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corporate legal person business licence with a unified social credit code of 91500000676129728J. The Bank is not an
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not subject to the supervision of the Hong Kong Monetary Authority, and not authorised to carry on banking/deposit-

taking business in Hong Kong.
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In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“2025 First EGM” the 2025 first extraordinary general meeting to be held at the

Conference Center, Building of Chongqing Rural Commercial Bank

Co., Ltd. (at No. 36 Jinshamen Road, Jiangbei District, Chongqing,

the PRC) on Wednesday, 10 December 2025 at 10:00 a.m. (or any

adjournment thereof) to consider and, if thought fit, to approve the

resolutions contained in the notice of the 2025 First EGM which is

set out on pages 9 to 12 of this circular

“A Share(s)” ordinary share(s) of the Bank with a nominal value of RMB1.00

each, which are listed on the main board of the Shanghai Stock

Exchange (stock code: 601077)

“Articles of Association” the articles of association of the Bank currently in force, as

amended from time to time

“Bank” Chongqing Rural Commercial Bank Co., Ltd. 重慶農村商業銀行股
份有限公司*, a joint stock limited company incorporated in the
PRC with limited liability, the H Shares of which are listed on the

main board of the Stock Exchange (stock code: 3618) and the A

Shares of which are listed on the main board of the Shanghai Stock

Exchange (stock code: 601077)

“Board of Directors” or “Board” the board of directors of the Bank

“Board of Supervisors” the board of supervisors of the Bank

“Chongqing office of NFRA” the National Financial Regulatory Administration Chongqing Office

“CSRC” China Securities Regulatory Commission

“Director(s)” the director(s) of the Bank

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“H Share(s)” the overseas-listed foreign share(s) of the Bank with a nominal
value of RMB1.00 each, which are listed on the main board of the

Stock Exchange

“Latest Practicable Date” 19 November 2025, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain

information contained herein
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“Listing Rules” the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited, as amended from time to time

“PRC” the People’s Republic of China, which for the purpose of this

circular, excludes Hong Kong, the Macau Special Administrative

Region of the PRC and Taiwan

“RMB” Renminbi, the lawful currency of the PRC

“Rules of Procedures for the Board” the rules of procedures for the Board of the Bank currently in

effect, as amended from time to time

“Rules of Procedures for the

Board of Supervisors”

the rules of procedures for the Board of Supervisors of the Bank

currently in effect, as amended from time to time

“Rules of Procedures for the

Shareholders’ Meeting”

the rules of procedures for the shareholders’ general meeting of the

Bank currently in effect, as amended from time to time, which will

be renamed as the rules of procedures for the shareholders’ meeting

as the amendment becoming effective

“Shareholder(s)” holder(s) of the Shares

“Share(s)” the A Share(s) and/or the H Share(s)

“Shanghai Stock Exchange” the Shanghai Stock Exchange

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent
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Executive Director:

Mr. Sui Jun 1

Non-executive Directors:

Ms. Hu Chun

Mr. Yin Xianglin

Mr. Peng Yulong

Independent non-executive Directors:

Mr. Zhang Qiaoyun

Mr. Lee Ming Hau

Mr. Li Jiaming
Ms. Bi Qian

Registered office and principal place of

business in the PRC:

No. 36 Jinshamen Road,

Jiangbei District,

Chongqing,

the PRC

400023

Principal place of business in Hong Kong:

Room 1920,

19th Floor, Lee Garden One,

33 Hysan Avenue,
Causeway Bay, Hong Kong

24 November 2025

To the Shareholders

Dear Sir or Madam,

THE 2025 FIRST EGM
(1) AMENDMENTS TO THE ARTICLES OF ASSOCIATION

(2) AMENDMENTS TO THE RULES OF PROCEDURES FOR THE
SHAREHOLDERS’ MEETING

(3) AMENDMENTS TO THE RULES OF PROCEDURES FOR THE BOARD
(4) CANCELLATION OF THE ESTABLISHMENT OF THE BOARD OF SUPERVISORS

1. INTRODUCTION

The purposes of this circular are to give you the notice of the 2025 First EGM and to provide you

with all reasonable and necessary information to enable you to make informed decisions on whether to vote

for or against or abstain from voting on the resolutions proposed at the 2025 First EGM.
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1 Mr. Sui Jun, the president of the Bank, performs duties on behalf of the chairman until the date when the qualification of a

new chairman of the Bank is approved by the regulatory authority.



2. MATTERS TO BE RESOLVED AT THE 2025 FIRST EGM

At the 2025 First EGM, the special resolutions set out in items (1) to (4) below will be considered

and, if thought fit, be passed:

(1) amendments to the Articles of Association;

(2) amendments to the Rules of Procedures for the Shareholders’ Meeting;

(3) amendments to the Rules of Procedures for the Board; and

(4) cancellation of the establishment of the Board of Supervisors.

3. DETAILS OF THE MATTERS TO BE RESOLVED AT THE 2025 FIRST EGM

(1) Amendments to the Articles of Association

Reference is made to the announcement of the Bank dated 20 November 2025 in relation to,

among others, the proposed amendments to the Articles of Association. In order to fully implement

the important requirement of “Two-consistency”, uphold and strengthen the Party’s comprehensive
leadership, improve the corporate governance structure, establish a modern enterprise system with

Chinese characteristics, protect the legitimate rights and interests of the Bank and its Shareholders,

employees and creditors, and standardize the organization and activities of the Bank, the Board

proposes to amend the Articles of Association in accordance with the Company Law and other

relevant laws, regulations and regulatory systems and based on the actual governance practice of the

Bank.

Details of the Amendments to the Articles of Association are set forth in Appendix I to this

circular.

This resolution was considered and approved by the Board, and is now being submitted to the

2025 First EGM for consideration as a special resolution. Meanwhile, it is submitted to the 2025 First

EGM for authorization to the Board to adjust the content of the amendments to the Articles of

Association correspondingly in accordance with the opinions from or requirements of the regulatory

authorities, the stock exchanges where the Bank’s shares are listed and relevant departments. The

amended Articles of Association shall take effect from the date when the Bank obtains approval from

Chongqing office of NFRA. Prior to the approval of the Shareholders and Chongqing office of

NFRA, the existing Articles of Association shall remain effective.

(2) Amendments to the Rules of Procedures for the Shareholders’ Meeting

Reference is made to the announcement of the Bank dated 20 November 2025 in relation to,

among others, the proposed amendments to the Rules of Procedures for the Shareholders’ Meeting. In

order to further strengthen the Party’s leadership and improve the uniformity of corporate governance,

standardize the organization and activities of the shareholders’ meeting of the Bank, guarantee the

lawful, standardized and efficient operation of the shareholders’ meeting, ensure that Shareholders
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exercise their rights in an effective manner, and protect the legitimate rights and interests of

Shareholders, the Board proposes to amend the Rules of Procedures for the Shareholders’ Meeting in
accordance with relevant provisions of the Company Law, the Guidelines for the Articles of

Association of Listed Companies, the Rules for Shareholders’ Meetings of Listed Companies, the

Corporate Governance Guidelines for Banking and Insurance Institutions and other laws and

regulations and based on the actual situation of the Bank.

Details of the amendments to the Rules of Procedures for the Shareholders’ Meeting are set

forth in Appendix II to this circular.

This resolution was considered and approved by the Board, and is now being submitted to the

2025 First EGM for consideration as a special resolution. Upon approval at the 2025 First EGM, the

amended Rules of Procedures for the Shareholders’ Meeting shall take effect from the date of

approval of relevant amendments to the Articles of Association by Chongqing office of NFRA. Prior

to the approval of the Shareholders and Chongqing office of NFRA on relevant amendments to the

Articles of Association, the existing Rules of Procedures for the Shareholders’ Meeting shall remain

effective.

(3) Amendments to the Rules of Procedures for the Board

Reference is made to the announcement of the Bank dated 20 November 2025 in relation to,

among others, the proposed amendments to the Rules of Procedures for the Board. In order to further

strengthen the Party’s leadership and improve the uniformity of corporate governance, and guarantee

the efficient and standardized operation and scientific decision-making of the Board, the Board

proposes to amend the Rules of Procedures for the Board in accordance with relevant provisions of

the Company Law, the Guidelines for the Articles of Association of Listed Companies, the Corporate

Governance Guidelines for Banking and Insurance Institutions and other laws and regulations and

based on the actual situation of the Bank.

Details of the amendments to the Rules of Procedures for the Board are set out in Appendix III

to this circular.

This resolution was considered and approved by the Board, and is now being submitted to the

2025 First EGM for consideration as a special resolution. Upon approval at the 2025 First EGM, the

amended Rules of Procedures for the Board shall take effect from the date of approval of relevant

amendments to the Articles of Association by Chongqing office of NFRA. Prior to the approval of the

Shareholders and Chongqing office of NFRA on relevant amendments to the Articles of Association,

the existing Rules of Procedures for the Board shall remain effective.

(4) Cancellation of the Establishment of the Board of Supervisors

Reference is made to the announcement of the Bank dated 27 June 2025 in relation to, among

others, the cancellation of the establishment of the Board of Supervisors. In accordance with the

Company Law and the relevant provisions of the CSRC and the National Financial Regulatory

Administration on the cancellation of the establishment of the board of supervisors, the Bank shall

cancel the Board of Supervisors, and the functions and powers of the Board of Supervisors as
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stipulated by the laws and regulations shall be assumed by the audit committee of the Board. The

Rules of Procedures for the Board of Supervisors and other corporate governance documents related
to the Board of Supervisors shall be abolished simultaneously.

This resolution was considered and approved by the Board, and is now being submitted to the

2025 First EGM for consideration as a special resolution. Upon approval of this resolution and the

resolution on the amendments to the Articles of Association at the 2025 First EGM, the above

adjustment shall take effect from the date of approval of the relevant amendments to the Articles of

Association by Chongqing office of NFRA.

The terms of office of the shareholder representative supervisor and the external supervisors of

the fifth session of the Board of Supervisors of the Bank have expired and no subsequent re-election

will be conducted. They will continue to perform their duties in accordance with the Transitional

Arrangements for the Implementation of Supporting Systems and Rules for the New Company Law

(《關於新〈公司法〉配套制度規則實施相關過渡期安排》), the Self-Regulatory Guideline No. 1 –

Standardized Operation of Listed Companies on the Shanghai Stock Exchange (revised in May 2025)

(《上海證券交易所上市公司自律監管指引第1號—規範運作（2025年5月修訂）》), the Rules

Governing the Listing of Stocks on Shanghai Stock Exchange (revised in April 2025) (《上海證券
交易所股票上市規則（2025年4月修訂）》) and other laws, regulations and the Articles of Association
until the date when the adjustment of the cancellation of the establishment of the Board of
Supervisors of the Bank takes effect.

4. THE 2025 FIRST EGM

The notice convening the 2025 First EGM, to be held at Conference Center, Building of Chongqing

Rural Commercial Bank Co., Ltd. (at No. 36 Jinshamen Road, Jiangbei District, Chongqing, the PRC) on

Wednesday, 10 December 2025 at 10:00 a.m. is set out on pages 9 to 12 of this circular.

The proxy form for use at the 2025 First EGM was published on the websites of the Stock Exchange

(www.hkexnews.hk) and the Bank (www.cqrcb.com) and dispatched to holders of H Shares by means

selected by holders of H Shares to receive the corporate communications. Whether or not you intend to

attend the 2025 First EGM, you are requested to complete and return the proxy form in accordance with the

instructions printed thereon 24 hours before the time appointed for holding the 2025 First EGM or any

adjournment thereof (as the case may be). Completion and return of the proxy form will not preclude you

from attending and voting at the 2025 First EGM in person if you so wish. In such event, the instrument

appointing a proxy shall be deemed to be revoked.

In accordance with the relevant requirements of the Rules of Procedures for the Board, when a
Shareholder fails to repay his/her credit facilities with the Bank on time, or when the number of Shares

pledged by a Shareholder reaches or exceeds 50% of the total Shares of the Bank held by such Shareholder,

the Directors nominated by such Shareholder shall not exercise the voting rights regarding the matters to be

considered by the Board, and shall abstain from voting when the Board considered and approved the matters

relating to the filing of application for pledge over Shares by such Shareholder. After the Directors have

made all reasonable enquiries, to the best of their knowledge, information and belief, since the number of

Shares of the Bank pledged by Shanghai Yuyuan Tourist Mart (Group) Co., Ltd. (上海豫園旅遊商城(集團)
股份有限公司) exceeds 50% of the total Shares of the Bank held by it, Mr. Peng Yulong, a Director
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nominated by it, has been restricted from voting on all the above resolutions at the Board meetings. Save as

disclosed above, no other Directors are required to be restricted from voting on the resolutions considered at
the Board meetings.

In accordance with the relevant requirements of the Articles of Association and the Rules of

Procedures for the Shareholders’ Meeting, when a Shareholder fails to repay his/her credit facilities with the

Bank on time, or when the number of Shares pledged by a Shareholder reaches or exceeds 50% of the total

Shares of the Bank held by such Shareholder, the voting rights of such Shareholders regarding matters to be

considered at the shareholders’ meeting shall be restricted. After the Directors have made all reasonable

enquiries, to the best of their knowledge, information and belief, as of the Latest Practicable Date, there has

been no Shareholders having material interests in the resolutions to be proposed at the 2025 First EGM, and

no Shareholders are required to abstain from voting on any resolutions to be proposed at the 2025 First

EGM.

5. PROCEDURES FOR THE 2025 FIRST EGM

Pursuant to the requirements under the Listing Rules, all votes of resolutions at the 2025 First EGM

will be taken by poll except where the chairman, in good faith, decides to allow a resolution which relates

purely to a procedural or administrative matter to be voted on by a show of hands. An announcement on the

voting results will be published on the websites of the Stock Exchange (www.hkexnews.hk) and the Bank
(www.cqrcb.com) in accordance with the requirements under the Listing Rules.

For determining the entitlement of the list of the Shareholders to attend and vote at the 2025 First

EGM, the register of members of the Bank will be closed from Friday, 5 December 2025 to Wednesday, 10

December 2025 (both days inclusive), during which period no transfer of Shares will be registered. The non-

registered holders of H Shares must lodge all transfer documents accompanied by the relevant share

certificates with the H Share Registrar of the Bank, Computershare Hong Kong Investor Services Limited (at

Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong), no later

than 4:30 p.m. on Thursday, 4 December 2025. Shareholders whose names appear on the register of

members of the Bank on Wednesday, 10 December 2025 are entitled to attend and vote at the 2025 First

EGM.

6. RECOMMENDATION

The Board (including independent non-executive Directors) believes that all resolutions to be

proposed at the 2025 First EGM for Shareholders’ consideration and approval are in the best interests of the

Bank and the Shareholders as a whole. The Board therefore recommends that all Shareholders should vote in

favour of all resolutions to be proposed at the 2025 First EGM as set out in the notice of the 2025 First
EGM.
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7. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Bank. The Directors collectively and individually accept full responsibility for

the accuracy of the information contained in this circular and confirm, having made all reasonable enquiries,

that to the best of their knowledge, information and belief there are no other facts, the omission of which

would make any statement herein misleading.

Yours faithfully,

By order of the Board

Chongqing Rural Commercial Bank Co., Ltd.*
重慶農村商業銀行股份有限公司*

Sui Jun
Executive Director and President
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APPENDIX I COMPARISON TABLE OF THE AMENDMENTS 
TO THE ARTICLES OF ASSOCIATION

- I-1 -

COMPARISON TABLE OF THE AMENDMENTS TO THE ARTICLES OF 
ASSOCIATION OF CHONGQING RURAL COMMERCIAL BANK CO., LTD.

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

CHAPTER 1 GENERAL PROVISIONS

1. Article 1 The Articles of Association are formulated in accordance with the 

“Company Law of the People’s Republic of China” (hereinafter 

referred to as the “Company Law”), the “Securities Law of the 

People’s Republic of China” (hereinafter referred to as the 

“Securities Law”), the “Law of the People’s Republic of China on 

Commercial Banks” (hereinafter referred to as the “Commercial 

Bank Law”), the “Supervision Law of the People’s Republic of 

China” (hereinafter referred to as the “Supervision Law”), the 

“Code of Corporate Governance for Listed Companies”, the 

“Corporate Governance Guidelines for Banking and Insurance 

Institutions”, the “Special Regulations of the State Council on the 

Overseas Offering and Listing of Shares by Joint Stock Limited 

Companies”, the “Essential Terms of Articles of Association for 

Companies Listed Overseas”, the “Guidelines for the Articles of 

Association of Listed Companies”, the “State Council Guidance 

Opinion on the Launch of Preference Shares Pilot Scheme”, the 

“Administrative Measures on the Pilot Scheme of Preference 

Shares”, relevant requirements of the Communist Party of China 

(hereinafter referred to as the “CPC”) and other relevant laws 

and regulations, with an aim to protect the legitimate rights 

and interests of Chongqing Rural Commercial Bank Co., Ltd. 

(hereinafter referred to as the “Bank”), and its shareholders 

and creditors, and to standardize the organization and activities 

of the Bank, as well as to preserve and increase the value of 

state-owned assets.

The Articles of Association are formulated in accordance 

with the “Company Law of the People’s Republic of China” 

(hereinafter referred to as the “Company Law”), the “Securities 

Law of the People’s Republic of China” (hereinafter referred 

to as the “Securities Law”), the “Law of the People’s Republic 

of China on Commercial Banks” (hereinafter referred to as 

the “Commercial Bank Law”), the “Supervision Law of the 

People’s Republic of China” (hereinafter referred to as the 

“Supervision Law”), the “Code of Corporate Governance for 

Listed Companies”, the “Corporate Governance Guidelines for 

Banking and Insurance Institutions”, the “Special Regulations 

of the State Council on the Overseas Offering and Listing of 

Shares by Joint Stock Limited Companies”, the “Essential Terms 

of Articles of Association for Companies Listed Overseas” the 

“Trial Administrative Measures of Overseas Securities Offering 

and Listing by Domestic Companies”, the “Guidelines for the 

Articles of Association of Listed Companies”, the “State Council 

Guidance Opinion on the Launch of Preference Shares Pilot 

Scheme”, the “Administrative Measures on the Pilot Scheme of 

Preference Shares”, relevant requirements of the Communist 

Party of China (hereinafter referred to as the “CPC”) and other 

relevant laws and, administrative regulations, rules and normative 

documents (hereinafter referred to as the “laws and regulations 

and regulatory provisions”), with an aim to standardize the 

organization and activities of Chongqing Rural Commercial Bank 

Co., Ltd. (hereinafter referred to as the “Bank”), fully implement 

the important requirement of “Two-consistency”, uphold and 

strengthen the Party’s comprehensive leadership, improve the 

corporate governance structure, establish a modern enterprise 

system with Chinese characteristics, protect the legitimate 

rights and interests of Chongqing Rural Commercial Bank Co., 

Ltd. (hereinafter referred to as the “Bank”) the Bank, and its 

shareholders, employees and creditors, and to standardize the 

organization and activities of the Bank, as well as to preserve 

and increase the value of state-owned assets.



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

- I-2 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

In accordance with the Company Law, the Supervision Law and 

the “Constitution of the Communist Party of China”, the Bank 

shall establish a committee for the Communist Party of China and 

a discipline inspection committee to carry out CPC activities, and 

the Chongqing Municipal Commission for Discipline Inspection 

in association with the Chongqing Municipal Supervisory 

Commission shall dispatch a discipline inspection and supervision 

team to the Bank to carry out supervision, accountability, 

investigation and process. Party organization is an organic 

composition of the corporate governance structure of the Bank, 

and plays a leading role. The Bank adheres to the integration of 

the works on strengthening the Party’s leadership enhancement 

and corporate governance improvement, so as to build a modern 

state-owned enterprise system with Chinese characteristics. The 

Bank insists on simultaneous planning of Party construction 

and enterprise reform, simultaneous establishment of party 

organizations and working organs, simultaneous allocation of 

person-in charge of the Party organization and staff for Party 

affairs as well as simultaneous proceeding of Party construction, 

so as to make clear the duties and manner of work of the Party 

organization in respect of decision-making, implementation and 

supervision, to allow docking between mechanisms, between 

systems, between regimes and between work, and to promote 

the Party organization to play a leading role in an organized, 

institutionalized and concrete way. The Bank fully promotes 

management of enterprises in accordance with laws, persists in 

the coordinated promotion of legal governance, legal operation 

and legal management, and insists on the construction of a system 

of rule of law, the ability of rule of law and the culture of rule 

of law.

In accordance with the Company Law, the Supervision Law and 

the “Constitution of the Communist Party of China”, the Bank 

shall establish a committee for the Communist Party of China and 

a discipline inspection committee to carry out CPC activities, and 

the Chongqing Municipal Commission for Discipline Inspection 

in association with the Chongqing Municipal Supervisory 

Commission shall dispatch a discipline inspection and supervision 

team to the Bank to carry out supervision, accountability, 

investigation and process. Party organization is an organic 

composition of the corporate governance structure of the Bank, 

and plays a leading role. The Bank adheres to the integration of 

the works on strengthening the Party’s leadership enhancement 

and corporate governance improvement, so as to build a modern 

state-owned enterprise system with Chinese characteristics. The 

Bank insists on simultaneous planning of Party construction 

and enterprise reform, simultaneous establishment of party 

organizations and working organs, simultaneous allocation of 

person-in charge of the Party organization and staff for Party 

affairs as well as simultaneous proceeding of Party construction, 

so as to make clear the duties and manner of work of the Party 

organization in respect of decision-making, implementation and 

supervision, to allow docking between mechanisms, between 

systems, between regimes and between work, and to promote 

the Party organization to play a leading role in an organized, 

institutionalized and concrete way. The Bank adheres to 

managing enterprise in accordance with laws, and strives to 

build a law-abiding company with sound governance, operational 

compliance, management discipline, law-abiding and integrity. 

fully promotes management of enterprises in accordance with 

laws, persists in the coordinated promotion of legal governance, 

legal operation and legal management, and insists on the 

construction of a system of rule of law, the ability of rule of 

law and the culture of rule of law.
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No. of the 
Amended 
Articles Original Provision Amended Provision

2. Article 6 The legal representative of the Bank shall be the Chairman of 

the Bank.

The Chairman is the The legal representative of the Bank shall 

be the Chairman of the Bank. If the Chairman resigns, he/she 

shall be deemed to have resigned as the legal representative at 

the same time.

3. Article 9 Upon passing at the general meeting, the Articles of Association 

shall take effect from the date of approval from banking 

regulatory agency. From the effective date, the Articles of 

Association shall become a legally binding document which 

regulates the organization and acts of the Bank, and defines the 

rights and obligations between the Bank and its shareholders and 

among the shareholders. From the effective date of the Articles 

of Association, the original articles of association shall expire 

automatically.

Upon passing at the general shareholders’ meeting, the Articles 

of Association shall take effect from the date of approval 

from banking regulatory agency the banking regulatory and 

administrative authorities under the State Council and its 

agency (hereinafter referred to as the “banking regulatory and 

administrative authorities”). From the effective date, the Articles 

of Association shall become a legally binding document which 

regulates the organization and acts of the Bank, and defines the 

rights and obligations between the Bank and its shareholders and 

among the shareholders. From the effective date of the Articles 

of Association, the original articles of association shall expire 

automatically.

4. Article 10 The Articles of Association shall be binding on the Bank, its 

shareholders, directors, supervisors, presidents and other senior 

managers. All persons mentioned above may have the rights to 

claim on the matters regarding the Bank pursuant to the Bank’s 

Articles of Association.

The Articles of Association may be used by the Bank’s 

shareholders to institute legal proceedings against the Bank, 

shareholders, directors, supervisors, presidents and other senior 

managers of the Bank, or by the Bank against shareholders, 

directors, supervisors, presidents and other senior managers.

The senior managers referred to in the Articles of Association, 

are the president of the Bank, the deputy presidents, the secretary 

of the Board, the person in charge of finance, and the general 

counsel, etc.

The Articles of Association shall be binding on the Bank, its 

shareholders, Party members, directors, supervisors, presidents 

and other senior managers. All persons mentioned above may 

have the rights to claim on the matters regarding the Bank 

pursuant to the Bank’s Articles of Association.

The Articles of Association may be used by the Bank’s 

shareholders to institute legal proceedings against the Bank, 

shareholders, directors, supervisors, presidents and other senior 

managers of the Bank, or by the Bank against shareholders, 

directors, supervisors, presidents and other senior managers.

The senior managers referred to in the Articles of Association, 

are the president of the Bank, the deputy presidents, the secretary 

of the Board, the person in charge of finance, and the chief 

compliance officer (general counsel), etc.
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Senior management of the Bank consists of the president of the 

Bank, the deputy presidents, the secretary of the Board, the person 

in charge of finance, and other senior managers recognized by 

regulatory agency.

The legal proceedings referred to in the preceding paragraph shall 

include legal proceedings instituted in courts or the application 

to arbitration institutions for arbitration.

The Bank’s chairman, directors, president, deputy presidents, 

secretary of the Board, person in charge of finance, and other 

personnel whose qualifications for appointment need to be 

reviewed by the banking regulatory agency of the PRC and other 

regulatory authorities shall have the qualifications prescribed 

by the regulatory authorities and be approved or filed by them.

Senior management of the Bank consists of the president of 

the Bank, the deputy presidents, the secretary of the Board, the 

person in charge of finance, and other senior managers recognized 

determined by regulatory agency the Board.

The legal proceedings referred to in the preceding paragraph shall 

include legal proceedings instituted in courts or the application 

to arbitration institutions for arbitration.

The Bank’s chairman, directors, president, deputy presidents, 

secretary of the Board, person in charge of finance, and other 

personnel whose qualifications for appointment need to be 

reviewed by the banking regulatory agency of the PRC the 

banking regulatory and administrative authorities and other 

regulatory authorities shall have the qualifications prescribed by 

the regulatory authorities banking regulatory and administrative 

authorities and be approved or filed reported in accordance with 

the laws and regulations and regulatory provisions.

5. Article 11 The Bank may lawfully invest in other limited liability companies, 

or other joint stock limited companies, and shall assume liability 

to the extent of its investment in such companies. Based on its 

business development needs and with the approval of the banking 

regulatory institution, the Bank may establish branches inside and 

outside its registration region.

The Bank adopts the management system of “delegated operation, 

unified accounting, classified assessment, and unified process”. 

Each branch is not an independent legal person, and each branch 

performs business activities within the authorization of the head 

office.

The Bank may lawfully invest in other enterprises limited liability 

companies, or other joint stock limited companies, and shall 

assume liability to the extent of its investment in such companies. 

If the law stipulates that the Bank shall not become a joint and 

several liability investor for the debts of the invested enterprise, 

such provisions shall apply. Based on its business development 

needs and with the approval of the banking regulatory institution 

banking regulatory and administrative authorities, the Bank may 

establish branches inside and outside its registration region.

The Bank adopts the management system of “delegated operation, 

unified accounting, classified assessment, and unified process”. 

Each branch is not an independent legal person, and each branch 

performs business activities within the authorization of the head 

office.
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6. Article 13 The decision-making level including the Party committee, the 

Board and senior management shall follow respective terms 

of reference and rules of procedures, adhere to the principle of 

collective decision-making for Major decision-making matters, 

Major recruitment or dismissal, Major project arrangement, and 

Significant capital operation (hereinafter referred to as “Three 

Major and One Significant” matters), collectively discuss and 

determine “Three Major and One Significant” matters to prevent 

individuals and a few persons from being arbitrary. They should 

adhere to being pragmatic and efficient, ensure the scientific 

nature of decision-making, and ensure legal compliance of 

decisions.

The board of supervisors and discipline inspection committee 

of the Bank shall comply with the requirements of the Articles 

of Association, supervise the implementation of “Three Major 

and One Significant” Decision-making System of the Bank and 

establish the effective supervision system.

The decision-making level including the Party committee, the 

Board and senior management shall follow respective terms 

of reference and rules of procedures, adhere to the principle of 

collective decision-making for Major decision-making matters, 

Major recruitment or dismissal, Major project arrangement, and 

Significant capital operation (hereinafter referred to as “Three 

Major and One Significant” matters), collectively discuss and 

determine “Three Major and One Significant” matters to prevent 

individuals and a few persons from being arbitrary. They should 

adhere to being pragmatic and efficient, ensure the scientific 

nature of decision-making, and ensure legal compliance of 

decisions.

The board of supervisors and discipline inspection committee 

of the Bank shall comply with the requirements of the Articles 

of Association, supervise the implementation of “Three Major 

and One Significant” Decision-making System of the Bank and 

establish the effective supervision system.
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CHAPTER 2 PURPOSE AND SCOPE OF BUSINESS

7. Article 15 The Bank shall assign during every financial year a certain 

proportion of new loans to support the development of the 

“Sannong”, and specific percentage shall be determined at the 

general meeting of shareholders according to the structural 

conditions of local rural industry.

Adhering to the positioning of supporting agriculture, rural areas 

and farmers and supporting small and micro businesses, The the 

Bank shall assign during every financial year a certain proportion 

of new loans according to regional economic development and 

rural industrial development to support the development of the 

“Sannong”, small and micro enterprises and other major areas, 

so as to facilitate the high-quality development of local economy 

and specific percentage shall be determined at the general meeting 

of shareholders according to the structural conditions of local 

rural industry.

8. Article 16 As approved by the banking regulatory authority and other 

regulatory institutions, and the Bank’s registration authority, 

the business scope of the Bank is: acceptance of deposits from the 

public; issuance of short, medium and long-term loans; domestic 

settlement, bills acceptance and discounting, agency issuance and 

agency cashing, underwriting of government bonds, trading of 

government bonds and financial bonds, interbank lending, bank 

card business, agency receipt and payment, safekeeping service, 

and other business approved by the banking regulatory institution.

As approved by the banking regulatory authority and other 

regulatory institutions, and the Bank’s registration authority 

banking regulatory and administrative authorities and registered 

according to laws, the business scope of the Bank is: acceptance 

of deposits from the public; issuance of short, medium and 

long-term loans; domestic settlement, bills acceptance and 

discounting, agency issuance and agency cashing, underwriting 

of government bonds, trading of government bonds and financial 

bonds, interbank lending, bank card business, agency receipt and 

payment, safekeeping service, securities investment fund sales 

business, securities investment fund custody and other business 

approved by the banking regulatory institution banking regulatory 

and administrative authorities.
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CHAPTER 3 SHARES AND REGISTERED CAPITAL

9. Article 17 The Bank shall have ordinary shares at all times in the form 

of stock. With the approval of the examination and approval 

department authorized by the State Council, the Bank may create 

preference shares and other class of shares based on its business 

needs and in accordance with the provisions of relevant laws and 

administrative regulations.

Preference shares in the Articles of Association refer to the 

other classes of shares governed separately under the Company 

Law as compared to the ordinary shares governed by the general 

provisions. Holders of preference shares shall participate in the 

distribution of profits and residual assets of the Bank in priority to 

ordinary shareholders, but their rights in respect of participating 

in decision making and management of the Bank (such as voting 

rights) are restricted.

Unless otherwise specified, references to share(s) and share 

certificate(s) and references to shareholders in Chapters 3 to 

19 and Chapter 21 to 24 of the Articles of Association shall 

refer to ordinary share(s) and ordinary share certificate(s) and 

ordinary shareholders, respectively. Special matters relating to 

preference shares are set out separately in Chapter 20 of the 

Articles of Association.

The Bank shall follow the open, fair and impartial principle in 

issuing shares.

As for shares of the same type issued in the same batch, each 

share shall have the same issuing conditions and price; any 

organization or individual shall make the same payment in 

subscribing for each share.

The Bank shall have ordinary shares at all times in the form 

of stock. With the approval of the examination and approval 

department authorized by the State Council, the The Bank may 

create preference shares and other class of shares based on its 

business needs and in accordance with the provisions of relevant 

laws and administrative regulations.

Preference shares in the Articles of Association refer to the 

other classes of shares governed separately under the Company 

Law as compared to the ordinary shares governed by the general 

provisions. Holders of preference shares shall participate in the 

distribution of profits and residual assets of the Bank in priority to 

ordinary shareholders, but their rights in respect of participating 

in decision making and management of the Bank (such as voting 

rights) are restricted.

Unless otherwise specified, references to share(s) and share 

certificate(s) and references to shareholders in Chapters 3 to 

1917 and Chapter 2119 to 2421 of the Articles of Association 

shall refer to ordinary share(s) and ordinary share certificate(s) 

and ordinary shareholders, respectively. Special matters relating 

to preference shares are set out separately in Chapter 2018 of the 

Articles of Association.

The Bank shall follow the open, fair and impartial principle in 

issuing shares.

As for shares of the same type class issued in the same batch, 

each share shall have the same issuing conditions and price; 

any organization or individual shall make the same payment in 

subscribing for each share.
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10. Article 18 

(original 

Article 

19 of the 

Articles of 

Association)

With the approval of banking regulatory agency and the State 

Council’s securities regulatory authority, the Bank may issue 

shares to domestic and overseas investors.

Overseas investors referred to in the preceding paragraph are 

investors subscribing the issued shares of the Bank, who are 

citizens of a foreign country, Hong Kong Special Administrative 

Region, Macao Special Administrative Region, and Taiwan; 

Domestic investors are investors subscribing the issued shares 

of the Bank, who are citizens of the People’s Republic of China, 

excluding those of the aforementioned areas.

With the approval of banking regulatory agency the banking 

regulatory and administrative authorities and the State Council’s 

securities regulatory authority, the Bank may issue shares to 

domestic and overseas investors.

Overseas investors referred to in the preceding paragraph are 

investors subscribing the issued shares of the Bank, who are 

citizens of a foreign country, Hong Kong Special Administrative 

Region, Macao Special Administrative Region, and Taiwan; 

Domestic investors are investors subscribing the issued shares 

of the Bank, who are citizens of the People’s Republic of China, 

excluding those of the aforementioned areas.

11. Article 20 The shares issued by the Bank to domestic investors and subscribed 

by such investors in RMB form, are known as domestic shares. 

The shares issued by the Bank to foreign investors and subscribed 

by such investors in a foreign currency form, are known as foreign 

shares. Domestic shares that are listed in PRC are referred to as 

domestically-listed domestic shares (referred to as A Shares). 

Foreign shares are listed overseas, known as overseas listed 

foreign shares.

Foreign currency referred to in the preceding paragraph is a 

legal currency other than RMB in any other country or region, 

recognized by the State Administration of Foreign Exchange 

(SAFE), and used to purchase the Bank’s shares.

Overseas listed foreign shares issued by the Bank and listed 

in Hong Kong, are referred to as H Shares. H Shares, after 

approval, are listed on the Hong Kong Stock Exchange, which 

are marked in RMB par value, and are subscribed and traded in 

Hong Kong dollars.

The ordinary shares issued by of the Bank to domestic investors 

and subscribed by such investors in RMB form, are known 

as domestic shares. The shares issued by the Bank to foreign 

investors and subscribed by such investors in a foreign currency 

form, are known as foreign shares. Domestic shares that are listed 

in PRC listed and traded on the domestic stock exchanges are 

referred to as shall become domestically-listed domestic shares(, 

which are referred to as A Shares). Foreign shares are listed 

overseas, known as overseas listed foreign shares.

Foreign currency referred to in the preceding paragraph is a 

legal currency other than RMB in any other country or region, 

recognized by the State Administration of Foreign Exchange 

(SAFE), and used to purchase the Bank’s shares.

Overseas listed foreign Ordinary shares issued by the Bank and 

listed and traded in Hong Kong, are overseas listed shares, which 

are referred to as H Shares. H Shares, after approval, are listed 

on the Hong Kong Stock Exchange, which are marked in RMB 

par value, and are subscribed and traded in Hong Kong dollars.

12. Article 21 Domestic shares issued by the Bank, are centrally entrusted at 

China Securities Depository and Clearing Co., Ltd. H Shares 

are mainly entrusted at one hosting service company under the 

Hong Kong Securities Clearing Company Limited, and may be 

also held by shareholders in their own names.

Domestic A shares issued by the Bank, are centrally entrusted 

at Shanghai Branch of China Securities Depository and Clearing 

Co., Ltd. H Shares are mainly entrusted at one hosting service 

company under the Hong Kong Securities Clearing Company 

Limited, and may be also held by shareholders in their own 

names.
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13. Article 22 With the approval of approving department authorized by the 

State Council, the Bank after its establishment issues a total of 

11,357,000,000 ordinary shares. At the time of its establishment, 

the Bank issued 6,000,000,000 ordinary shares to the sponsors, 

representing 52.83% of the issuable ordinary shares; with 

the approval of Chongqing Supervision Authority of China 

Banking Regulatory Commission, the Bank issued 1,000,000,000 

ordinary shares to the three (3) shareholders on March 26, 2010, 

accounting for 8.81% of the total issuable ordinary shares, and 

the Bank issued 700,000,000 ordinary shares to the original three 

(3) shareholders on September 18, 2017, accounting for 6.16% 

of the total issuable ordinary shares.

With the approval of the approving department authorized by 

the State Council, the Bank issued 2,000,000,000 overseas listed 

foreign shares (H shares), and issued 2,300,000,000 overseas 

listed foreign shares (H shares) after exercising the over-allotment 

option, representing 20.25% of the Bank’s total issuable ordinary 

shares.

With the approval of the approving department authorized by 

the State Council, and after the Bank had issued the overseas 

listed foreign shares (H shares) and exercised the over-allotment 

option, the state-owned shareholders jointly entrusted others to 

sell a total of the state-owned stock of 213,336,041 shares and 

converted them to overseas listed foreign shares (H shares).

With the approval of the approving department authorized by the 

State Council, the Bank issued 1,357,000,000 domestically-listed 

domestic shares (A shares), representing 11.95% of the Bank’s 

total issuable ordinary shares.

With the approval of approving department authorized by the 

State Council, the Bank after its establishment issues a total of 

11,357,000,000 ordinary shares. At the time of its establishment, 

the Bank issued 6,000,000,000 ordinary shares to the sponsors, 

representing 52.83% of the issuable ordinary shares; with 

the approval of Chongqing Supervision Authority of China 

Banking Regulatory Commission, the Bank issued 1,000,000,000 

ordinary shares to the three (3) shareholders on March 26, 2010, 

accounting for 8.81% of the total issuable ordinary shares, and 

the Bank issued 700,000,000 ordinary shares to the original three 

(3) shareholders on September 18, 2017, accounting for 6.16% 

of the total issuable ordinary shares.

With the approval of the approving department authorized by 

the State Council, the Bank issued 2,000,000,000 overseas listed 

foreign shares (H shares), and issued 2,300,000,000 overseas 

listed foreign shares (H shares) after exercising the over-allotment 

option, representing 20.25% of the Bank’s total issuable ordinary 

shares.

With the approval of the approving department authorized by 

the State Council, and after the Bank had issued the overseas 

listed foreign shares (H shares) and exercised the over-allotment 

option, the state-owned shareholders jointly entrusted others to 

sell a total of the state-owned stock of 213,336,041 shares and 

converted them to overseas listed foreign shares (H shares).

With the approval of the approving department authorized by the 

State Council, the Bank issued 1,357,000,000 domestically-listed 

domestic shares (A shares), representing 11.95% of the Bank’s 

total issuable ordinary shares.



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

- I-10 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

14. (Original 

Article 

24 of the 

Articles of 

Association)

The Board of the Bank may make separate issuing arrangement 

for domestic shares and foreign shares, in accordance with 

the Bank’s issuing plan for overseas listed foreign shares and 

domestic shares. However, such a plan should be subject to 

the approval of the securities regulatory authority of the State 

Council.

In accordance with such a plan in the preceding paragraph, 

the Bank may separately issue overseas listed foreign shares 

and domestic shares within fifteen (15) months from the date 

of the approval by the securities regulatory authority of the 

State Council.

(Deletion)

15. (Original 

Article 

25 of the 

Articles of 

Association)

Within the total number of shares set out in the issuance plan, 

the Bank should raise sufficient funds by issuing overseas listed 

foreign shares and domestic shares respectively at one time; in 

case of insufficient funds raised under special circumstances, the 

Bank may also issue such shares in installments, with the approval 

of the securities regulatory authority under the State Council.

(Deletion)

16. Add an 

article as 

Article 25

(Addition) The Bank or its subsidiaries (including affiliated enterprises of 

the Bank) shall not, by any means of gifts, advances, guarantees, 

or borrowings, provide financial assistance to others for the 

acquisition of the shares of the Bank, except when the Bank 

implements the employee stock ownership plan.

For the benefit of the Bank, by resolution of the shareholders’ 

meeting or by resolution of the Board in accordance with the 

Articles of Association or the authorization of shareholders’ 

meeting, the Bank may provide financial assistance to others 

for the acquisition of shares of the Bank, provided that the 

cumulative total amount of the financial assistance shall not 

exceed 10% of the total amount of the issued share capital. 

Resolutions of the Board shall be passed by more than two-third 

(2/3) of all the directors.
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17. Article 26 

(original 

Article 

27 of the 

Articles of 

Association)

Based on its operation and development needs, and according to 

the relevant provisions of the Articles of Association, the Bank 

may increase its capital. The increase in capital may be conducted 

in the following ways:

(a) offering of new shares to non-specific investors;

(b) placing of new shares to existing shareholders;

(c) granting of new shares to existing shareholders;

(d) issuance of new shares to specific investors;

(e) increasing share capital by capital reserve;

(f) other manners permitted by the laws and administrative 

regulations.

The Bank’s issuance of new shares for capital increase, after 

approval pursuant to the provisions of the Articles of Association 

hereof, should be carried out in accordance with the procedures 

of relevant national laws and administrative regulations.

Based on its operation and development needs, and according to 

the relevant provisions of the Articles of Association, the Bank 

may increase its capital. The increase in capital may be conducted 

in the following ways:

(a) offering issuance of new shares to non-specific investors 

targets;

(b) placing issuance of new shares to existing shareholders 

specific targets;

(c) granting of new bonus shares to existing shareholders;

(d) issuance of new shares to specific investors;

(d) increasing share capital by capital reserve;

(e) other manners permitted by the laws and administrative 

regulations and regulatory provisions.

The Bank’s issuance of new shares for capital increase, after 

approval pursuant to the provisions of the Articles of Association 

hereof, should be carried out in accordance with the procedures 

of relevant national laws and administrative regulations and 

regulatory provisions.
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18. Article 27 

(original 

Article 

28 of the 

Articles of 

Association)

Unless otherwise provided in laws and administrative regulations 

and relevant provisions of the securities regulatory agency of the 

place where the Bank’s shares are listed, the shares of the Bank 

shall be free from any restriction on the right of transfer and 

shall also be free from all lien.

Unless otherwise provided in laws and administrative regulations 

and relevant provisions of the securities regulatory agency of the 

place where the Bank’s shares are listed, the The shares of the 

Bank shall be free from any restriction on the right of transfer 

and shall also be free from all lien transferred in accordance 

with the laws.

19. Article 29 

(original 

Article 

30 of the 

Articles of 

Association)

The sponsors of the Bank shall not transfer their shares within 

one year from the date of the establishment of the Bank as a 

joint stock limited company. The shares (excluding H shares) 

issued prior to the Bank’s domestic public offering, shall not be 

transferable within one (1) year from the date when the Bank’s 

shares are listed and traded on the stock exchange.

Directors, supervisors and senior managers should report to the 

Bank the shares held by such persons and any change in such 

shares. During their term, the annually transferred shares shall 

not exceed 25% of the total number of their shares in the Bank. 

Such shares shall not be transferred within one (1) year from 

the date when the Bank’s shares are listed and traded on the 

domestic stock exchange; the above-mentioned persons shall 

not transfer their shares in the Bank within six months after 

leaving their positions.

The sponsors of the Bank shall not transfer their shares within 

one year from the date of the establishment of the Bank as a 

joint stock limited company. The shares (excluding H shares) 

issued prior to the Bank’s domestic public offering, shall not be 

transferable within one (1) year from the date when the Bank’s 

shares are listed and traded on the stock exchange.

Directors, supervisors and senior managers should report to the 

Bank the shares held by such persons and any change in such 

shares. During their term as determined at the time of taking 

his/her office, the annually transferred shares shall not exceed 

25% of the total number of their shares of the same class in the 

Bank. Such shares shall not be transferred within one (1) year 

from the date when the Bank’s shares are listed and traded on the 

domestic stock exchange; the above-mentioned persons shall not 

transfer their shares in the Bank within six months after leaving 

their positions. Where the laws and regulations and regulatory 

provisions have any other provisions on the transfer of the Bank’s 

shares, such provisions shall prevail.
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20. Article 30 

(original 

Article 

31 of the 

Articles of 

Association)

If the directors, supervisors, senior management and shareholders 

holding more than 5% of the shares of the Bank sell any share 

or other securities with equity nature within six months from the 

date of purchase or purchase any share within six months from 

the date of disposal, any gains so realized shall be forfeited by 

the Board of the Bank in favour of the Bank. However, securities 

firms holding more than 5% of the shares as a result of its 

undertaking of shares remaining after sales upon underwriting 

and other circumstances stipulated by the CSRC are excluded.

Shares or other securities with equity nature held by directors, 

supervisors, senior management and natural person shareholders 

referred to in the preceding paragraph include shares or other 

securities with equity nature held by their spouses, parents and 

children and held under others’ accounts.

If the Board of the Bank does not abide by the provisions as 

stipulated in the first paragraph of this Article, the shareholders 

have the right to request the Board to act within 30 days. If the 

Board of the Bank fails to act within the aforesaid period, the 

shareholders may institute a proceeding before the People’s Court 

in his/her own name for the benefit of the Bank.

If the Board of the Bank does not abide by the requirements in 

the first paragraph of this Article, the responsible directors shall 

bear joint responsibilities as stipulated by the laws.

If the directors, supervisors, senior management and shareholders 

holding more than 5% of the shares of the Bank sell any share 

or other securities with equity nature within six (6) months from 

the date of purchase or purchase any share within six (6) months 

from the date of disposal, any gains so realized shall be forfeited 

by the Board of the Bank in favour of the Bank. However, 

securities firms holding more than 5% of the shares as a result of 

its undertaking of shares remaining after sales upon underwriting 

and other circumstances stipulated by the CSRC are excluded.

Shares or other securities with equity nature held by directors, 

supervisors, senior management and natural person shareholders 

referred to in the preceding paragraph include shares or other 

securities with equity nature held by their spouses, parents and 

children and held under others’ accounts.

If the Board of the Bank does not abide by the provisions as 

stipulated in the first paragraph of this Article, the shareholders 

have the right to request the Board to act within thirty (30) days. 

If the Board of the Bank fails to act within the aforesaid period, 

the shareholders may institute a proceeding before the People’s 

Court in his/her own name for the benefit of the Bank.

If the Board of the Bank does not abide by the requirements in 

the first paragraph of this Article, the responsible directors shall 

bear joint responsibilities as stipulated by the laws.
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CHAPTER 4 CAPITAL REDUCTION AND SHARE REPURCHASE

21. Article 32 

(original 

Article 

33 of the 

Articles of 

Association)

For the purpose of capital reduction, the Bank must prepare a 

balance sheet and an inventory of property.

The Bank shall inform its creditors of the reduction of the 

registered capital within ten (10) days following the date on 

which the capital reduction resolution is adopted, and make an 

announcement regarding the reduction in a newspaper within 

thirty (30) days. The creditors shall have the right to claim full 

repayment of their debts or have the provision of a corresponding 

guarantee from the Bank within thirty (30) days from the date 

of receipt of such notice, or within forty-five (45) days from the 

date of the first public announcement for those creditors who 

failed to receive such notice directly. Related announcement 

shall be made in newspapers meeting the relevant requirements.

After the reduction, the registered capital of the Bank shall not 

be less than the statutory minimum limits.

The Bank shall reduce its registered capital, in accordance 

with the Company Law, the Commercial Bank Law and other 

related provisions, and the procedures set forth in the Articles 

of Association.

For the purpose of capital reduction, the Bank must shall prepare 

a balance sheet and an inventory of property.

The Bank shall inform its creditors of the reduction of the 

registered capital within ten (10) days following the date on which 

the capital reduction resolution is adopted by the shareholders’ 

meeting, and make an announcement regarding the reduction in 

a newspaper statutory media or the National Enterprise Credit 

Information Publicity System within thirty (30) days. The 

creditors shall have the right to claim full repayment of their 

debts or have the provision of a corresponding guarantee from 

the Bank within thirty (30) days from the date of receipt of such 

notice, or within forty-five (45) days from the date of the first 

public announcement for those creditors who failed to receive 

such notice directly. Related announcement shall be made in 

newspapers meeting the relevant requirements.

After the reduction, the registered capital of the Bank shall not be 

less than the statutory minimum limits.Where the Bank reduces its 

registered capital, it shall reduce the amount of capital contribution 

or shares in proportion to the shareholders’ shareholdings, unless 

it is otherwise stipulated by laws and regulations and regulatory 

provisions or the Articles of Association.

The Bank shall reduce its registered capital, in accordance 

with the Company Law, the Commercial Bank Law and other 

related provisions, and the procedures set forth in the Articles 

of Association.
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22. Article 33 

(original 

Article 

34 of the 

Articles of 

Association)

The Bank shall repurchase its shares outstanding in the following 

cases, after approval through procedures set forth in the Bank’s 

Articles of Association and approval by the national competent 

authority:

(a) reducing the registered capital of the Bank;

(b) merger with other companies which hold shares in the Bank;

(c) granting shares for its employee stock ownership plan or 

equity incentives;

(d) shareholders requiring the Bank to repurchase their shares, 

due to their dissatisfaction with merger and division resolutions 

made at the general meeting of shareholders;

(e) using shares for conversion of convertible corporate bonds 

issued by listed companies;

(f) being deemed necessary by the Bank for the protection of its 

corporate value and shareholders’ interests;

(g) other cases as permitted by laws and administrative 

regulations.

The Bank shall repurchase its shares outstanding in the following 

cases, after approval through procedures set forth in the Bank’s 

Articles of Association in accordance with the laws and 

regulations and regulatory provisions and after approval by the 

national competent authority:

(a) reducing the registered capital of the Bank;

(b) merger with other companies which hold shares in the Bank;

(c) granting shares for its employee stock ownership plan or 

equity incentives;

(d) shareholders requiring the Bank to repurchase their shares, 

due to their dissatisfaction with merger and division resolutions 

made at the general shareholders’ meeting of shareholders;

(e) using shares for conversion of convertible corporate bonds 

issued by listed companies;

(f) being deemed necessary by the Bank for the protection of its 

corporate value and shareholders’ interests;

(g) other cases as permitted by the laws and administrative 

regulations and regulatory provisions.
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The Bank shall not buy or sell its shares except in the above cases.

Repurchase of the Bank’s shares according to paragraph (a) and 

(b), should be subject to the approval made at the general meeting 

of shareholders. Repurchase of the Bank’s shares according to 

paragraphs (c), (e) or (f), in accordance with the provisions of 

the Articles of Association or the authorization of the general 

meeting, should be subject to a resolution of the board meeting 

where more than two-third of the directors are present. Upon 

repurchase of the Bank’s shares according to the provisions 

of the Articles of Associations, the shares repurchased by the 

Bank in accordance with paragraph (a), should be cancelled 

within ten (10) days from the date of such repurchase, and those 

shares repurchased pursuant to paragraphs (b) and (d), should be 

transferred or cancelled within six (6) months from the date of 

such repurchase. In the case of paragraphs (c), (e) and (f), the 

total number of shares held by the Bank shall not exceed 10% of 

the total issued shares of the Bank, and the shares repurchased 

shall be transferred or cancelled within three (3) years.

Where the securities regulatory agency of the place where the 

Bank’s shares are listed imposes other provisions on the share 

repurchase, such provisions shall prevail.

The Bank shall not buy or sell its shares except in the above cases.

Repurchase of the Bank’s shares according to paragraph (a) 

and (b), should be subject to the approval made at the general 

shareholders’ meeting of shareholders. Repurchase of the Bank’s 

shares according to paragraphs (c), (e) and (f), in accordance with 

the provisions of the Articles of Association or the authorization 

of the general shareholders’ meeting, should be subject to a 

resolution of the board meeting where more than two-third (2/3) 

of the directors are present. Upon repurchase of the Bank’s shares 

according to the provisions of the Articles of Associations, the 

shares repurchased by the Bank in accordance with paragraph 

(a), should be cancelled within ten (10) days from the date 

of such repurchase, and those shares repurchased pursuant to 

paragraphs (b) and (d), should be transferred or cancelled within 

six (6) months from the date of such repurchase. In the case of 

paragraphs (c), (e) and (f), the total number of shares held by 

the Bank shall not exceed 10% of the total issued shares of the 

Bank, and the shares repurchased shall be transferred or cancelled 

within three (3) years.

Where the securities regulatory agency of the place where the 

Bank’s shares are listed imposes other provisions on the share 

repurchase, such provisions shall prevail.

23. Article 34 

(original 

Article 

35 of the 

Articles of 

Association)

As approved by the national competent authority, the Bank may 

repurchase its shares in a public and centralized manner, or 

other ways approved by the laws and regulations and the CSRC.

Repurchase of the Bank’s shares in the circumstances as 

stipulated in paragraphs (c), (e) and (f) of the first item of 

Article 34 of the Articles of Association shall be carried out in 

a public and centralized manner.

As approved by the national competent authority, the Bank may 

repurchase its shares in a public and centralized manner, or 

other ways approved by the laws and regulations and regulatory 

provisions and the CSRC.

Repurchase of the Bank’s shares in the circumstances as 

stipulated in paragraphs (c), (e) and (f) of the first item of 

Article 3433 of the Articles of Association shall be carried out 

in a public and centralized manner.
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24. Add an 

article as 

Article 35

(Addition) If the reduction of the registered capital is in violation of the 

Company Law and other relevant regulations, shareholders shall 

return the funds they have received and the reduced capital 

contribution of the shareholders shall be restored to its original 

amount; in case of losses caused to the Bank, the shareholders 

and the responsible directors and senior managers shall be liable 

for compensation.

25. (Original 

Article 

36 of the 

Articles of 

Association)

The Bank’s repurchase of its shares by agreement in the over-

the-counter market, shall be subject to prior approval made at 

the general meeting of shareholders under the provisions of the 

Articles of Association of the Bank. With prior approval made 

at the general meeting in the same way, the Bank may rescind 

or alter the contract entered into in the aforesaid manner, or 

abandon any rights in the contract.

Share repurchase contract referred to in the preceding paragraph, 

includes (but not limited to) the agreement to assume the 

obligation to repurchase the shares and the right to repurchase 

the shares.

The Bank shall not in any way transfer the repurchase contract 

or any right therein.

The Bank reserves the right to repurchase redeemable shares. In 

the case of non- market or tendering repurchase, the purchase 

price must be limited to a maximum price; tendering repurchase 

must be made available to all shareholders alike.

After such repurchase, the Bank should cancel or transfer its 

repurchased shares within the time limit prescribed by laws and 

administrative regulations. As for cancellation of the shares, the 

Bank should apply to registration authority for a change in its 

registered capital.

The total nominal value of cancelled shares, should be subtracted 

from the Bank’s registered capital.

The Bank’s repurchase of its shares by agreement in the over-

the-counter market, shall be subject to prior approval made at 

the general shareholders’ meeting of shareholders under the 

provisions of the Articles of Association of the Bank. With prior 

approval made at the general shareholders’ meeting in the same 

way, the Bank may rescind or alter the contract entered into 

in the aforesaid manner, or abandon any rights in the contract.

Share repurchase contract referred to in the preceding paragraph, 

includes (but not limited to) the agreement to assume the 

obligation to repurchase the shares and the right to repurchase 

the shares.

The Bank shall not in any way transfer the repurchase contract 

or any right therein.

The Bank reserves the right to repurchase redeemable shares. In 

the case of non- market or tendering repurchase, the purchase 

price must be limited to a maximum price; tendering repurchase 

must be made available to all shareholders alike.

After such repurchase, the Bank should cancel or transfer its 

repurchased shares within the time limit prescribed by the laws 

and administrative regulations and regulatory provisions. As for 

cancellation of the shares, the Bank should apply to registration 

authority for a change in its registered capital.

The total nominal value of cancelled shares, should be subtracted 

from the Bank’s registered capital.
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26. (Original 

Article 

37 of the 

Articles of 

Association)

Unless the Bank is in liquidation phase, the Bank, in repurchasing 

its outstanding shares, shall comply with the following provisions:

(a) the Bank’s amount for repurchase of its shares at a price 

of par value, should be deducted from the book balance of the 

Bank’s distributable profits and the earnings of the new shares 

issued to repurchase the old shares;

(b) when the Bank repurchases its shares at a price above par 

value, the repurchase amount at par value shall be deducted 

from the book balance of the Bank’s distributable profits and the 

earnings of the new shares issued to repurchase the old shares; 

the repurchase amount above par value of the old shares, shall 

be dealt with in accordance with the following ways:

(i) deducted from the book balance of the Bank’s distributable 

profits, where the repurchased shares are issued at par value;

(ii) deducted from the book balance of the Bank’s distributable 

profits and the earnings of the new shares issued to repurchase 

the old shares, where the repurchased shares are issued above 

par value; however, such deductions from the earnings of the 

new shares issued shall not exceed the total of the premium at 

which the purchased shares were issued, and shall not exceed 

the amount of the Bank’s premium account or the Bank’s capital 

reserve account (including the premium amount of newly issued 

shares) at the time of such repurchase.

(Deletion)
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(c) payment for the following purposes, should be made from 

the distributable profits of the Bank:

(i) obtaining the right to repurchase its shares;

(ii) changing the contract to repurchase its shares;

(iii) lifting the obligation under repurchase contract.

(d) the total face value of cancelled shares should be subtracted 

from the Bank’s registered capital in accordance with the relevant 

provisions. The amount deducted from the distributable profits to 

repurchase the shares at par value, should be included into the 

Bank’s premium account or capital reserve account.

27. (Original 

Article 

39 of the 

Articles of 

Association)

The Bank (including any branch of the Bank) or its subsidiary 

companies (including affiliated enterprises of the Bank) shall 

not in any way provide any financial assistance to persons who 

purchase or propose to purchase the Bank’s shares through such 

forms as grants, advances, guarantees, compensation or loans. 

The aforementioned purchasers include persons who assume 

direct or indirect obligation arising from purchasing shares of 

the Bank.

The Bank (including branches of the Bank) or its subsidiaries, 

at any time shall not in any way provide financial assistance to 

reduce or discharge the obligation of the foregoing obligors.

No provisions in this Article shall apply to the cases described 

in Article 41 of the Articles of Association.

(Deletion)
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28. (Original 

Article 

40 of the 

Articles of 

Association)

Financial assistance referred to in this chapter, includes (but not 

limited to) the following:

(a) grants;

(b) guarantees (including guarantors’ assumption of liability 

or provision of their property to ensure obligors’ performance 

of their obligations), compensation (however, excluding 

compensation caused from the fault of the Bank itself), lifting 

or abandoning rights;

(c) provide loans or conclude contracts where the Bank is the 

first obligor to fulfill the obligations thereof, a change in parties 

to such loans and contracts, and the transfer of rights thereof;

(d) the Bank in any other way provides financial assistance, in 

case of insolvency, or no net assets or a substantial reduction 

in net assets.

The obligations referred to in this chapter, include obligations 

which should be undertaken arising from an obligor’s concluding 

contracts or making arrangements (whether such contracts or 

arrangements are enforceable or not, whether or not such 

individual obligor undertakes liability with any other person), 

or a change in the obligor’s financial position.

(Deletion)
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29. (Original 

Article 

41 of the 

Articles of 

Association)

The following behaviors shall not be prohibited in Article 39 of 

the Articles of Association:

(a) the Bank’s financial assistance is to the interests of the 

Bank, whose main aim is not to purchase the Bank’s shares; or 

when the financial assistance is an incidental part of the Bank’s 

master plan;

(b) the Bank allots its assets as dividends in accordance with laws;

(c) the Bank allocates dividends in the form of shares;

(d) the Bank reduces its registered capital, repurchase shares, 

and adjust its equity structure in accordance with the Bank’s 

Articles of Association;

(e) the Bank provides loans for normal business activities within 

the scope of its operations (but this should not result in a decrease 

in the Bank’s net assets; or even if there is a reduction in capital 

composition, the financial assistance is taken from the Bank’s 

distributable profits);

(f) the Bank provides funds for its employees used for purchasing 

its shares (but this should not result in a decrease in the Bank’s 

net assets; or even if there is a reduction in capital composition, 

the financial assistance is taken from the Bank’s distributable 

profits).

(Deletion)
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CHAPTER 5 SHARES AND REGISTER OF SHAREHOLDERS

30. Article 39 

(original 

Article 

43 of the 

Articles of 

Association)

The share certificates are signed by the chairman of the Bank. 

When required by the stock exchange where the Bank’s shares 

are listed, the Bank’s presidents or other senior managers should 

also sign such share certificates. The share certificates shall 

become effective, after having been stamped with the Bank’s seal 

(including the Bank’s securities seal) or with the Bank’s seal in 

a printed manner. The Bank’s stamping seal or securities seal on 

share certificates, should be subject to the authorization by the 

Board. Signatures made by the Bank’s chairman, presidents or 

other senior managers, may also be in the printed form. Under 

the paperless issuance and trading conditions of the Bank’s share 

certificates, other provisions by the securities regulatory agency 

of the place where the Bank’s shares are listed, shall apply.

The share certificates are signed by the chairman of the Bank. 

When required by the stock exchange where the Bank’s shares 

are listed, the Bank’s presidents or other senior managers should 

also sign such share certificates. The share certificates shall 

become effective, after having been stamped with the Bank’s seal 

(including the Bank’s securities seal) or with the Bank’s seal in 

a printed manner. The Bank’s stamping seal or securities seal on 

share certificates, should be subject to the authorization by the 

Board. Signatures made by the Bank’s chairman, presidents or 

other senior managers, may also be in the printed form. Under 

the paperless issuance and trading conditions of the Bank’s share 

certificates, other provisions by the securities regulatory agency 

of the place where the Bank’s shares are listed, shall apply.

31. Article 40 

(original 

Article 

44 of the 

Articles of 

Association)

The Bank shall set up a register of shareholders, including the 

following information:

(a) name (or title), address (domicile), job/occupation or 

ownership of each shareholder;

(b) type and the number of shares held by each shareholder;

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

(d) the serial number of shares held by each shareholder;

(e) the date of registration of each shareholder as a shareholder;

(f) the date of termination of each shareholder as a shareholder.

A register of shareholders is a sufficient evidence to prove the 

Bank’s shares held by each shareholder, unless otherwise proved 

by opposing evidence.

The Bank shall set up a register of shareholders in accordance 

with the certificates provided by the securities registration and 

clearing institution, including the following information:

(a) name (or title), and address (domicile), job/occupation or 

ownership of each shareholder;

(b) type and the number of shares held by each shareholder;

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

(c) the serial number of shares held by each shareholder if the 

shares are issued in paper form;

(d) the date of registration of for each shareholder as a shareholder 

to obtain shares;.

(f) the date of termination of each shareholder as a shareholder.

A register of shareholders is a sufficient evidence to prove 

the Bank’s shares held by each shareholder, unless otherwise 

proved by opposing evidence. Shareholders enjoy rights and 

undertake obligations based on the class of shares held by them; 

shareholders holding the same class of shares have equal rights 

and bear the same obligations.
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32. Article 41 

(original 

Article 

45 of the 

Articles of 

Association)

In accordance with the understandings and agreements reached by 

the securities regulatory authority under the State Council with 

foreign securities regulators, the Bank shall keep the register 

of the shareholders of its overseas listed foreign shares at any 

offshore territory for inspection by shareholders, and entrust an 

offshore agency for management. The original register of the 

H-share holders is kept in Hong Kong.

The Bank should keep a copy of the register of shareholders 

of its overseas listed foreign shares at the Bank’s domicile; the 

entrusted offshore agency shall ensure the consistency between 

the original register of the shareholders and any copy.

In case of any inconsistence between the original register and 

any copy, the original version shall prevail.

The register of shareholders shall be kept available at the Bank. 

In accordance with the understandings and agreements reached 

by the securities regulatory authority under the State Council with 

foreign securities regulators, the Bank shall keep the register of 

the shareholders of its overseas listed foreign H shares at any 

offshore territory for inspection by shareholders, and entrust an 

offshore agency for management. The original register of the 

H-share holders is kept in Hong Kong.

The Bank should keep a copy of the register of shareholders 

of its overseas listed foreign shares at the Bank’s domicile; the 

entrusted offshore agency shall ensure the consistency between 

the original register of the shareholders and any copy.

In case of any inconsistence between the original register and 

any copy, the original version shall prevail.	

33. (Original 

Article 

46 of the 

Articles of 

Association)

The Bank should keep a complete register of shareholders.

The shareholders’ register includes the following:

(a) the shareholders’ register kept in the domicile of the Bank, 

excluding those provided in paragraphs (b) and (c) of this Article;

(b) the register of the shareholders holding overseas listed foreign 

shares, kept at the place of the relevant overseas stock exchange;

(c) the shareholders’ register stored at other places as determined 

by the Board for the purpose of the listing of the Bank’s shares.

(Deletion)

34. (Original 

Article 

47 of the 

Articles of 

Association)

Each part of the shareholders’ register should not overlap with 

one another. The transfer of shares registered in one part of that 

register, shall not be registered in other parts of the shareholders’ 

register during the registration period.

Any change or correction in the register of shareholders shall 

be in compliance with the relevant laws at each place of the 

relevant register.

(Deletion)
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35. Article 43 

(original 

Article 

49 of the 

Articles of 

Association)

No one shall apply for a change in the registration of the register 

of shareholders due to transfer of shares within thirty (30) days 

before the convening of the general meeting or within five (5) 

days prior to the date set for allocation of share dividends. 

However, where applicable laws or relevant laws in the place 

which shares of the Bank listed or the Listing Rules have other 

provisions on the change in the registration of the register of 

shareholders, such provisions shall prevail.

No one shall apply for a A change in the registration of the 

register of shareholders due to transfer of shares within thirty 

(30) days before the convening of the general shareholders’ 

meeting or within five (5) days prior to the date set for allocation 

of share dividends. However, where shall be in compliance with 

applicable laws and regulations and regulatory provisions and 

relevant provisions of the securities regulatory agency of the 

places where the Bank’s shares are listed or relevant laws in the 

place which shares of the Bank listed or the Listing Rules have 

other provisions on the change in the registration of the register 

of shareholders, such provisions shall prevail.

36. Article 44 

(original 

Article 

50 of the 

Articles of 

Association)

When the Bank convenes a general meeting of shareholders, 

allocate a share dividend, conduct settlement and other actions 

where the identity of shareholders is required to be identified, 

then the convener of the board meeting or the general meeting 

shall set one day as the record date. Shareholders recorded 

before the completion of registration, shall be considered the 

shareholders enjoying the related rights and interests.

When the Bank convenes a general shareholders’ meeting of 

shareholders, allocate a share dividend, conduct settlement and 

other actions where the identity of shareholders is required to 

be identified, then the convener of the board meeting or the 

general shareholders’ meeting shall set one day as the record 

date. Shareholders recorded before the completion of registration, 

shall be considered the shareholders enjoying the related rights 

and interests.

37. Article 46 

(original 

Article 

52 of the 

Articles of 

Association)

Where any shareholder who is registered in the shareholders’ 

register, or is required to register its name (or title) in the 

shareholders’ register, loses his/her share certificate(s) (“original 

share certificate(s)”), then such shareholder may apply to the 

Bank for the issuance of new share certificate(s) on the basis of 

such shares (“relevant shares”).

Application by a holder of domestic shares for a reissuance due 

to loss of his/her domestic share certificate(s), shall be handled 

in accordance with the relevant provisions of Company Law.

Application by a holder of overseas listed foreign shares for a 

reissuance due to any loss of his/her overseas listed foreign share 

certificate(s), shall be dealt with in accordance with relevant laws, 

stock exchange rules and other related provisions of the place 

where the original copy of the register was kept.

Where any shareholder who is registered in the shareholders’ 

register, or is required to register its name (or title) in the 

shareholders’ register, loses his/her share certificate(s) (“original 

share certificate(s)”), then such shareholder may apply to the 

Bank for the issuance of new share certificate(s) on the basis of 

such shares (“relevant shares”).

Application by a holder of domestic A shares for a reissuance due 

to loss of his/her domestic share certificate(s), shall be handled 

in accordance with the relevant provisions of Company Law.

Application by a holder of overseas listed foreign H shares for a 

reissuance due to any loss of his/her overseas listed foreign share 

certificate(s), shall be dealt with in accordance with relevant laws, 

stock exchange rules and regulations and regulatory provisions 

or other related provisions of the place where the original copy 

of the register was kept.
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When any holder of H shares apply for a reissuance due to loss 

of original share certificate(s), such reissuance shall meet the 

following requirements:

(a) The applicant should submit such application in the standard 

format specified by the Bank, together with a notarial certificate 

or legal statement. Such notarial certificate or legal statement 

should include application reasons, share certificate(s) losing 

situations and evidence, as well as a statement that no other 

persons request to register such shares as a shareholder;

(b) Prior to determination of reissuing new share certificate(s), the 

Bank does not receive any statement that any person other than 

the applicant claim registration of such shares as a shareholder;

(c) After its determination to reissue new share certificate(s) to 

the applicant, the Bank shall make reissuance announcements in 

the newspaper designated by the Board; and the announcement 

period is for ninety (90) days, and every thirty (30) days there 

is at least one announcement to be published;

(d) Prior to such reissuance announcement, the Bank shall submit 

a copy of proposed announcement to the stock exchange at which 

the Bank’s shares are listed. On the receipt of the reply by the 

Stock exchange, stating the release of such announcement within 

the stock exchange, such announcement shall be published. Such 

announcement shall last for ninety (90) days within the stock 

exchange;

When any holder of H shares apply for a reissuance due to loss 

of original share certificate(s), such reissuance shall meet the 

following requirements:

(a) The applicant should submit such application in the standard 

format specified by the Bank, together with a notarial certificate 

or legal statement. Such notarial certificate or legal statement 

should include application reasons, share certificate(s) losing 

situations and evidence, as well as a statement that no other 

persons request to register such shares as a shareholder;

(b) Prior to determination of reissuing new share certificate(s), the 

Bank does not receive any statement that any person other than 

the applicant claim registration of such shares as a shareholder;

(c) After its determination to reissue new share certificate(s) to 

the applicant, the Bank shall make reissuance announcements in 

the newspaper designated by the Board; and the announcement 

period is for ninety (90) days, and every thirty (30) days there 

is at least one announcement to be published;

(d) Prior to such reissuance announcement, the Bank shall submit 

a copy of proposed announcement to the stock exchange at 

which the Bank’s shares are listed. On the receipt of the reply 

by the Stock exchange, stating the release of such announcement 

within the stock exchange, such announcement shall be published. 

Such announcement shall last for ninety (90) days within the 

stock exchange;
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If such application for reissuance fails to get the consent of 

the relevant shareholders in the register of shareholders, the 

Bank shall mail a copy of such proposed announcement to such 

shareholders;

(e) At the expiry of public announcement period of ninety (90) 

days stipulated in paragraph (c) and (d) of this Article, the Bank 

if not receiving any objection to such reissuance, shall issue new 

share certificate(s) based on the application by such applicant;

(f) Before issuing new share certificate(s) pursuant to this Article, 

the Bank shall immediately cancel the original share certificate(s), 

and such cancellation and reissuance shall be recorded on the 

register of shareholders;

(g) Such applicant shall bear all costs and fees incurred arising 

from cancellation of the original share certificate(s) and the 

issuance of the new share certificate(s) by the Bank. Before 

the applicant fails to provide a reasonable guarantee, the Bank 

reserves the right to refuse to take any action.

If such application for reissuance fails to get the consent of 

the relevant shareholders in the register of shareholders, the 

Bank shall mail a copy of such proposed announcement to such 

shareholders;

(e) At the expiry of public announcement period of ninety (90) 

days stipulated in paragraph (c) and (d) of this Article, the Bank 

if not receiving any objection to such reissuance, shall issue new 

share certificate(s) based on the application by such applicant;

(f) Before issuing new share certificate(s) pursuant to this Article, 

the Bank shall immediately cancel the original share certificate(s), 

and such cancellation and reissuance shall be recorded on the 

register of shareholders;

(g) Such applicant shall bear all costs and fees incurred arising 

from cancellation of the original share certificate(s) and the 

issuance of the new share certificate(s) by the Bank. Before 

the applicant fails to provide a reasonable guarantee, the Bank 

reserves the right to refuse to take any action.
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CHAPTER 6  RIGHTS AND OBLIGATIONS OF SHAREHOLDERS

38. Article 49 

(original 

Article 

55 of the 

Articles of 

Association)

The shareholders of the Bank are the persons who hold the shares 

of the Bank by law and whose names (or titles) are registered on 

the register of shareholders.

Shareholders enjoy rights and undertake obligations based on 

types of shares held by them; shareholders holding the same 

type of shares have equal rights and bear the same obligations.

In the case of joint holders, if one of joint shareholders is dead, 

only any other surviving person of joint shareholders shall be 

deemed by the Bank as a person enjoying rights on the shares. 

However, the Board has the right to request such person to provide 

the appropriate death certificate for the purpose of amending the 

register of shareholders. In terms of joint shareholders of any 

shares, only the person in such joint shareholders stands first 

on the register of shareholders, is entitled to receive relevant 

shares and notices of the Bank, to attend the Bank’s general 

meeting and to exercise the voting right at the general meeting. 

Any notice served on such person shall be deemed to have been 

served on all joint shareholders.

The shareholders of the Bank are the persons who hold the shares 

of the Bank by law and whose names (or titles) are registered on 

the register of shareholders.

Shareholders enjoy rights and undertake obligations based on 

types the classes of shares held by them; shareholders holding 

the same type class of shares have equal rights and bear the 

same obligations.

In the case of joint holders, if one of joint shareholders is dead, 

only any other surviving person of joint shareholders shall be 

deemed by the Bank as a person enjoying rights on the shares. 

However, the Board has the right to request such person to provide 

the appropriate death certificate for the purpose of amending the 

register of shareholders. In terms of joint shareholders of any 

shares, only the person in such joint shareholders stands first 

on the register of shareholders, is entitled to receive relevant 

shares and notices of the Bank, to attend the Bank’s general 

shareholders’ meeting and to exercise the voting right at the 

general shareholders’ meeting. Any notice served on such person 

shall be deemed to have been served on all joint shareholders.



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

- I-28 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

39. Article 50 

(original 

Article 

56 of the 

Articles of 

Association)

The Bank’s ordinary shareholders have the following rights:

(a) to receive share dividends and other forms of benefit 

allocation to the extent of their number of shares;

(b) in accordance with the laws and the Articles of Association, to 

propose, convene, preside over, attend or entrust a proxy to attend 

and speak at the general meeting and exercise corresponding 

voting rights;

(c) to supervise the operations of the Bank, and make suggestions 

or inquiries regarding such operations;

(d) to transfer, bestow, pledge or otherwise dispose of their shares 

in accordance with laws, administrative regulations, the relevant 

provisions of securities regulatory agency of the place where the 

shares are listed and the Articles of Association;

(e) to obtain relevant information in accordance with the 

provisions of the laws, and the Articles of Association, including:

(1) the Articles of Association, after payment of the cost of 

copying;

(2) the right of inspection and copying, after paying a reasonable 

fee:

(i) all parts of the shareholders’ register;

(ii) the personal particulars of Bank’s directors, supervisors, 

presidents and other senior managers;

(iii) the Bank’s equity position (status);

The Bank’s ordinary shareholders have the following rights:

(a) to receive share dividends and other forms of benefit 

allocation to the extent of their number of shares;

(b) in accordance with the laws and the Articles of Association, 

to propose to hold, convene, preside over, attend or entrust a 

proxy to attend and speak at the general shareholders’ meeting 

and exercise corresponding voting rights;

(c) to supervise the operations of the Bank, and make suggestions 

or inquiries regarding such operations;

(d) to transfer, bestow, pledge or otherwise dispose of their 

shares in accordance with laws, administrative and regulations, 

and regulatory provisions the relevant provisions of securities 

regulatory agency of the place where the shares are listed and 

the Articles of Association;

(e) to inspect and duplicate the Articles of Association, the 

register of shareholders, minutes of shareholders’ meetings, 

resolutions of the board meeting, and financial accounting 

reports. Shareholders who meet the prescribed conditions may 

inspect the Bank’s accounting books and accounting vouchers; to 

obtain relevant information in accordance with the provisions of 

the laws, and the Articles of Association, including:

(1) the Articles of Association, after payment of the cost of 

copying;

(2) the right of inspection and copying, after paying a reasonable 

fee:

(i) all parts of the shareholders’ register;

(ii) the personal particulars of Bank’s directors, supervisors, 

presidents and other senior managers;

(iii) the Bank’s equity position (status);
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(iv) since the previous fiscal year, the total face value, the number, 

the maximum and minimum prices of each type of the Bank’s 

repurchased shares, and a report on the Bank’s total payment 

for such shares;

(v) the minutes or resolution of the shareholders’ general meeting;

(vi) resolutions of meetings of the Board and the board of 

supervisors;

(vii) the regular reports announced by the Bank;

If the information to be inspected and copied involves trade 

secrets or price sensitive information of the Bank, the Bank may 

refuse to provide them.

(f) where the Bank terminates or liquidates, to participate in 

the allocation of the residuary assets of the Bank based on their 

number of shares;

(g) to request the Bank to repurchase their shares as stipulated 

in the Articles of Association, due to their dissatisfaction with 

merger or separation resolution made at the Bank’s general 

meeting of shareholders;

(h) other rights conferred on them by the laws, administrative 

regulations and the Articles of Association.

The Bank shall not exercise any powers to freeze or otherwise 

impair any of the rights attaching to any share of the Bank by 

reason only that the person or persons who are interested directly 

or indirectly therein have failed to disclose their interests to 

the Bank.

(iv) since the previous fiscal year, the total face value, the number, 

the maximum and minimum prices of each type of the Bank’s 

repurchased shares, and a report on the Bank’s total payment 

for such shares;

(v) the minutes or resolution of the shareholders’ general meeting;

(vi) resolutions of meetings of the Board and the board of 

supervisors;

(vii) the regular reports announced by the Bank;

If the information to be inspected and copied involves trade 

secrets or price sensitive information of the Bank, the Bank may 

refuse to provide them.

(f) where the Bank terminates or liquidates, to participate in 

the allocation of the residuary assets of the Bank based on their 

number of shares;

(g) to request the Bank to repurchase their shares as stipulated 

in the Articles of Association, due to their dissatisfaction with 

merger or separation resolution made at the Bank’s general 

shareholders’ meeting of shareholders;

(h) other rights conferred on them by the laws, administrative 

and regulations and regulatory provisions and the Articles of 

Association.

The Bank shall not exercise any powers to freeze or otherwise 

impair any of the rights attaching to any share of the Bank by 

reason only that the person or persons who are interested directly 

or indirectly therein have failed to disclose their interests to 

the Bank.
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40. Article 51 

(original 

Article 

57 of the 

Articles of 

Association)

Where shareholders request to check relevant information or ask 

for documents mentioned in the preceding Article, they should 

provide the Bank with written documents which prove the type 

and the number of their shares in the Bank. After verifying 

the identity of the shareholders, the Bank shall provide such 

documents as required by such shareholders.

Where shareholders request to check and duplicate relevant 

information or ask for documents mentioned in the paragraph 

(e) of the preceding Article, they shall comply with relevant laws 

and regulations and regulatory provisions, and should provide 

the Bank with written documents which prove the type and the 

number of their shares in the Bank. After verifying the identity 

of the shareholders, the Bank shall provide such documents as 

required by such shareholders.

Shareholders individually or jointly holding more than 3% of the 

share for more than one hundred and eighty (180) consecutive 

days have the right to inspect the accounting books and accounting 

vouchers of the Bank. Shareholders shall also make a written 

request to the Bank and state the purposes therefor. If the Bank, 

with justifiable reasons, considers that the shareholder’s request 

to inspect the accounting books and accounting vouchers has any 

improper purpose and may damage the lawful rights and interests 

of the Bank, it may reject the request of the shareholder, and 

shall, within fifteen (15) days from the date when the shareholder 

makes the written request, give the shareholder a written reply 

and state the reasons therefor. If the Bank refuses to provide 

access, the shareholder may file a suit in the People’s Court.

Shareholders may entrust accounting firms, law firms and 

other intermediaries to inspect the materials specified in the 

preceding paragraph. The shareholder and the engaged accounting 

firms, law firms and other intermediaries shall comply with 

the provisions of laws and administrative regulations relating 

to the protection of state secrets, commercial secrets, personal 

privacy and personal information when inspecting and duplicating 

relevant materials.

Where a shareholder requests to inspect or duplicate materials 

related to wholly-owned subsidiaries of the Bank, the provisions 

of the two preceding paragraphs shall apply.
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41. Article 52 

(original 

Article 

58 of the 

Articles of 

Association)

Where any resolution adopted by the general meeting of 

shareholders and the Board, is in violation of the laws and 

administrative regulations, the shareholders have the right to 

request the court to identify such resolution invalid.

Where the convening and voting procedure or any resolution 

of the general meeting of shareholders and the Board, is in 

violation of laws, administrative regulations or the Articles of 

Association, the shareholders shall have the right to request the 

court to revoke such procedure or resolution within sixty (60) 

days from the date of such resolution.

Where any resolution adopted by the general shareholders’ 

meeting of shareholders and the Board, is in violation of the 

laws and administrative regulations and regulatory provisions, 

the shareholders have the right to request the court to identify 

such resolution invalid.

Where the convening and voting procedure or any resolution 

of the general shareholders’ meeting of shareholders and the 

Board, is in violation of laws, administrative and regulations 

and regulatory provisions or the Articles of Association, the 

shareholders shall have the right to request the court to revoke 

such procedure or resolution within sixty (60) days from the date 

of such resolution. However, it does not apply if the convening 

and voting procedure of the shareholders’ meeting and the board 

meeting have only minor flaws that have no substantial impact 

on the resolution.

Where the Board, shareholders and other stakeholders have a 

dispute over the validity of a resolution of the shareholders’ 

meeting, they shall promptly institute litigation at the People’s 

Court. Before the People’s Court makes a judgement or ruling, 

such as a cancellation of a resolution, the stakeholders shall 

execute the resolution of the shareholders’ meeting. The Bank, its 

directors and senior managers shall perform their duties diligently 

to ensure the normal operation of the Bank.

Shareholders who have not been notified to attend the 

shareholders’ meeting may petition to the People’s Court to 

revoke a resolution of the shareholders’ meeting within sixty 

(60) days from the date on which they knew or should have 

known that such resolution was made; if the right of revocation 

is not exercised within one (1) year from the date on which the 

resolution is made, the right of revocation shall be extinguished.

Where the People’s Court has made a judgment or ruling on 

the relevant matter, the Bank shall fulfill information disclosure 

obligation pursuant to the laws and regulations and regulatory 

provisions, provide adequate explanation on the impact and 

actively cooperate in enforcement of the judgment or ruling upon 

its validity. Where a correction of preliminary matter is involved, 

the correction shall be promptly made, and the corresponding 

information disclosure obligation shall be fulfilled.
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42. Add an 

article as 

Article 53

(Addition) A resolution of the shareholders’ meeting and the Board of 

the Bank shall be deemed invalid under any of the following 

circumstances:

(a) the resolution is adopted without convening a shareholders’ 

meeting or board meeting;

(b) the resolution is not voted on at the shareholders’ meeting 

or board meeting;

(c) the number of attendees of the meeting or their voting rights do 

not meet the quorum or the number of voting rights as stipulated 

in the Company Law or the Articles of Association;

(d) the number of attendees voting in favor of the resolution 

or their voting rights do not meet the quorum or the number of 

voting rights as stipulated in the Company Law or the Articles 

of Association.

43. (Original 

Article 

59 of the 

Articles of 

Association)

Where the directors and senior managers in performance of their 

duties are in violation of the provisions of laws, administrative 

regulations or the Articles of Association, resulting in losses 

to the Bank, such shareholders individually or jointly holding 

more than 1% of the Bank’s share for more than one hundred 

and eighty (180) consecutive days, have the right to request the 

board of supervisors in writing to file a suit in the People’s Court; 

Where the board of supervisors in performance of their duties are 

in violation of the provisions of laws, administrative regulations 

or the Articles of Association, resulting in losses to the Bank, 

such shareholders individually or jointly holding more than 1% 

of the Bank’s share for more than one hundred and eighty (180) 

consecutive days, have the right to request the Board in writing 

to file a suit in the People’s Court.

(Deletion)
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If the board of supervisors and the Board refuse to file a suit after 

the receipt of such written request mentioned in the preceding 

paragraph, or fail to suit within thirty (30) days from the date of 

such receipt, or in the case of an emergency circumstance where 

the Bank may suffer an irredeemable damage if the suit is not 

filed forthwith, such shareholders referred to in the preceding 

paragraph shall have the right to directly file a suit in the People’s 

Court in their own name, for the purpose of protecting the Bank’s 

interests.

Where others infringe on legitimate rights and interests of the 

Bank, resulting in losses to the Bank, the shareholders referred 

to in the preceding paragraph shall have the right to file a suit 

in the People’s Court in accordance with the provisions of the 

preceding two paragraphs.

44. Article 54 

(original 

Article 

60 of the 

Articles of 

Association)

Where directors and senior managers are in violation of the 

provisions of laws, administrative regulations or the Articles of 

Association, damaging the interests of the Bank’s shareholders, 

such shareholders shall have the right to file a suit in the People’s 

Court.

Where directors and senior managers are in violation of the 

provisions of the laws, administrative and regulations and  

regulatory provisions or the Articles of Association, damaging 

the interests of the Bank’s shareholders, such shareholders shall 

have the right to file a suit in the People’s Court.

45. Article 55 

(original 

Article 

61 of the 

Articles of 

Association)

The Bank’s ordinary shareholders bear the following obligations:

(a) comply with laws, administrative regulations, regulatory 

requirements and the Articles of Association of the Bank;

(b) purchase the shares according to the number of their 

subscribed shares and the type of their subscription, strictly 

follow laws and regulations and regulatory requirements to fulfill 

obligations of capital contribution;

The Bank’s ordinary shareholders bear the following obligations:

(a) comply with the laws, and administrative regulations 

and regulatory provisions requirements and the Articles of 

Association of the Bank;

(b) purchase the shares according to the number of their subscribed 

shares and the type of their subscription, strictly follow the laws 

and regulations and regulatory provisions requirements to fulfill 

obligations of capital contribution;
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(c) use their own funds to subscribe shares and ensure legal source 

of funds. Shareholders shall not subscribe shares by entrusted 

funds or debt funds and other non-own funds, save for otherwise 

provided by laws and regulations;

(d) not to withdraw shares, except in the cases regulated by the 

laws and regulations;

(e) When substantial shareholders subscribe shares of the Bank, 

they shall make written undertakings to comply with laws 

and regulations, regulatory requirements and the Articles of 

Association, and explain the purpose of subscription;

(f) The shareholding proportion and the number of institutions 

holding the shares shall be in compliance with regulatory 

requirements, and shareholders shall not entrust others or accept 

the entrustment of others to hold the Bank’s equity;

(g) Shareholders shall truthfully inform the Bank of the financial 

information, shareholding structure, capital source of shares, 

controlling shareholders, actual controller, related parties, 

persons acting in concert and ultimate beneficiary and particulars 

of the change, investments in other financial institutions and other 

information in accordance with laws, regulations and regulatory 

provisions;

(c) use their own funds to subscribe shares and ensure legal source 

of funds. Shareholders shall not subscribe shares by entrusted 

funds or debt funds and other non-own funds, save for otherwise 

provided by the laws and regulations and regulatory provisions;

(d) not to withdraw shares, except in the cases regulated by the 

laws and regulations and regulatory provisions;

(e) When substantial shareholders subscribe shares of the Bank, 

they shall make written undertakings to comply with the laws 

and regulations, and regulatory requirements provisions and the 

Articles of Association, and explain the purpose of subscription;

(f) The shareholding proportion and the number of institutions 

holding the shares shall be in compliance with the laws and 

regulations and regulatory requirements provisions, and 

shareholders shall not entrust others or accept the entrustment 

of others to hold the Bank’s equity;

(g) Shareholders shall truthfully inform the Bank of the financial 

information, shareholding structure, capital source of shares, 

controlling shareholders, actual controller, related parties, 

persons acting in concert and ultimate beneficiary and particulars 

of the change, investments in other financial institutions and 

other information in accordance with laws, and regulations and 

regulatory provisions;



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

- I-35 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

(h) In the event that shareholders transfer their shares held in 

the Bank, the shareholders shall inform the transferees of being 

compliant with the laws and regulations as well as the conditions 

under regulatory requirements, and the relevant shareholders shall 

promptly notify the Bank in writing in accordance with laws, 

regulations and regulatory provisions if there is any change in 

the controlling shareholders, actual controllers, related parties, 

persons acting in concert and ultimate beneficiaries of the 

shareholders;

(i) not to abuse the rights of shareholders to damage the interests 

of the Bank or other shareholders; not to abuse the independent 

status of the corporate juridical person or limited liability of 

shareholders to damage the interests of the Bank’s creditors;

Where the Bank’s shareholders abuse the rights of shareholders 

to damage the interests of the Bank or other shareholders, they 

shall assume liability for compensation;

Where the Bank’s shareholders abuse the independent status of 

the corporate juridical person or limited liability of shareholders 

to avoid debts, or cause a serious damage to the interests of the 

Bank’s creditors, they shall be jointly and severally liable for 

the Bank’s debts;

(h) In the event that shareholders transfer their shares held 

in the Bank, the shareholders shall inform the transferees of 

being compliant with the conditions stipulated by the laws and 

regulations as well as the conditions under regulatory requirements 

and regulatory provisions, and the relevant shareholders shall 

promptly notify the Bank in writing in accordance with laws, 

and regulations and regulatory provisions if there is any change 

in the controlling shareholders, actual controllers, related 

parties, persons acting in concert and ultimate beneficiaries of 

the shareholders;

(i) not to abuse the rights of shareholders to damage the interests 

of the Bank or other shareholders; not to abuse the independent 

status of the corporate juridical person or limited liability of 

shareholders to damage the interests of the Bank’s creditors;

Where the Bank’s shareholders abuse the rights of shareholders 

to damage the interests of the Bank or other shareholders, they 

shall assume liability for compensation;

Where the Bank’s shareholders abuse the independent status of 

the corporate juridical person or limited liability of shareholders 

to avoid debts, or cause a serious damage to the interests of the 

Bank’s creditors, they shall be jointly and severally liable for 

the Bank’s debts;
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(j) to promptly notify the Bank in writing of the relevant 

circumstances in accordance with laws, regulations and regulatory 

provisions in the event that shareholders encounter merger and 

division, are ordered to suspend business for rectification, and 

take measures such as designation of trusteeship, takeover and 

revocation, or enter into the process of dissolution, liquidation 

or bankruptcy, or experience changes in legal representative, 

company name, business premises, business scope and other 

major events;

(k) to promptly notify the Bank in writing of the relevant 

circumstances in accordance with laws, regulations and 

regulatory provisions if the shares of the Bank held by the 

shareholders are involved in litigation, arbitration, being subject 

to law enforcement action by judicial authorities, pledged or 

released from pledge;

(l) Shareholders shall fulfill their fiduciary duties to the Bank to 

ensure that the information they provided is true, complete and 

valid. Substantial shareholders shall disclose information of their 

related party truly, accurately and completely to the Board and 

undertake to report timely to the Board when there are changes 

to such related-party relationship;

(j) to promptly notify the Bank in writing of the relevant 

circumstances in accordance with laws, and regulations and 

regulatory provisions in the event that shareholders encounter 

merger and division, are ordered to suspend business for 

rectification, and take measures such as designation of 

trusteeship, takeover and revocation, or enter into the process of 

dissolution, liquidation or bankruptcy, or experience changes in 

legal representative, company name, business premises, business 

scope and other major events;

(k) to promptly notify the Bank in writing of the relevant 

circumstances in accordance with laws, and regulations and 

regulatory provisions if the shares of the Bank held by the 

shareholders are involved in litigation, arbitration, being subject 

to law enforcement action by judicial authorities, pledged or 

released from pledge;

(l) Shareholders shall fulfill their fiduciary duties to the Bank to 

ensure that the information they provided is true, complete and 

valid. Substantial shareholders shall disclose information of their 

related party truly, accurately and completely to the Board and 

undertake to report timely to the Board when there are changes 

to such related-party relationship;
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(m) Shareholders and its controlling shareholders or actual 

controller shall strictly comply with laws and regulations, 

regulatory requirements and the Articles of Association to 

exercise the rights as investors, fulfill the obligations of investors, 

shall not seek improper gain or abuse the shareholders’ rights or 

use related relations to harm the legitimate rights and interests 

of the Bank, other shareholders and interested parties; shall 

not intervene with the decision-making and management rights 

exercised by the Board and senior management pursuant to the 

Articles of Association; nor shall they intervene directly with the 

Bank’s operation and management by going over the Board and 

senior management, conduct the transfer of benefits or otherwise 

damage the legal interests of the depositors, the Bank and other 

shareholders;

(n) Substantial shareholders shall establish an effective risk 

isolation mechanism to prevent risk contagion and transfer among 

shareholders, the Bank and other affiliates;

(o) Substantial shareholders shall effectively manage their 

concurrent holding of positions as any of the members of the 

board of directors, members of the board of supervisors and 

the senior management members in the Bank and in any other 

affiliates to prevent conflicts of interest;

(p) Shareholders shall comply with laws and regulations and 

relevant regulatory requirements relating to transfer or pledge of 

shares held in the Bank, or conducting related transactions with the 

Bank, shall not engage in improper related-party transactions with 

the Bank, shall not obtain improper benefits by taking advantage 

of their influence on the Bank’s operation or management, and 

shall not harm the interests of other shareholders or the Bank;

(m) Shareholders and its controlling shareholders or actual 

controller shall strictly comply with the laws and regulations, 

and regulatory requirements provisions and the Articles 

of Association to exercise the rights as investors, fulfill the 

obligations of investors, shall not seek improper gain or abuse 

the shareholders’ rights or use related relations to harm the 

legitimate rights and interests of the Bank, other shareholders 

and interested parties; shall not intervene with the decision-

making and management rights exercised by the Board and 

senior management pursuant to the Articles of Association; 

nor shall they intervene directly with the Bank’s operation and 

management by going over the Board and senior management, 

conduct the transfer of benefits or otherwise damage the legal 

interests of the depositors, the Bank and other shareholders;

(n) Substantial shareholders shall establish an effective risk 

isolation mechanism to prevent risk contagion and transfer among 

shareholders, the Bank and other affiliates;

(o) Substantial shareholders shall effectively manage their 

concurrent holding of positions as any of the members of the 

board of directors, members of the board of supervisors and 

the senior management members in the Bank and in any other 

affiliates to prevent conflicts of interest;

(p) Shareholders shall comply with the laws and regulations 

and relevant regulatory requirements regulatory provisions 

relating to transfer or pledge of shares held in the Bank, or 

conducting related transactions with the Bank, shall not engage 

in improper related-party transactions with the Bank, shall not 

obtain improper benefits by taking advantage of their influence 

on the Bank’s operation or management, and shall not harm the 

interests of other shareholders or the Bank;
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(q) When material risk events or material breaches occur in the 

Bank, shareholders shall actively cooperate with the banking 

regulatory authority to conduct investigation and risk disposal;

(r) Substantial shareholders shall not hold shares of the Bank 

through financial products issued, managed or otherwise 

controlled;

(s) Investor together with its related parties and persons acting 

in concert who intend to hold for the first time or increase by in 

aggregate, severally or jointly, more than 5% of total capital or 

total shares of the Bank, shall report to the banking regulatory 

authority for its approval in advance; investor together with its 

related parties and persons acting in concert who hold, severally 

or jointly, more than 1% but less than 5% of total capital or total 

shares of the Bank, shall report to the banking regulatory authority 

within ten (10) working days after obtaining the relevant equities; 

shareholders who should have sought approval of or reported to 

but failed to seek approval of or report to the regulatory authority 

shall not exercise rights to request to convene a general meeting, 

vote, nominate, propose, dispose, etc.;

(t) For shareholders who have made false statements, abused 

their shareholders’ rights or acted to damage the interests of 

commercial banks, the banking regulatory authority may restrict 

or prohibit related transactions between commercial banks and 

them, limit the maximum number of commercial banks’ shares 

that they can hold and the percentage of shares that they can 

pledge, and their rights to request to convene the general meeting, 

vote, nominate, propose, dispose, etc.;

(q) When material risk events or material breaches occur in the 

Bank, shareholders shall actively cooperate with the banking 

regulatory authority banking regulatory and administrative 

authorities to conduct investigation and risk disposal;

(r) Substantial shareholders shall not hold shares of the Bank 

through financial products issued, managed or otherwise 

controlled;

(s) Investor together with its related parties and persons acting 

in concert who intend to hold for the first time or increase by in 

aggregate, severally or jointly, more than 5% of total capital or 

total shares of the Bank, shall report to the banking regulatory 

authority banking regulatory and administrative authorities for 

its approval in advance; investor together with its related parties 

and persons acting in concert who hold, severally or jointly, 

more than 1% but less than 5% of total capital or total shares 

of the Bank, shall report to the banking regulatory authority 

banking regulatory and administrative authorities within ten (10) 

working days after obtaining the relevant equities; shareholders 

who should have sought approval of or reported to but failed to 

seek approval of or report to the regulatory authority banking 

regulatory and administrative authorities shall not exercise rights 

to request to convene a general shareholders’ meeting, vote, 

nominate, propose, dispose, etc.;
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(u) substantial shareholders shall promptly, accurately and 

completely report to the Bank information that may affect the 

changes in the qualifications of the shareholders or cause changes 

in the equity held in the Bank;

(v) to fulfill the responsibilities of shareholders in accordance 

with laws, regulations and the Articles of Association, and 

provisions in resumption and disposal plan, and adopt appropriate 

relief measures to relieve the shortage of capital and liquidity, 

or raise funds for self-rescue.

(w) other obligations stipulated by laws, administrative 

regulations and the Articles of Association.

The shareholding ratio of shareholders and its related parties and 

persons acting in concert shall be calculated together.

Substantial shareholders refer to the shareholders who hold or 

control more than 5% of the shares or voting rights of the Bank, 

or hold less than 5% of total capital or total shares but have a 

significant impact upon the operation and management of the 

Bank.

The “significant impact” above includes but not limited to the 

nomination and appointment of directors, supervisors or senior 

management of the Bank, affecting through an agreement or 

in other ways, the decision-making in finance, operation and 

management of the Bank, and other circumstances affirmed by 

the banking regulatory authority.

(t) For shareholders who have made false statements, abused 

their shareholders’ rights or acted to damage the interests of 

commercial banks, the banking regulatory authority banking 

regulatory and administrative authorities may restrict or prohibit 

related transactions between commercial banks and them, limit 

the maximum number of commercial banks’ shares that they can 

hold and the percentage of shares that they can pledge, and their 

rights to request to convene the general shareholders’ meeting, 

vote, nominate, propose, dispose, etc.;

(u) substantial shareholders shall promptly, accurately and 

completely report to the Bank information that may affect the 

changes in the qualifications of the shareholders or cause changes 

in the equity held in the Bank;

(v) to fulfill the responsibilities of shareholders in accordance 

with the laws, and regulations and regulatory provisions and 

the Articles of Association, and provisions in resumption and 

disposal plan, and adopt appropriate relief measures to relieve the 

shortage of capital and liquidity, or raise funds for self-rescue.

(w) other obligations stipulated by the laws, administrative 

and regulations and regulatory provisions and the Articles of 

Association.

The shareholding ratio of shareholders and its related parties and 

persons acting in concert shall be calculated together.

Substantial shareholders refer to the shareholders who hold or 

control more than 5% of the shares or voting rights of the Bank, 

or hold less than 5% of total capital or total shares but have 

a significant impact upon the operation and management of 

the Bank.

The “significant impact” above includes but not limited to the 

nomination and appointment of directors, supervisors or senior 

management of the Bank, affecting through an agreement or 

in other ways, the decision-making in finance, operation and 

management of the Bank, and other circumstances affirmed 

by the banking regulatory authority banking regulatory and 

administrative authorities.
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46. Article 56 

(original 

Article 

62 of the 

Articles of 

Association)

Shareholders, in particular substantial shareholders, shall support 

the Bank’s Board to set appropriate capital plan, making the 

Bank’s capital to continuously satisfy regulatory demand. 

When the Bank’s capital fails to satisfy regulatory requirement, 

a supplementary capital plan shall be set to increase the core 

capital to supplement capital, enabling the capital adequacy 

ratio to meet regulatory requirement within the time limit; 

substantial shareholders shall not hinder other shareholders 

from supplementing the Bank’s capital or entry of new eligible 

shareholders. Substantial shareholders shall undertake in writing 

to supplement the Bank’s capital on a long-term basis. Substantial 

shareholders shall replenish the Bank’s capital when necessary 

and report to the banking regulatory authority on capital 

replenishment capability through the Bank on an annual basis.

The performance of substantial shareholders’ commitments shall 

be determined by the Board. Measures taken against shareholders 

who violate their commitments shall be proposed by the Board 

and implemented after being deliberated and approved by 

the shareholders’ general meeting, and the shareholders or 

shareholders’ representatives who violate their commitments 

shall abstain from voting.

Shareholders, in particular substantial shareholders, shall support 

the Bank’s Board to set appropriate capital plan, making the 

Bank’s capital to continuously satisfy regulatory demand. 

When the Bank’s capital fails to satisfy regulatory requirement, 

a supplementary capital plan shall be set to increase the core 

capital to supplement capital, enabling the capital adequacy 

ratio to meet regulatory requirement within the time limit; 

substantial shareholders shall not hinder other shareholders 

from supplementing the Bank’s capital or entry of new eligible 

shareholders. Substantial shareholders shall undertake in writing 

to supplement the Bank’s capital on a long-term basis. Substantial 

shareholders shall replenish the Bank’s capital when necessary 

and report to the banking regulatory authority banking regulatory 

and administrative authorities on capital replenishment capability 

through the Bank on an annual basis.

The performance of substantial shareholders’ commitments shall 

be determined by the Board. Measures taken against shareholders 

who violate their commitments shall be proposed by the Board 

and implemented after being deliberated and approved by 

the shareholders’ general meeting, and the shareholders or 

shareholders’ representatives who violate their commitments 

shall abstain from voting.

47. Article 57 

(original 

Article 

63 of the 

Articles of 

Association)

When substantial shareholders, fails to repay their credit facilities 

with the Bank on time, or when the number of shares charged by 

such a shareholder reaches or exceeds 50% of the total shares 

of the Bank held by such shareholder, the voting rights of such 

shareholder at the shareholders’ general meetings and the voting 

rights of the directors nominated by such shareholder at the 

meetings of the Board of Directors shall be restricted. When 

other shareholders fail to repay their credit facilities with the 

Bank on time, the Bank shall restrict their relevant rights based 

on the actual situation.

When substantial shareholders, fails to repay their credit facilities 

with the Bank on time, or when the number of shares charged by 

such a shareholder reaches or exceeds 50% of the total shares 

of the Bank held by such shareholder, the voting rights of such 

shareholder at the shareholders’ general meetings and the voting 

rights of the directors nominated by such shareholder at the 

meetings of the Board of Directors shall be restricted. When 

other shareholders fail to repay their credit facilities with the 

Bank on time, the Bank shall restrict their relevant rights based 

on the actual situation.
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48. Article 58 

(original 

Article 

64 of the 

Articles of 

Association)

Where shareholders provide their shares of the Bank as guarantee 

for themselves or other persons, they shall strictly abide by the 

requirements of laws, regulations and regulatory agencies, and 

shall inform the Board of the Bank in advance. The office of 

the Board is responsible for the routine work such as gathering, 

organizing and reporting information on the Bank’s charged 

shares.

Where shareholders who also act as director or supervisor of 

the Bank, or shareholders who directly, indirectly, jointly hold 

or control more than 2% of the Bank’s total shares or voting 

rights, charge their shares, they shall file with the Bank’s Board 

in advance information such as the reasons for creation of the 

charge, the term of shareholding and the charges. Where the 

Board considers the creation of the share charge would result in 

significant adverse impact on the stability of the Bank’s share 

equity, corporate governance, risk control and related party 

transaction supervision, the Board shall not have such charge 

filed.

After shareholders have completed the registration of charge 

over shares, they shall cooperate with the Bank on the need to 

conduct risk management and disclose information by providing 

the relevant information concerning the shares of the Bank being 

charged.

Where the outstanding balance of shareholders’ borrowing from 

the Bank exceeds the audited net value of the Bank’s shares it 

held as of the end of the preceding year, they shall no longer be 

able to charge their shares of the Bank.

Where shareholders provide their shares of the Bank as guarantee 

for themselves or other persons, they shall strictly abide by the 

requirements of laws, and regulations and regulatory agencies 

provisions, and shall inform the Board of the Bank in advance. 

The office of the Board is responsible for the routine work such 

as gathering, organizing and reporting information on the Bank’s 

charged shares.

Where shareholders who also act as director or supervisor of 

the Bank, or shareholders who directly, indirectly, jointly hold 

or control more than 2% of the Bank’s total shares or voting 

rights, charge their shares, they shall file with the Bank’s Board 

in advance information such as the reasons for creation of the 

charge, the term of shareholding and the charges. Where the 

Board considers the creation of the share charge would result in 

significant adverse impact on the stability of the Bank’s share 

equity, corporate governance, risk control and related party 

transaction supervision, the Board shall not have such charge 

filed.

After shareholders have completed the registration of charge 

over shares, they shall cooperate with the Bank on the need to 

conduct risk management and disclose information by providing 

the relevant information concerning the shares of the Bank being 

charged.

Where the outstanding balance of shareholders’ borrowing from 

the Bank exceeds the audited net value of the Bank’s shares it 

held as of the end of the preceding year, they shall no longer be 

able to charge their shares of the Bank.
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49. Article 59 

(original 

Article 

65 of the 

Articles of 

Association)

The Bank’s controlling shareholders and actual controllers shall 

not use their association relationship to damage the interests 

of the Bank. Where their violation of the relevant provisions 

causes losses to the Bank, they shall be liable for compensation.

Association relationship referred to in the Articles of Association, 

is the relationship between the Bank’s controlling shareholders, 

actual controllers, directors, supervisors and senior managers, 

and their directly or indirectly controlled enterprises, and other 

relationships that might lead to the transfer of the Bank’s 

interests, provided that the association relationship shall not be 

deemed to be in existence between state-controlled enterprises 

solely because they are under the common control of the state.

The Bank’s controlling shareholder and actual controller 

shall assume fiduciary obligations to the Bank and its other 

shareholders. The controlling shareholders should in strict 

accordance with laws exercise their rights as investors, and 

shall not damage the legitimate rights and interests of the Bank 

and its public shareholders by means of profit allocation, assets 

restructuring, external investment, fund use, loan guarantees or 

controlling position.

The Bank’s controlling shareholders and actual controllers shall 

not use their association relationship to damage the interests 

of the Bank. Where their violation of the relevant provisions 

causes losses to the Bank, they shall be liable for compensation.

Association relationship referred to in the Articles of Association, 

is the relationship between the Bank’s controlling shareholders, 

actual controllers, directors, supervisors and senior managers, 

and their directly or indirectly controlled enterprises, and other 

relationships that might lead to the transfer of the Bank’s 

interests, provided that the association relationship shall not be 

deemed to be in existence between state-controlled enterprises 

solely because they are under the common control of the state.

The Bank’s controlling shareholder and actual controller 

shall assume fiduciary obligations to the Bank and its other 

shareholders. The controlling shareholders should in strict 

accordance with laws exercise their rights as investors, and 

shall not damage the legitimate rights and interests of the Bank 

and its public shareholders by means of profit allocation, assets 

restructuring, external investment, fund use, loan guarantees or 

controlling position.



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

- I-43 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

50. Article 60 

(original 

Article 

66 of the 

Articles of 

Association)

Unless required by laws, administrative regulations or the listing 

rules of the stock exchange of the place where the Bank’s shares 

are listed, the controlling shareholder (as defined in the following 

Article) shall not make any decision detrimental to the interests 

of all or part of the Bank’s shareholders on the following matters 

by exercise of their voting rights when exercising their power 

of shareholder:

(a) dismissal of directors or supervisors should be in good faith 

and to the best interests of the Bank;

(b) approve directors or supervisors to deprive of the Bank’s 

assets (for their own or others’ interests) in any form, including 

(but not limited to) any favorable opportunity to the Bank;

(c) approve directors or supervisors to deprive of other 

shareholders’ returns on their shares (for their own or others’ 

interests), including (but not limited to) any allocation rights, 

voting rights, but excluding the Bank’s reorganization adopted 

at the shareholders’ general meeting according to the Articles 

of Association.

The controlling shareholder and actual controller of the Bank 

shall exercise their rights, fulfil their obligations and safeguard 

the interests of the Bank in accordance with the laws and 

regulations and regulatory provisions.

Unless required by laws, and regulations and regulatory provisions 

or the listing rules of the stock exchange of the place where the 

Bank’s shares are listed, the controlling shareholder (as defined 

in the following Article) shall not make any decision detrimental 

to the interests of all or part of the Bank’s shareholders on 

the following matters by exercise of their voting rights when 

exercising their power rights of shareholder:

(a) dismissal of directors or supervisors should be in good faith 

and to the best interests of the Bank;

(b) approve directors or supervisors to deprive of the Bank’s 

assets (for their own or others’ interests) in any form, including 

(but not limited to) any favorable opportunity to the Bank;

(c) approve directors or supervisors to deprive of other 

shareholders’ returns on their shares (for their own or others’ 

interests), including (but not limited to) any allocation rights, 

voting rights, but excluding the Bank’s reorganization adopted 

at the shareholders’ general meeting according to the Articles 

of Association.
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51. Add an 

article as 

Article 61

(Addition) The controlling shareholder and actual controller of the Bank 

shall comply with the following provisions:

(a) to exercise their rights as shareholders in accordance with 

the law and not to abuse their control or use their association 

relationship to prejudice the legitimate rights and interests of the 

Bank or other shareholders;

(b) to strictly fulfil the public statements and all undertakings 

made, without unilateral alteration or waiver;

(c) to fulfil information disclosure obligations in strict accordance 

with the relevant regulations, to proactively cooperate with the 

Bank in information disclosure and to inform the Bank in a timely 

manner of material events that have occurred or intended to occur;

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

(e) not to order, instruct or request the Bank and relevant personnel 

to provide guarantees in violation of laws and regulations;

(f) not to make use of the Bank’s undisclosed material information 

to gain benefits, not to disclose in any way undisclosed material 

information relating to the Bank, and not to engage in insider 

trading, short-swing trading, market manipulation and other 

illegal and unlawful acts;

(g) not to prejudice the legitimate rights and interests of the Bank 

and other shareholders through unfair related party transactions, 

profit distribution, asset restructuring, external investment or 

any other means;

(h) to ensure the integrity of the Bank’s assets, and the 

independence of personnel, finance, organization and business, 

and not to affect the independence of the Bank in any way;

(i) other provisions of laws and regulations and the Articles of 

Association.
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Where a controlling shareholder or actual controller of the Bank 

does not serve as a director of the Bank but actually executes the 

company affairs, the provisions of the Articles of Association 

relating to the duties of loyalty and diligence of directors shall 

apply.

Where a controlling shareholder or actual controller of the Bank 

instructs a director or the senior manager to engage in an act that 

is detrimental to the interests of the Bank or the shareholders, 

he/she shall be jointly and severally liable with such director or 

the senior manager.

52. Add an 

article as 

Article 62

(Addition) Where a controlling shareholder or actual controller of the Bank 

pledges the shares of the Bank that he/she holds or effectively 

controls, he/she shall maintain the control over the Bank and the 

stability of its production and operation.

53. Add an 

article as 

Article 63

(Addition) Where a controlling shareholder or actual controller transfers 

the shares of the Bank held by him/her, he/she shall comply 

with the restrictive provisions on the transfer of shares set out 

in the laws and regulations and regulatory provisions and his/her 

undertakings in respect of restrictions on the transfer of shares.

54. Article 64 

(original 

Article 

67 of the 

Articles of 

Association)

The controlling shareholder as referred to in the Articles of 

Association refers to a shareholder who contributes more than 

50% of the total capital of a limited liability company or holds 

more than 50% of the total share capital of a limited liability 

company; or a shareholder who, despite its contribution or 

shareholding being less than 50% of the total capital or the 

total share capital of a limited liability company, has sufficient 

voting rights carried on its shareholding to exert significant 

impact on the resolutions of the shareholders’ meeting or the 

general meeting based on the provisions of the Company Law.

Actual controller as referred to in the Articles of Association, 

is the person who can actually control the Bank through 

investment, agreements or other arrangements, although not 

being a shareholder of the Bank.

The controlling shareholder as referred to in the Articles of 

Association refers to a shareholder who contributes more than 

50% of the total capital of a limited liability company or holds 

more than 50% of the total share capital of a limited liability 

company; or a shareholder who, despite its contribution or 

shareholding being less than 50% of the total capital or the 

total share capital of a limited liability company, has sufficient 

voting rights carried on its shareholding to exert significant 

impact on the resolutions of the shareholders’ meeting or the 

general shareholders’ meeting based on the provisions of the 

Company Law.

Actual controller as referred to in the Articles of Association, 

is the person who can actually control the Bank through 

investment, agreements or other arrangements, although not 

being a shareholder of the Bank.
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CHAPTER 7 GENERAL SHAREHOLDERS’ MEETING

Section 1 General Provisions of General Shareholders’ Meeting of Shareholders

55. Article 69 

(original 

Article 

72 of the 

Articles of 

Association)

The general meeting of shareholders is the power organ of the 

Bank which performs functions and powers according to law.

The general shareholders’ meeting of shareholders is the 

power organ of the Bank which performs functions and powers 

according to law.

56. Article 70 

(original 

Article 

73 of the 

Articles of 

Association)

The general meeting of shareholders shall exercise the following 

functions and powers:

(a) to decide the Bank’s business policy and investment plans;

(b) to elect and replace directors and decide on matters related 

to the remuneration of such directors;

(c) to elect and replace supervisors who are not representatives of 

the Bank’s staff, and decide on matters related to the remuneration 

of supervisors;

(d) to examine and approve the work report of the Board;

(e) to examine and approve the work report of the board of 

supervisors;

(f) to examine and approve the Bank’s annual financial budget 

and its final accounts;

(g) to examine and approve the Bank’s plans for profit allocation 

and loss recovery;

(h) to examine and approve the Bank’s annual reports;

(i) to examine and approve the change of the purpose of the 

raised funds;

The general shareholders’ meeting of shareholders shall exercise 

the following functions and powers:

(a) to decide the Bank’s business policy and investment plans;

(a) to elect and replace non-employee directors and decide on 

matters related to the remuneration of such directors;

(c) to elect and replace supervisors who are not representatives of 

the Bank’s staff, and decide on matters related to the remuneration 

of supervisors;

(b) to examine and approve the work report of the Board;

(e) to examine and approve the work report of the board of 

supervisors;

(c) to examine and approve the Bank’s annual financial budget 

and its final accounts;

(d) to examine and approve the Bank’s plans for profit allocation 

and loss recovery;

(e) to examine and approve the Bank’s annual reports;

(f) to examine and approve the change of the purpose of the 

raised funds;
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(j) to adopt a resolution on increase or decrease in the Bank’s 

registered capital;

(k) to make a resolution on the issuance of the Bank’s bonds or 

other securities, as well as listing issue;

(l) to adopt resolutions on matters involving merger, separation, 

spin-off, dissolution, liquidation of the Bank and change of the 

corporate form;

(m) to examine and approve the amendments to the Articles of 

Association, the Rules of Procedures of the General Meeting, 

the Board and the Board of Supervisors;

(n) to adopt resolutions on the appointment, and dismissal of 

an accounting firm that is responsible for the regular statutory 

audits of the Bank’s financial reports;

(o) to examine proposals made by the shareholders individually 

or jointly representing more than 3% of the total outstanding 

voting shares in the Bank;

(p) to examine and approve or authorize the Board to approve 

matters such as the Bank’s major external investment, major 

merger & acquisition, major assets acquisition, major assets 

disposal, major assets write-off, major assets pledge, major 

connected transactions, material trust management, major 

external donation and major external guarantee;

(q) to examine and approve the equity incentive plan and 

employee stock ownership scheme;

(r) to make a resolution on the acquisition of the Bank’s shares 

in accordance with the laws;

(g) to adopt a resolution on increase or decrease in the Bank’s 

registered capital;

(h) to make a resolution on the issuance of the Bank’s bonds or 

other securities, as well as listing issue;

(i) to adopt resolutions on matters involving merger, separation, 

spin-off, dissolution, liquidation of the Bank and change of the 

corporate form;

(j) to examine and approve the amendments to the Articles of 

Association, the Rules of Procedures of the General Shareholders’ 

Meeting, and the Board and the Board of Supervisors;

(k) to adopt resolutions on the appointment, and dismissal of 

an accounting firm that is responsible for the regular statutory 

audits of the Bank’s financial reports;

(l) to examine proposals made by the shareholders individually 

or jointly representing more than 31% of the total outstanding 

voting shares in the Bank;

(m) to examine and approve or authorize the Board to approve 

matters such as the Bank’s major external investment, major 

merger & acquisition, major assets acquisition, major assets 

disposal, major assets write-off, major assets pledge, major 

connected transactions, material trust management, major 

external donation and major external guarantee;

(n) to examine and approve the equity incentive plan and 

employee stock ownership scheme;

(o) to make a resolution on the acquisition of the Bank’s shares 

in accordance with the laws and regulations and regulatory 

provisions;
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(s) to determine the issuance of preference shares; to determine 

or authorize the Board to determine the redemption, conversion, 

distribution of dividend and other matters relating to the issued 

preference shares of the Bank;

(t) to examine other matters which should be determined by the 

general meeting of shareholders in accordance with the laws 

and regulations and regulatory provisions as well as the Bank’s 

Articles of Association.

The above matters which are within the scope of authority of 

the general meeting shall be decided by the general meeting in 

principle. The general meeting shall not delegate the functions 

and powers that shall be exercised by the general meeting under 

the laws and regulations and regulatory requirements to the 

Board, other institutions or individuals. However, in the case of 

necessary, reasonable and legitimate circumstances, the general 

meeting may authorize non-statutory powers that shall be 

exercised by the general meeting to the Board to make decisions. 

The authorized content should be specific and realizing.

(p) to determine the issuance of preference shares; to determine 

or authorize the Board to determine the redemption, conversion, 

distribution of dividend and other matters relating to the issued 

preference shares of the Bank;

(q) to examine other matters which should be determined by the 

general shareholders’ meeting of shareholders in accordance with 

the laws and regulations and regulatory provisions as well as the 

Bank’s Articles of Association.

The above matters which are within the scope of authority of the 

general shareholders’ meeting shall be decided by the general 

shareholders’ meeting in principle. The general shareholders’ 

meeting shall not delegate the functions and powers that shall 

be exercised by the general shareholders’ meeting under the 

laws and regulations and regulatory requirements provisions 

to the Board, other institutions or individuals. However, in the 

case of necessary, reasonable and legitimate circumstances, 

the general shareholders’ meeting may authorize non-statutory 

powers that shall be exercised by the general shareholders’ 

meeting to the Board to make decisions. The authorized content 

should be specific and realizing. The shareholders’ meeting shall 

strengthen the assessment and management of authorized matters 

and the liability shall not be exempted due to the authorization. 

Without the consent of the shareholders’ meeting, the Board 

shall not delegate matters granted decision-making authority 

by such meeting to other governance bodies. Where the Board 

exercises its authority improperly or makes flawed decisions, the 

shareholders’ meeting shall promptly revoke the authorization.
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57. Article 71 

(original 

Article 

74 of the 

Articles of 

Association)

In addition to normal operational guarantees provided by the 

Bank, the following guarantees shall be subject to the approval 

of general meetings upon the consideration and approval by 

the Board:

(a) any guarantees with a single guaranteed amount in excess of 

10% of the latest audited net assets of the Bank;

(b) any guarantees to be provided by the Bank and its controlling 

subsidiaries in favour of a third party, with the total amount of 

which exceeds 50% of the latest audited net assets of the Bank;

(c) any guarantees to be provided after the total amount of third-

party guarantee provided by the Bank has exceeded 30% of the 

latest audited net assets of the Bank;

(d) any guarantees to be provided by the Bank in favour of an 

entity which is subject to a gearing ratio of over 70%;

(e) any guarantees with the amount aggregated over a period of 

twelve consecutive months exceeding 30% of the latest audited 

net assets of the Bank;

(f) any guarantees to be provided in favour of shareholders, actual 

controllers and its related parties;

(g) other guarantees required to be considered and approved at 

the general meeting as stipulated by the regulatory authorities 

or stock exchange.

In addition to normal operational guarantees provided by the 

Bank, the following guarantees shall be subject to the approval 

of general shareholders’ meetings upon the consideration and 

approval by the Board:

(a) any guarantees with a single guaranteed amount in excess of 

10% of the latest audited net assets of the Bank;

(b) any guarantees to be provided by the Bank and its controlling 

subsidiaries in favour of a third party, with the total amount of 

which exceeds 50% of the latest audited net assets of the Bank;

(c) any guarantees to be provided after the total amount of third-

party guarantee provided by the Bank has exceeded 30% of the 

latest audited net assets of the Bank;

(d) any guarantees to be provided by the Bank in favour of an 

entity which is subject to a gearing ratio of over 70%;

(e) any guarantees with the amount aggregated over a period 

of twelve (12) consecutive months exceeding 30% of the latest 

audited net assets of the Bank;

(f) any guarantees to be provided in favour of shareholders, actual 

controllers and its related parties;

(g) other guarantees required to be considered and approved at 

the general shareholders’ meeting as stipulated by the regulatory 

authorities or stock exchange.
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When the Board considers a guarantee matter, such guarantee 

matter shall be approved by more than half of all directors and 

by more than two-third of the directors attending the board 

meeting. In case of providing a guarantee for a related party, the 

connected director shall abstain from voting, and the proposal 

shall be approved by more than two-third of the non-connected 

directors attending the board meeting.

When a general meeting considers a proposal to provide 

guarantees for any shareholder, actual controller (if any) and 

related party, the said shareholder or the shareholders controlled 

by the said actual controller shall abstain from voting on the 

proposal, and the proposal shall be subject to approval by more 

than half of the voting rights of the other shareholders attending 

the meeting.

For consideration and approval of the guarantees stipulated in 

the preceding paragraph (e) at the general meeting, it shall be 

approved by more than two-third of the voting rights held by 

shareholders with voting rights.

If a guarantee is provided externally in violation of the 

deliberation procedures and examination & approval authority 

of the shareholders’ general meeting and the Board of Directors, 

the Bank shall have the right to investigate the responsibilities 

of the relevant responsible persons.

When the Board of Directors considers a guarantee matter, 

such guarantee matter shall be approved by more than half of 

all directors and by more than two-third (2/3) of the directors 

attending the board meeting. In case of providing a guarantee for 

a related party, the connected director shall abstain from voting, 

and the proposal shall be approved by more than two-third (2/3) 

of the non-connected directors attending the board meeting.

When a general shareholders’ meeting considers a proposal to 

provide guarantees for any shareholder, actual controller (if 

any) and related party, the said shareholder or the shareholders 

controlled by the said actual controller shall abstain from voting 

on the proposal, and the proposal shall be subject to approval 

by more than half of the voting rights of the other shareholders 

attending the meeting.

For consideration and approval of the guarantees stipulated in 

the preceding paragraph (e) at the general shareholders’ meeting, 

it shall be approved by more than two-third (2/3) of the voting 

rights held by shareholders with voting rights.

If a guarantee is provided externally in violation of the 

deliberation procedures and examination & approval authority 

of the shareholders’ general meeting and the Board of Directors, 

the Bank shall have the right to investigate the responsibilities 

of the relevant responsible persons.
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58. Article 72 

(original 

Article 

75 of the 

Articles of 

Association)

The shareholders’ general meeting is classified into the annual 

general meeting and the extraordinary general meeting. The 

agenda and proposals of the shareholders’ general meeting shall 

be arranged legally, fairly and reasonably by the Board to ensure 

sufficient discussion for each proposal that is being made in 

general meetings.

The annual general meeting is held once a year within six months 

after close of the previous fiscal year. The extraordinary general 

meeting, held on a non-regular basis, shall be convened within 

two (2) months from the date of occurrence of any circumstance 

as stipulated in clause 3 of this Article which so requires. In 

case that the Bank is unable to hold a general meeting within 

the aforesaid time, the Bank shall promptly report to the banking 

and insurance regulatory agency, securities regulatory agency 

and the stock exchange where the shares of the Bank is listed, 

and shall explain the reason for delay and make a public notice.

An extraordinary general meeting shall be held within two (2) 

months from the date of occurrence of one of the following 

situations, including:

(a) the number of directors is less than the statutory minimum 

number set by the Company Law, or less than two-third of the 

number required by the Articles of Association;

(b) the losses not covered by the Bank, reach one-third of the 

total paid-in share capital;

(c) when the shareholders individually or jointly representing 

more than 10% of the total voting shares make a written request 

of the convening;

The shareholders’ general meeting is classified into the annual 

general shareholders’ meeting and the extraordinary general 

shareholders’ meeting. The agenda and proposals of the 

shareholders’ general meeting shall be arranged legally, fairly and 

reasonably by the Board to ensure sufficient discussion for each 

proposal that is being made in general shareholders’ meetings.

The annual general shareholders’ meeting is held once a year 

within six (6) months after close of the previous fiscal year. 

The extraordinary general shareholders’ meeting, held on a non-

regular basis, shall be convened within two (2) months from the 

date of occurrence of any circumstance as stipulated in clause 3 

of this Article which so requires. In case that the Bank is unable 

to hold a general shareholders’ meeting within the aforesaid time, 

the Bank shall promptly report to the banking and insurance 

regulatory agency banking regulatory and administrative 

authorities, securities regulatory agency and the stock exchange 

where the shares of the Bank is listed, and shall explain the 

reason for delay and make a public notice.

An extraordinary general shareholders’ meeting shall be held 

within two (2) months from the date of occurrence of one of the 

following situations, including:

(a) the number of directors is less than the statutory minimum 

number set by the Company Law, or less than two-third (2/3) of 

the number required by the Articles of Association;

(b) the losses not covered by the Bank, reach one-third (1/3) of 

the total paid-in share capital;

(c) when the shareholders individually or jointly representing 

more than 10% of the total voting shares make a written request 

of the convening;
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(d) the Board deems it necessary;

(e) the board of supervisors proposes to convene;

(f) more than 1/2 and no less than two of the independent directors 

propose to convene;

(g) other situations as stipulated by laws, administrative 

regulations, departmental rules, and the Articles of Association.

The number of shares represented by such shareholders in the 

foregoing paragraph (c), shall be calculated as of the date of 

making such written request.

(d) the Board deems it necessary;

(e) the board of supervisors audit committee proposes to convene;

(f) more than one half (1/2) and no less than two (2) of the 

independent directors propose to convene;

(g) other situations as stipulated by laws, administrative and 

regulations, departmental rules, and regulatory provisions and 

the Articles of Association.

The number of shares represented by such shareholders in the 

foregoing paragraph (c), shall be calculated as of the date of 

making such written request.

59. Article 73 

(original 

Article 

76 of the 

Articles of 

Association)

The general meeting of shareholders in the Bank shall be held at 

the domicile of the Bank or other specific places.

The general meeting shall set up a venue where the general 

meeting is held in the form of on-the-spot meeting. The Bank 

shall facilitate its shareholders to attend the general meeting 

by means of on-line voting. The shareholders shall be deemed 

present at the meeting, when participating in the general meeting 

in the above-mentioned forms.

The general shareholders’ meeting of shareholders in the Bank 

shall be held at the domicile of the Bank or other specific places.

The general shareholders’ meeting shall set up a venue where 

the general shareholders’ meeting is held in the form of on-the-

spot meeting. The Bank shall facilitate its shareholders to attend 

the general shareholders’ meeting by means of on-line voting. 

The shareholders shall be deemed present at the meeting, when 

participating in the general shareholders’ meeting in the above-

mentioned forms.
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Section 2 Convening of General Shareholders’ Meeting

60. Article 74 
(original 
Article 77 
and Article 
78 of the 
Articles of 
Association)

The Board shall convene the general meeting of shareholders on 
time within the period specified in the Article of Association.

The Board shall convene the general shareholders’ meeting of 
shareholders on time within the period specified in the Article 
of Association.

More than 1/2 of With the consent of more than half of all 
independent directors and no less than two (2) independent 
directors, independent directors have the right to propose to the 
Board the convening of an extraordinary general shareholders’ 
meeting. The Board shall convene the extraordinary general 
meeting within two (2) months from the date of receipt of proposal 
notice in accordance with the procedures. As for the proposal of 
convening an extraordinary general shareholders’ meeting made 
by the independent directors, the Board shall make a written 
feedback regarding the acceptance or refusal of the convening 
an extraordinary shareholders’ meeting within ten (10) days 
from the date of receipt of such proposal in accordance with the 
provisions of the laws and regulations and regulatory provisions 
and the Articles of Association. Where the Board agrees to  
convene the extraordinary shareholders’ meeting, it shall 
and issue a notice regarding the convening of the general 
shareholders’ meeting within five (5) days from the date of the 
resolution concerned. Where the Board disagrees to convene 
the extraordinary shareholders’ meeting, it shall state reasons 
and publish them. in accordance with the provisions of laws, 
administrative regulations and the Articles of Association.

More than 1/2 of and no less than two independent directors 
have the right to propose to the Board the convening of an 
extraordinary general meeting. The Board shall convene the 
extraordinary general meeting within two (2) months from 
the date of receipt of proposal notice in accordance with the 
procedures. As for the proposal of convening an extraordinary 
general meeting made by the independent directors, the Board 
shall make a written feedback within ten (10) days from the 
date of receipt of such proposal and issue a notice regarding 
the convening of the general meeting within five (5) days from 
the date of the resolution concerned in accordance with the 
provisions of laws, administrative regulations and the Articles 
of Association.



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

- I-54 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

61. Article 75 

(original 

Article 

79 of the 

Articles of 

Association)

The board of supervisors has the right to make a proposal of 

convening an extraordinary general meeting to the Board, and 

shall make a written request and proposal of convening an 

extraordinary general meeting to the Board. The Board shall make 

a written feedback regarding the convening of the extraordinary 

general meeting within ten (10) days from the date of receipt 

of such written request and proposal, in accordance with the 

provisions of laws, administrative regulations and the Articles 

of Association.

Where the Board agrees to convene the extraordinary general 

meeting, it will issue a notice regarding the convening of 

the general meeting within five (5) days from the date of the 

resolution concerned. Any amendment of the original proposal 

in such notice, shall be subject to the consent of the board of 

supervisors.

Where the Board disagrees with the convening of the extraordinary 

general meeting, or makes no feedback within ten (10) days after 

receipt of the proposal, or the Board agreed on the convening of 

the extraordinary general meeting but issues no notice regarding 

the convening of the general meeting within five (5) days after the 

date of the resolution concerned, the Board shall be deemed as 

unable to perform or deemed not to perform its duty of convening 

the general meeting, the board of supervisors may convene and 

preside over the extraordinary general meeting by itself.

The general meeting individually convened and presided over by 

the board of supervisors according to the aforesaid provisions, 

should be held within two (2) months from the date of the Board 

receiving the request concerned.

The board of supervisors audit committee has the right to make 

a proposal of convening an extraordinary general shareholders’  

meeting to the Board, and shall make a written request and 

proposal of convening an extraordinary general shareholders’  

meeting to the Board. The Board shall make a written feedback 

regarding the convening of the extraordinary general shareholders’  

meeting within ten (10) days from the date of receipt of such 

written request and proposal, in accordance with the provisions 

of laws, administrative and regulations and regulatory provisions 

and the Articles of Association.

Where the Board agrees to convene the extraordinary general 

shareholders’ meeting, it will issue a notice regarding the 

convening of the general shareholders’ meeting within five (5) 

days from the date of the resolution concerned. Any amendment 

of the original proposal in such notice, shall be subject to the 

consent of the board of supervisors audit committee.

Where the Board disagrees with the convening of the extraordinary 

general shareholders’ meeting, or makes no feedback within ten 

(10) days after receipt of the proposal, or the Board agreed on 

the convening of the extraordinary general shareholders’ meeting 

but issues no notice regarding the convening of the general 

shareholders’ meeting within five (5) days after the date of the 

resolution concerned, the Board shall be deemed as unable to 

perform or deemed not to perform its duty of convening the 

general shareholders’ meeting, the board of supervisors audit 

committee may convene and preside over the extraordinary 

general shareholders’ meeting by itself.

The general shareholders’ meeting individually convened and 

presided over by the board of supervisors audit committee 

according to the aforesaid provisions, should be held within 

two (2) months from the date of the Board receiving the request 

concerned.
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62. Article 76 

(original 

Article 

80 of the 

Articles of 

Association)

The shareholders’ request to convene an extraordinary general 

meeting or class shareholder meeting, shall be handled in 

accordance with the following procedures:

(a) two or more shareholders possessing more than 10% of the 

voting shares at the proposed meeting can submit to the Board 

a copy or copies of written request having the same format and 

contents, asking the Board to convene the extraordinary general 

meeting or class shareholder meeting, and to clarify the subject 

of the conference. The foregoing number of shares held by such 

shareholders is calculated as of the date of such written request. 

The Board shall make a written feedback involving its agreement 

and disagreement on the convening of the extraordinary general 

meeting or class shareholder meeting within ten (10) days 

from the date of receiving such request, in accordance with the 

provisions of laws, administrative regulations and the Articles 

of Association.

Where the Board agrees to convene the extraordinary general 

meeting or class shareholder meeting, it shall issue a notice 

regarding the convening of the general meeting or class 

shareholder meeting within five (5) days from the date of the 

resolution concerned. Any amendment of the original request 

in the notice shall be subject to the consent of the relevant 

shareholders.

The shareholders’ request to convene an extraordinary general 

meeting or class shareholder meeting, shall be handled in 

accordance with the following procedures:

(a) two or more sShareholders individually or jointly possessing 

more than 10% of the voting shares of the Bank (including the 

preference shares with restored voting rights) shall make a request 

of convening an extraordinary shareholders’ meeting to the Board 

in written form. at the proposed meeting can submit to the Board 

a copy or copies of written request having the same format and 

contents, asking the Board to convene the extraordinary general 

meeting or class shareholder meeting, and to clarify the subject 

of the conference. The foregoing number of shares held by such 

shareholders is calculated as of the date of such written request. 

The Board shall make a written feedback involving its agreement 

or disagreement on the convening of the extraordinary general 

shareholders’ meeting or class shareholder meeting within ten 

(10) days from the date of receiving such request, in accordance 

with the provisions of the laws, administrative and regulations 

and regulatory provisions and the Articles of Association.

Where the Board agrees to convene the extraordinary general 

shareholders’ meeting or class shareholder meeting, it shall issue 

a notice regarding the convening of the general shareholders’ 

meeting or class shareholder meeting within five (5) days from 

the date of the resolution concerned. Any amendment of the 

original request in the notice shall be subject to the consent of 

the relevant shareholders.
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(b) Where the Board disagrees with the convening of an 

extraordinary general meeting or class shareholder meeting, or 

makes no feedback within ten (10) days after receipt of the 

request, the shareholders individually or jointly possessing more 

than 10% of the voting shares at the proposed meetings shall 

have the right to make a proposal of convening an extraordinary 

general meeting or class shareholder meeting to the board of 

supervisors, and shall make a written request to the board of 

supervisors.

Where the board of supervisors agrees with the convening of 

an extraordinary general meeting or class shareholder meeting, 

it shall release a notice regarding the convening of the general 

meeting or class shareholder meeting within five (5) days from 

the date of receiving the request. Any amendment of the original 

request in the notice shall be subject to the consent of the relevant 

shareholders.

Where the board of supervisors fails to issue a notice of 

the general meeting or class shareholder meeting within the 

prescribed period, the board of supervisors shall be deemed 

not to convene and preside over the general meeting or class 

shareholder meeting. In such a case, the shareholders individually 

or jointly having more than 10% of the Bank’s shares for more 

than 90 consecutive days (such shares having voting rights at 

the intended meeting may convene and preside over the meeting 

by themselves.

(b) Where the Board disagrees with the convening of an 

extraordinary general shareholders’ meeting or class shareholder 

meeting, or makes no feedback within ten (10) days after 

receipt of the request, the shareholders individually or jointly 

possessing more than 10% of the voting shares at the proposed 

meetings shares of the Bank (including the preference shares with 

restored voting rights) shall have the right to make a proposal 

of convening an extraordinary general shareholders’ meeting 

or class shareholder meeting to the board of supervisors audit 

committee in written form, and shall make a written request to 

the board of supervisors.

Where the board of supervisors audit committee agrees with the 

convening of an extraordinary general shareholders’ meeting 

or class shareholder meeting, it shall release a notice regarding 

the convening of the general shareholders’ meeting or class 

shareholder meeting within five (5) days from the date of 

receiving the request. Any amendment of the original request 

in the notice shall be subject to the consent of the relevant 

shareholders.

Where the board of supervisors audit committee fails to issue a 

notice of the general shareholders’ meeting or class shareholder 

meeting within the prescribed period, the board of supervisors 

audit committee shall be deemed not to convene and preside over 

the general shareholders’ meeting or class shareholder meeting. In 

such a case, the shareholders individually or jointly having more 

than 10% of the Bank’s shares (including the preference shares 

with restored voting rights) for more than ninety (90) consecutive 

days (such shares having voting rights at the intended meeting) 

may convene and preside over the meeting by themselves.
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63. Article 77 

(original 

Article 

81 of the 

Articles of 

Association)

When the board of supervisors or shareholders decide to 

convene a general meeting by themselves, they shall notify the 

Board in writing, and make a written report to the banking 

regulatory authority and the stock exchange for filing. Prior 

to the announcement of the resolution on the convening of the 

general meeting, the shareholding of the ordinary shareholders 

(including holders of preference shares with voting rights 

restored) convening the meeting shall not be less than 10%.

When issuing a notice of the general meeting and making an 

announcement on the resolution thereof, the board of supervisors 

or the convening shareholders shall submit relevant supporting 

materials to the stock exchange.

When the board of supervisors audit committee or shareholders 

decide to convene a general shareholders’ meeting by themselves, 

they shall notify the Board in writing, and make a written report 

to the banking regulatory authority banking regulatory and 

administrative authorities and the stock exchange for filing. Prior 

to the announcement of the resolution on the convening of the 

general shareholders’ meeting, the shareholding of the ordinary 

shareholders (including holders of preference shares with voting 

rights restored) convening the meeting shall not be less than 10%.

When issuing a notice of the general shareholders’ meeting and 

making an announcement on the resolution thereof, the board 

of supervisors audit committee or the convening shareholders 

shall submit relevant supporting materials to the stock exchange.

64. Article 78 

(original 

Article 

82 of the 

Articles of 

Association)

As for the general meeting convened by the board of supervisors 

or the shareholders themselves, the Board and the secretary of the 

Board shall provide co-ordination. The Board shall provide the 

register of shareholders on the record date. If the Board does not 

provide the register of shareholders, the convener may apply to 

the securities registration and clearing institution for obtaining the 

register of shareholders with the announcement in relation to the 

notice convening the shareholders’ general meeting. The register 

of shareholders obtained by the convener shall not be used for any 

other purposes than to convene a shareholders’ general meeting.

As for the general meeting convened by the board of supervisors 

or convening shareholders themselves, necessary expenses of 

such meeting shall be borne by the Bank.

As for the general shareholders’ meeting convened by the board 

of supervisors audit committee or the shareholders themselves, the 

Board and the secretary of the Board shall provide co-ordination. 

The Board shall provide the register of shareholders on the record 

date. If the Board does not provide the register of shareholders, 

the convener may apply to the securities registration and clearing 

institution for obtaining the register of shareholders with the 

announcement in relation to the notice convening the shareholders’ 

general meeting. The register of shareholders obtained by the 

convener shall not be used for any other purposes than to convene 

a shareholders’ general meeting.

As for the general shareholders’ meeting convened by the 

board of supervisors audit committee or convening shareholders 

themselves, necessary expenses of such meeting shall be borne 

by the Bank.



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

- I-58 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

Section 3 Proposals and Notices of General Shareholders’ Meeting of Shareholders

65. Article 79 

(original 

Article 

83 of the 

Articles of 

Association)

Any proposal shall fall within the limits of the functions and 

powers of the general meeting, contain clear subjects and specific 

resolution items, and comply with the relevant provisions of 

laws, administrative regulations and the Articles of Association.

Any proposal shall fall within the limits of the functions and 

powers of the general shareholders’ meeting, contain clear 

subjects and specific resolution items, and comply with the 

relevant provisions of laws, administrative and regulations and 

regulatory provisions and the Articles of Association.

66. Article 80 

(original 

Article 

84 of the 

Articles of 

Association)

Methods and procedures for nomination and election of directors 

and shareholder supervisors:

(a) Within the range of number of directors (supervisors) of 

the Board of Directors (board of supervisors) prescribed by 

the Articles of Association, the nomination committee of the 

Board of Directors (board of supervisors) may propose the list 

of candidates of directors (supervisors); shareholders who solely 

or jointly hold more than 3% of total voting shares of the Bank 

may also nominate candidate of directors (supervisors) to the 

Board of Directors (board of supervisors);

The same shareholder and its associated person shall not nominate 

both director and supervisor candidate at the same time; where 

a shareholder and its associated person have already nominated 

a director (supervisor), such shareholder shall not nominate 

candidate of supervisor (director) before the expiry or change 

of the nominated director’s term of office; in principle, directors 

nominated by the same shareholder and its associated person 

cannot account for over one third of the total number of directors, 

except as otherwise required under the laws and rules of the 

country;

(b) The nomination committee of the Board of Directors (board of 

supervisors) makes preliminary examination on the qualifications 

and conditions of the candidates as directors (supervisors), and 

submit qualified candidates to the Board of Directors (board 

of supervisors) for examination; after approval of the Board of 

Directors (board of supervisors), the nomination committee shall 

put forward a list of director (supervisor) candidates in the form 

of written proposals to the general meeting;

Methods and procedures for nomination and election of directors 

and shareholder supervisors:

(a) Within the range of number of directors (supervisors) of 

the Board of Directors (board of supervisors) prescribed by 

the Articles of Association, the nomination committee of the 

Board of Directors (board of supervisors) may propose the list 

of candidates of directors (supervisors); shareholders who solely 

or jointly hold more than 3% of total voting shares of the Bank 

may also nominate candidate of directors (supervisors) to the 

Board of Directors (board of supervisors);

The same shareholder and its associated person shall not nominate 

both director and supervisor candidate at the same time; where 

a shareholder and its associated person have already nominated 

a director (supervisor), such shareholder shall not nominate 

candidate of supervisor (director) before the expiry or change 

of the nominated director’s term of office; inIn principle, directors 

nominated by the same shareholder and its associated person 

cannot account for over one third (1/3) of the total number of 

directors, except as otherwise required under the laws and rules 

of the country;

(b) The nomination committee of the Board of Directors (board of 

supervisors) makes preliminary examination on the qualifications 

and conditions of the candidates as directors (supervisors), and 

submit qualified candidates to the Board of Directors (board 

of supervisors) for examination; after approval of the Board 

of Directors (board of supervisors), the nomination committee 

shall put forward a list of director (supervisor) candidates in the 

form of written proposals to the general shareholders’ meeting;
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(c) Director (supervisor) candidates shall make a written promise 

prior to the general meeting to accept the nomination, to promise 

the truth and completeness of the materials to be disclosed and 

to fulfill carefully its obligation as a director (supervisor) after 

appointment;

(d) The Board of Directors (board of supervisors) shall disclose 

the detailed information of the director (supervisor) candidate 

to shareholders before the general meeting, in accordance with 

laws and rules, and the Articles of Association, to ensure that 

shareholders have sufficient understanding of the candidates 

before voting;

(e) Each candidate shall be voted one by one at the shareholders’ 

general meeting;

(f) In case of appointing additional director (supervisor) 

temporarily, the nomination committee of the Board of Directors 

(board of supervisors) or shareholders who are qualified to 

nominate candidates shall propose to the Board of Directors 

(board of supervisors) candidates for examination, and voting 

and replacement shall be made at the general meeting.

(c) Director (supervisor) candidates shall make a written 

promise prior to the general shareholders’ meeting to accept 

the nomination, to promise the truth and completeness of the 

materials to be disclosed and to fulfill carefully its obligation 

as a director (supervisor) after appointment;

(d) The Board of Directors (board of supervisors) shall disclose 

the detailed information of the director (supervisor) candidate 

to shareholders before the general shareholders’ meeting, in 

accordance with the laws and rules, regulations and regulatory 

provisions and the Bank’s Articles of Association, to ensure that 

shareholders have sufficient understanding of the candidates 

before voting;

(e) Each candidate shall be voted one by one at the shareholders’ 

general meeting;

(f) In case of appointing additional director (supervisor) 

temporarily, the nomination committee of the Board of Directors 

(board of supervisors) or shareholders who are qualified to 

nominate candidates shall propose to the Board of Directors 

(board of supervisors) candidates for examination, and voting and 

replacement shall be made at the general shareholders’ meeting.
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67. Article 81 

(original 

Article 

85 of the 

Articles of 

Association)

Nomination and voting procedures for independent director and 

external supervisor should abide by the following principles:

(a) The Nomination committee of the Board of Directors, 

and shareholders that hold more than 1% of the total voting 

shares issued by the Bank independently or jointly and the 

board of supervisors can also put forward independent director 

candidates to the Board of Directors, the board of supervisors, 

and shareholders that hold more than 1% of the total voting 

shares issued by the Bank independently or jointly can also 

put forward external supervisor candidates to the board of 

supervisors; and shareholders and their related parties that have 

already nominated non-independent directors are not allowed to 

nominate independent directors, shareholders and their related 

parties that have already nominated directors are not allowed 

to nominate supervisors, except as otherwise provided for by 

laws, administrative regulations, and relevant provisions of the 

securities regulatory agency of the place where the Bank’s shares 

are listed;

(b) The nomination committee of the Board of Directors (board of 

supervisors) shall make qualification examination on candidates 

for independent director (external supervisor), with the emphasis 

of examination on independence, professional knowledge, 

experience and capacity, etc.;

(c) The selecting and recruit of independent director (external 

supervisor) should mainly follow the market principles.

Nomination and voting procedures for independent director and 

external supervisor should abide by the following principles:

(a) The Nomination committee of the Board of Directors, 

and shareholders that hold more than 1% of the total voting 

shares issued by the Bank independently or jointly and the 

board of supervisors can also put forward independent director 

candidates to the Board of Directors, the board of supervisors, 

and shareholders that hold more than 1% of the total voting 

shares issued by the Bank independently or jointly can also 

put forward external supervisor candidates to the board of 

supervisors; , and shareholders and their related parties that have 

already nominated non-independent directors are not allowed to 

nominate independent directors, shareholders and their related 

parties that have already nominated directors are not allowed to 

nominate supervisors, except as otherwise provided for by the 

laws, administrative and regulations, and relevant provisions and 

regulatory provisions the securities regulatory agency of the place 

where the Bank’s shares are listed;

(b) The nomination committee of the Board of Directors (Board of 

Supervisors) shall make qualification examination on candidates 

for independent director (external supervisor), with the emphasis 

of examination on independence, professional knowledge, 

experience and capacity, etc.;

(c) The selecting and recruit of independent director (external 

supervisor) should mainly follow the market principles.
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68. Article 82 

(original 

Article 

86 of the 

Articles of 

Association)

In order to convene a general meeting of the Bank, prior notice 

of twenty (20) days shall be given for the purpose of an annual 

general meeting, and prior notice of fifteen (15) days shall be 

given for the purpose of an extraordinary general meeting, 

informing all the registered shareholders, stating the matters to 

be considered and the date and place of the meeting.

In order to convene a general meeting of the Bank, prior notice of 

The convener shall notify shareholders by way of announcement 

twenty (20) days shall be given for the purpose of before the 

convening of an annual general shareholders’ meeting, and prior 

notice of shareholders will be notified by way of announcement 

fifteen (15) days shall be given for the purpose of before the 

convening of an extraordinary general shareholders’ meeting, 

informing all the registered shareholders, stating the matters to 

be considered and the date and place of the meeting.

In determining the commencement date of the period, the Bank 

shall not include the date on which the meeting is held.

Where the securities regulatory agency of the places where the 

Bank’s shares are listed stipulates the aforesaid matters otherwise, 

such provisions shall prevail.

69. Article 83 

(original 

Article 

87 of the 

Articles of 

Association)

As for the shareholders’ general meeting in the Bank, the Board, 

the board of supervisors, and the shareholders individually 

or jointly holding more than 3% of the total voting shares 

outstanding in the Bank, shall all have the right to present new 

proposals in writing to the Bank, and the Bank shall place into 

the agenda of the meeting the matters in such proposals falling 

within the functions and powers of the general meeting.

As for the shareholders’ general meeting in the Bank, the Board, 

the board of supervisors audit committee, and the shareholders 

individually or jointly holding more than 31% of the total 

voting shares outstanding in the Bank, shall all have the right 

to present new proposals in writing to the Bank, and the Bank 

shall place into the agenda of the meeting the matters in such 

proposals falling within the functions and powers of the general 

shareholders’ meeting.
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The shareholders individually or jointly holding more than 3% 

of the total voting shares outstanding of the Bank, may make 

written provisional proposals to the Bank ten (10) days before 

the general meeting, and submit such proposals to the convener. 

The convener shall, within two (2) days after receiving such 

proposals, issue a supplementary notice of the general meeting, 

stating such provisional proposals.

Notwithstanding the foregoing provision, the convener after 

issuing such notice concerned, shall not modify the proposals 

set out or new proposals added in the notice concerned.

Any proposal not listed in the notice of the general meeting 

or not following the provisions of Article 84 of the Articles of 

Association, shall not be voted or decided at the shareholders’ 

general meeting.

The shareholders individually or jointly holding more than 31% 

of the total voting shares outstanding of the Bank, may make 

written provisional proposals to the Bank ten (10) days before 

the general shareholders’ meeting, and submit such proposals 

to the convener. The convener shall, within two (2) days after 

receiving such proposals, issue a supplementary notice of the 

general shareholders’ meeting, stating such provisional proposals, 

and shall submit such provisional proposals to the shareholders’ 

meeting for consideration, unless the provisional proposals 

violate the provisions of the laws and regulations or the Articles 

of Association, or do not fall within the limits of the functions 

and powers of the shareholders’ meeting.

Notwithstanding the foregoing provision, the convener after 

issuing such notice concerned, shall not modify the proposals 

set out or new proposals added in the notice concerned.

Any proposal not listed in the notice of the general shareholders’ 

meeting or not following the provisions of Article 84 of the 

Articles of Association, shall not be voted or decided at the 

shareholders’ general meeting.

70. (Original 

Article 

88 of the 

Articles of 

Association)

In accordance with relevant regulations, the Bank may hold the 

shareholders’ general meeting after issuing a notice convening 

such general meeting. The relevant announcement shall be 

published in the newspapers meeting the relevant requirements.

The extraordinary general meeting shall not decide or notify such 

matters not contained in the notice concerned.

(Deletion)
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71. Article 84 

(original 

Article 

89 of the 

Articles of 

Association)

The notice for the general meeting of shareholders should meet 

the following requirements:

(a) in written form;

(b) specify the place, date, time and duration of the meeting;

(c) describe the matters to be considered at the meeting;

(d) provide the information and explanations necessary for 

shareholders to make sensible decisions on matters to be 

discussed, including (but are not limited to) specific conditions 

and a contract (if any) for a proposed transaction, and a detailed 

explanation of causes and consequences, where the Bank 

proposes a merger, repurchase of shares, capital reorganization 

or other reorganizations;

(e) where any director, supervisor, president and other senior 

manager have a substantial stake in the matters to be discussed, 

then the nature and extent of the stake shall be disclosed; 

furthermore, where the impact of matters to be discussed on 

such directors, supervisors, presidents and other senior managers, 

is different from the impact on other shareholders of the same 

type, then such a difference should be illustrated as well;

(f) contain the full text of any special resolution proposed to be 

adopted at the meeting;

(g) provide a clear description, stating that any shareholder having 

attendance and voting rights shall be entitled to entrust one or 

more proxies, to exercise the attending and voting rights on 

behalf of the shareholder; such a proxy is not required to be a 

shareholder of the Bank;

The notice for the general shareholders’ meeting of shareholders 

should meet the following requirements shall include the 

following contents:

(a) in written form;

(a) specify the place, date, the time, place and duration of the 

meeting;

(b) describe the matters and proposals submitted to be considered 

at the meeting;

(d) provide the information and explanations necessary for 

shareholders to make sensible decisions on matters to be 

discussed, including (but are not limited to) specific conditions 

and a contract (if any) for a proposed transaction, and a detailed 

explanation of causes and consequences, where the Bank 

proposes a merger, repurchase of shares, capital reorganization 

or other reorganizations;

(e) where any director, supervisor, president and other senior 

manager have a substantial stake in the matters to be discussed, 

then the nature and extent of the stake shall be disclosed; 

furthermore, where the impact of matters to be discussed on 

such directors, supervisors, presidents and other senior managers, 

is different from the impact on other shareholders of the same 

type, then such a difference should be illustrated as well;

(f) contain the full text of any special resolution proposed to be 

adopted at the meeting;
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(h) specify the arriving date and address of a proxy form for the 

voting at the meeting;

(i) the record date for the shareholders having the right to attend 

the general meeting; once the record date is confirmed, no change 

may be made thereto;

(j) the names and phone numbers of standing contacts at the 

meeting;

(k) the voting time and voting procedures on the network or 

otherwise.

The notice and supplementary notice of the general meeting 

shall fully and completely disclose all specific details of all 

proposals. In the event that independent directors are required 

to express their opinions on the matters to be discussed, a notice 

of shareholders’ general meeting or a supplementary notice 

shall, when given, also disclose the opinions and reasons of the 

independent directors.

The starting time for voting at a general meeting convened 

through network or by other means shall not be earlier than 3:00 

p.m. on the day before the on-site general meeting and no later 

than 9:30 a.m. on the day of the on-site general meeting. The 

conclusion time shall not be earlier than 3:00 p.m. on the day 

of the conclusion of the on-site general meeting.

(c) provide a clear description, stating that any shareholder having 

attendance and all ordinary shareholders and shareholders with 

special voting rights shall be entitled to entrust one or more 

proxies, to exercise the attending and voting rights on behalf 

of the shareholder attend the shareholders’ meeting, and may 

appoint a proxy in writing to attend and vote at such meeting.; 

such a The proxy is not required to be a shareholder of the Bank;

(h) specify the arriving date and address of a proxy form for the 

voting at the meeting;

(d) the record date for the shareholders having the right who 

are entitled to attend the general shareholders’ meeting; once 

the record date is confirmed, no change may be made thereto;

(e) the names and phone numbers of standing contacts at the 

meeting;

(f) the voting time and voting procedures on the network or 

otherwise.

The notice and supplementary notice of the general shareholders’ 

meeting shall fully and completely disclose all specific details 

of all proposals. In the event that independent directors are 

required to express their opinions on the matters to be discussed, 

a notice of shareholders’ general meeting or a supplementary 

notice shall, when given, also disclose the opinions and reasons 

of the independent directors.
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The starting time for voting at a general shareholders’ meeting 

convened through network or by other means shall not be earlier 

than 3:00 p.m. on the day before the on-site general shareholders’ 

meeting and no later than 9:30 a.m. on the day of the on-site 

general shareholders’ meeting. The conclusion time shall not be 

earlier than 3:00 p.m. on the day of the conclusion of the on-site 

general shareholders’ meeting.

The interval between the record date and the meeting date should 

be not more than seven (7) working days. If the stock exchanges 

where the Bank’s shares are listed stipulates otherwise in respect 

of the record date for convening the shareholders’ meeting, such 

stipulation shall apply. Once the record date is confirmed, it 

cannot be changed.

72. Article 85 

(original 

Article 

90 of the 

Articles of 

Association)

Where matters on the election of new directors and supervisors 

are to be discussed at the general meeting, the notice of the 

general meeting shall contain a full disclosure of the details 

of such director and supervisor candidates, which shall at least 

include the following contents:

(a) educational background, work experience, part-time jobs, and 

other personal information;

(b) whether they are related parties of the Bank or its substantial 

shareholders;

(c) their shares in the Bank;

(d) whether they have been penalized by the securities regulatory 

agency and other relevant authorities, and warned or reprimanded 

by the stock exchange.

Except that the cumulative voting system is used to elect directors 

and supervisors, each name of such director and supervisor 

candidates should be made in a separate proposal.

Where matters on the election of new directors and supervisors 

are to be discussed at the general shareholders’ meeting, the 

notice of the general shareholders’ meeting shall contain a 

full disclosure of the details of such director and supervisor 

candidates, which shall at least include the following contents:

(a) educational background, work experience, part-time jobs, and 

other personal information;

(b) whether they are related parties of the Bank or its substantial 

shareholders;

(c) their shares in the Bank;

(d) whether they have been penalized by the securities regulatory 

agency and other relevant authorities, and warned or reprimanded 

by the stock exchange.

Except that the cumulative voting system is used to elect directors 

and supervisors, each name of such director and supervisor 

candidates should be made in a separate proposal.
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73. (Original 

Article 

91 of the 

Articles of 

Association)

A notice regarding the general meeting of shareholders shall 

be delivered by a specific person or by prepaid mail, to all 

the shareholders (whether or not such shareholders have voting 

rights). Any recipient’s address shall be the address registered 

in the register of shareholders. For holders of domestic shares, 

such notice may be also issued in the form of an announcement.

The announcement referred to in the preceding paragraph, should 

be disclosed in one or more media which satisfied the conditions 

stipulated by the securities regulatory authority under the State 

Council, twenty (20) days before the meeting for the purpose 

of an annual general meeting, and fifteen (15) days before the 

meeting for the purpose of an extraordinary general meeting. 

All shareholders having domestic shares, shall be deemed to 

have received such notice upon the publication of such notice.

Under the premise of compliance with the relevant laws and 

regulations of the place where the Company’s shares are listed, 

such notice may be also made to the shareholders having overseas 

listed foreign shares, in other manners set forth in the Articles 

of Association.

(Deletion)

74. Article 87 

(original 

Article 

93 of the 

Articles of 

Association)

After the notice of the general meeting is issued, the shareholders’ 

general meeting shall not be postponed or cancelled without 

good reason, and any proposal stated in such notice shall not 

be canceled, either. In event of postponement or cancellation 

of the meeting, the convener shall make another public notice, 

stating relevant reasons, at least two (2) working days before the 

original date of the meeting.

After the notice of the general shareholders’ meeting is issued, 

the shareholders’ general meeting shall not be postponed or 

cancelled without good reason, and any proposal stated in such 

notice shall not be canceled, either. In event of postponement 

or cancellation of the meeting, the convener shall make another 

public notice, stating relevant reasons, at least two (2) working 

days before the original date of the meeting.
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Section 4 Holding of General Shareholders’ Meeting

75. Article 88 

(original 

Article 

94 of the 

Articles of 

Association)

The Board of the Bank and other conveners shall take necessary 

measures to ensure the normal order of the general meeting of 

shareholders. Measures shall be taken to stop acts that interfere 

with the general meeting of shareholders, provoke troubles and 

infringe the legitimate rights and interests of shareholders, and 

report to relevant authorities for investigation and penalty in a 

timely manner.

The Board of the Bank and other conveners shall take necessary 

measures to ensure the normal order of the shareholders’ general 

meeting of shareholders. Measures shall be taken to stop acts that 

interfere with the shareholders’ general meeting of shareholders, 

provoke troubles and infringe the legitimate rights and interests of 

shareholders, and report to relevant authorities for investigation 

and penalty in a timely manner.

76. Article 89 

(original 

Article 

95 of the 

Articles of 

Association)

All ordinary shareholders registered on the record date shall 

be entitled to attend in person or entrust a proxy to attend a 

shareholders’ meeting.

Any shareholder having attendance and voting rights shall be 

entitled to attend in person or entrust one or more persons (they 

may not be a shareholder) as its proxy, to exercise attending and 

voting rights on behalf of the shareholder at the general meeting. 

Such proxy shall exercise the right to speak, voting right and 

other rights at the general meeting pursuant to the authorization 

of such shareholder.

Where the shareholder is a recognized clearing house (or its agent) 

as defined under the Laws of Hong Kong, then the shareholders 

may authorize more than one person to act as its representative 

at any general meeting of shareholders or any class shareholder 

meeting; However, in case of more than one person authorized, 

the power of attorney shall specify the number and type of shares 

represented by each authorized person. The authorized person(s) 

shall be entitled to attend meetings on behalf of the recognized 

clearing house (or its agent) and exercise the rights as if such 

person were a natural person shareholder of the Bank.

All ordinary shareholders registered on the record date shall 

be entitled to attend in person or entrust a proxy to attend a 

shareholders’ meeting.

Any shareholder having attendance and voting rights shall be 

entitled to attend in person or entrust one (1) or more persons 

(they may not be a shareholder) as its proxy, to exercise attending 

and voting rights on behalf of the shareholder at the shareholders’ 

general meeting. Such proxy shall exercise the right to speak, 

voting right and other rights at the shareholders’ general meeting 

pursuant to the authorization of such shareholder.

Where the shareholder is a recognized clearing house (or its 

agent) as defined under the Laws of Hong Kong, then the 

shareholders may authorize more than one (1) person to act 

as its representative at any shareholders’ general meeting of 

shareholders or any class shareholder meeting; However, in case 

of more than one (1) person authorized, the power of attorney 

shall specify the number and type class of shares represented by 

each authorized person. The authorized person(s) shall be entitled 

to attend meetings on behalf of the recognized clearing house (or 

its agent) and exercise the rights as if such person were a natural 

person shareholder of the Bank.
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77. Article 91 

(original 

Article 

97 of the 

Articles of 

Association)

Shareholders shall appoint their proxies in writing. The form of 

proxy must be signed by the entrusting person or its attorney 

entrusted in writing. A proxy form issued by a shareholder to 

entrust another person as his/her proxy to attend the general 

meeting, shall contain the following:

(a) the name of a proxy;

(b) whether have the voting rights;

(c) the instructions to vote for, against or abstain from voting 

on each matter under discussion which shall be included in the 

agenda of the general meeting;

(d) the issuance date and valid period of a power of attorney;

(e) the signature (or seal) of the entrusting person. Where the 

person is a domestic institutional shareholder, the power of 

attorney shall be stamped with the corporate seal.

Shareholders shall appoint their proxies in writing. The form of 

proxy must be signed by the entrusting person or its attorney 

entrusted in writing. A proxy form issued by a shareholder to 

entrust another person as his/her proxy to attend the shareholders’ 

general meeting, shall contain the following:

(a) the name(s) of the entrusting person(s) and the class and 

number of shares of the Bank held by him/her;

(b) the name of a proxy;

(b) whether have the voting rights;

(c) the specific instructions made by the shareholders, including 

the instructions to vote for, against or abstain from voting on each 

matter under discussion which shall be included in the agenda 

of the shareholders’ general meeting;

(d) the issuance date and valid period of a power of attorney;

(e) the signature (or seal) of the entrusting person. Where the 

person is a domestic institutional shareholder, the power of 

attorney shall be stamped with the corporate seal.

78. (Original 

Article 

98 of the 

Articles of 

Association)

Any proxy form issued by the Board of the Bank or a convener 

to shareholders for the appointment of their proxies, should 

allow shareholders to freely and separately their proxies to give 

instructions to each issue of the meeting respectively. A proxy 

form shall indicate that proxies may cast a vote at their discretion 

in case of no instruction from the shareholders.

(Deletion)
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79. Article 96 

(original 

Article 

103 of the 

Articles of 

Association)

The shareholders’ general meeting may be convened by the Board 

in accordance with the laws, and presided over by the chairman 

of the Board who also acts as a chairman of the meeting. When 

the chairman is unable or not to perform his duties, one director 

may be jointly elected by more than half of the directors to 

preside over the meeting and act as the chairman of the meeting.

Where the board of supervisors itself convenes the general 

meeting, the chief supervisor (chairman of the board of 

supervisors) may preside over the meeting and act as the chairman 

of the meeting. Where the chief supervisor (chairman of the 

board of supervisors) is unable to perform the duties or fails to 

do so, one supervisor may be jointly elected by more than half 

of the supervisors to preside over the meeting and act as the 

chairman of the meeting.

Where the shareholders themselves convene the general meeting, 

the convener may propose one representative to preside over the 

meeting and act as the chairman of the meeting.

Where during the general meeting of shareholders, the meeting 

presider’s violation of the rules of procedures, makes the general 

meeting of shareholders impossible to go on, one person may be 

elected to preside over the meeting, with the consent of more 

than half of the shareholders with voting rights present at the 

general meeting of shareholders.

The shareholders’ general meeting may be convened by the Board 

in accordance with the laws, and presided over by the chairman 

of the Board who also acts as a chairman of the meeting. When 

the chairman is unable or not to perform his/her duties, one 

(1) director may be jointly elected by more than half of the 

directors to preside over the meeting and act as the chairman 

of the meeting.

Where the board of supervisors audit committee itself convenes 

the general shareholders’ meeting, the chief supervisor (chairman 

of the board of supervisors) convener of the audit committee 

may preside over the meeting and act as the chairman of the 

meeting. Where the chief supervisor (chairman of the board of 

supervisors) convener of the audit committee is unable to perform 

the duties or fails to do so, one (1) supervisor member of the 

audit committee may be jointly elected by more than half of the 

supervisors members of the audit committee to preside over the 

meeting and act as the chairman of the meeting.

Where the shareholders themselves convene the general 

shareholders’ meeting, the convener may propose one (1) 

representative to preside over the meeting and act as the chairman 

of the meeting.

Where during the general shareholders’ meeting of shareholders, 

the meeting presider’s violation of the rules of procedures, makes 

the general shareholders’ meeting of shareholders impossible to 

go on, one person may be elected to preside over the meeting, 

with the consent of more than half of the shareholders with 

voting rights present at the general shareholders’ meeting of 

shareholders.

80. Article 97 
(original 
Article 
104 of the 
Articles of 
Association)

All directors, supervisors and secretary of the Board of the 
Bank shall attend the shareholders’ general meeting when it is 
convened, and the president and other senior management shall 
attend the meeting without voting rights.

All Where the shareholders’ meeting requires directors, 
supervisors and secretary of the Board of the Bank shall and 
senior manager to attend the shareholders’ general meeting when 
it is convened, and the president and other senior management 
shall attend the meeting without voting rights, the directors and 
senior manager shall attend the meeting without voting rights 
and reply to the shareholders’ queries.
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81. Article 98 
(original 
Article 
105 of the 
Articles of 
Association)

The Bank shall develop the rules of procedures of the general 
meeting of shareholders, and specify the convening and voting 
procedures, including notice, registration, consideration of 
resolutions, voting, polling, announcement of polling results, 
formulation of final resolutions, minutes of meetings and 
signature thereon and announcements, and also principles of 
delegating authorities adopted by the board of directors at 
the general meeting and their specific content. The rules of 
procedures of the general meeting shall be established by the 
Board and approved by the shareholders’ general meeting.

The Bank shall develop the rules of procedures of the general 
shareholders’ meeting of shareholders, and specify the 
convening and voting procedures, including notice, registration, 
consideration of resolutions, voting, polling, announcement 
of polling results, formulation of final resolutions, minutes of 
meetings and signature thereon and announcements, and also 
principles of delegating authorities adopted by the board of 
directors at the general shareholders’ meeting and their specific 
content. The rules of procedures of the general shareholders’ 
meeting shall be established by the Board and approved by the 
shareholders’ general meeting.

82. Article 99 

(original 

Article 

106 of the 

Articles of 

Association)

The Board and the board of supervisors should make a report on 

its work over the past year at the annual general meeting. The 

independent directors should also make a report on their work.

The Board and the board of supervisors should make a report on 

its work over the past year at the annual general shareholders’ 

meeting. The Each independent directors should also make a 

report on their his/her work.

83. Article 100 

(original 

Article 

107 of the 

Articles of 

Association)

Directors, supervisors, and senior managers shall explain and 

clarify queries and suggestions made by the shareholders at the 

general meeting.

Directors, supervisors, and senior managers shall explain and 

clarify queries and suggestions made by the shareholders at the 

general shareholders’ meeting.

84. Article 102 

(original 

Article 

109 of the 

Articles of 

Association)

The general meeting of shareholders shall have minutes of 

meeting in the charge of the secretary of the Board. The meeting 

minutes shall cover the following:

(a) the date, location and agenda of meeting, and the name or 

title of the convener;

(b) the name of the chairman of the meeting and the names of the 

directors, the supervisors, president and other senior managers 

attending the meeting or attending the meeting without voting 

rights;

The general shareholders’ meeting of shareholders shall have 

minutes of meeting in the charge of the secretary of the Board. 

The meeting minutes shall cover the following:

(a) the date, location and agenda of meeting, and the name or 

title of the convener;

(b) the name of the chairman of the meeting and the names of the 

directors, the supervisors, president and other senior managers 

attending the meeting or attending the meeting without voting 

rights;
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(c) the number of the voting shares owned by holders of 

domestic shares (including proxies) and holders of overseas 

listed foreign shares (including proxies) attending the meeting, 

and the proportion of such shares to the Bank’s total shares; 

voting proceedings of holders of domestic shares and holders of 

overseas listed foreign shares for respective resolution;

(d) reviewing process and speech points for each proposal, and 

voting results;

(e) inquiries or suggestions by shareholders and corresponding 

response or explanations;

(f) the names of lawyers, ballot counters, and scrutineers;

(g) other matters required by the Articles of Association to be 

included in the minutes of meeting.

(c) the number of the voting shares owned by holders of domestic 

A shares (including proxies) and holders of overseas listed foreign 

H shares (including proxies) attending the meeting, and the 

proportion of such shares to the Bank’s total shares; voting 

proceedings of holders of domestic A shares and holders of 

overseas listed foreign H shares for respective resolution;

(d) reviewing process and speech points for each proposal, and 

voting results;

(e) inquiries or suggestions by shareholders and corresponding 

response or explanations;

(f) the names of lawyers, ballot counters, and scrutineers;

(g) other matters required by the Articles of Association to be 

included in the minutes of meeting.

85. Article 103 
(original 
Article 
110 of the 
Articles of 
Association)

The convener shall ensure that the minutes of meeting are true, 
accurate and complete. The minutes of meeting should be signed 
by directors, supervisors, the secretary of the Board, the convener 
or its representative and the presider of the meeting attending 
the meeting. The minutes of meeting together with the signature 
book for the shareholders present, and proxy forms for agency 
attendance, network voting evidence and other valid voting 
documents shall be kept permanently.

The convener shall ensure that the minutes of meeting are true, 
accurate and complete. The minutes of meeting should be signed 
by directors, supervisors, the secretary of the Board, the convener 
or its representative and the presider of the meeting attending 
the meeting. The minutes of meeting together with the signature 
book for the shareholders present, and proxy forms for agency 
attendance, network voting evidence and other valid voting 
documents shall be kept permanently.

86. Article 104 
(original 
Article 
111 of the 
Articles of 
Association)

The convener shall ensure that the general meeting of 
shareholders goes on smoothly until final resolutions can be 
reached. Where force majeure and other special reasons make 
the general meeting of shareholders suspend or not to reach a 
resolution, then measures should be taken as soon as possible to 
resume the meeting or directly terminate the meeting, and a timely 
notice should be issued. Meanwhile, the convener shall report 
to the securities regulatory authorities and the stock exchange.

The convener shall ensure that the general shareholders’ meeting 
of shareholders goes on smoothly until final resolutions can be 
reached. Where force majeure and other special reasons make 
the general shareholders’ meeting of shareholders suspend or 
not to reach a resolution, then measures should be taken as 
soon as possible to resume the meeting or directly terminate the 
meeting, and a timely notice should be issued. Meanwhile, the 
convener shall report to the securities regulatory authorities and 
the stock exchange.
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Section 5 Voting and Resolution of General Shareholders’ Meeting

87. Article 105 

(original 

Article 

112 of the 

Articles of 

Association)

The shareholders (including their proxies) exercise the voting 

rights based on the number of the voting of shares they represent, 

with each share representing one vote. However, the shares held 

by the Bank shall enjoy no voting right, and such shares shall 

not be included in the voting shares of shareholders present at 

the general meeting.

When the shareholders’ general meeting considers matters that 

could materially affect the interest of medium and small investors, 

the votes cast by medium and small investors shall be counted 

separately, and the results of such separate vote counting shall 

be disclosed promptly.

Where a shareholder’s purchase of voting shares of the Bank 

violates the provisions of paragraphs 1 and 2 of Article 63 of 

the Securities Law, the voting rights of the portion of shares 

which exceeds the specified limit shall not be exercised within 

36 months after purchase, and such shares shall not be included in 

the total number of voting shares held by shareholders attending 

the shareholders’ general meeting.

The soliciting of voting rights can be carried out by the Bank’s 

Board, independent directors, and shareholders holding more 

than 1% of the voting shares or investor protection institutions 

established in accordance with laws, administrative regulations 

or the provisions of the CSRC. Information including but 

not limited to the specific voting preference shall be fully 

provided to the shareholders for whom voting rights are being 

solicited. Consideration or de facto consideration for soliciting 

shareholders’ voting rights is prohibited. Except for statutory 

conditions, the Bank shall not impose any minimum shareholding 

limitation for soliciting voting rights.

The shareholders (including their proxies) exercise the voting 

rights based on the number of the voting of shares they represent, 

with each share representing one vote, except for shareholders of 

class shares. However, the shares held by the Bank shall enjoy 

no voting right, and such shares shall not be included in the 

voting shares of shareholders present at the general shareholders’ 

meeting.

When the shareholders’ general meeting considers matters that 

could materially affect the interest of medium and small investors, 

the votes cast by medium and small investors shall be counted 

separately, and the results of such separate vote counting shall 

be disclosed promptly.

Where a shareholder’s purchase of voting shares of the Bank 

violates the provisions of paragraphs 1 and 2 of Article 63 of 

the Securities Law, the voting rights of the portion of shares 

which exceeds the specified limit shall not be exercised within 

thirty-six (36) months after purchase, and such shares shall not be 

included in the total number of voting shares held by shareholders 

attending the shareholders’ general meeting.

The soliciting of voting rights can be carried out by the Bank’s 

Board, independent directors, and shareholders holding more 

than 1% of the voting shares or investor protection institutions 

established in accordance with the laws, administrative and 

regulations or the provisions of the CSRC and regulatory 

provisions. Information including but not limited to the specific 

voting preference shall be fully provided to the shareholders 

for whom voting rights are being solicited. Consideration or 

de facto consideration for soliciting shareholders’ voting rights 

is prohibited. Except for statutory conditions, the Bank shall 

not impose any minimum shareholding limitation for soliciting 

voting rights.
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88. Article 106 

(original 

Article 

113 of the 

Articles of 

Association)

Resolutions adopted at the shareholders’ general meeting, are 

divided into ordinary resolutions and special resolutions.

Ordinary resolutions adopted at the shareholders’ general 

meeting should be passed by more than half of the voting rights 

represented by the shareholders (including their proxies) present.

Special resolutions adopted at the shareholders’ general meeting 

should be passed by more than two-third of the voting rights 

represented by the shareholders (including their proxies) present.

Resolutions adopted at the shareholders’ general meeting, are 

divided into ordinary resolutions and special resolutions.

Ordinary resolutions adopted at the shareholders’ general 

meeting should be passed by more than half of the voting rights 

represented by the shareholders (including their proxies) present.

Special resolutions adopted at the shareholders’ general meeting 

should be passed by more than two-third (2/3) of the voting rights 

represented by the shareholders (including their proxies) present.

Shareholders referred in this Article shall include shareholders 

who entrust proxies to attend the shareholders’ meeting.
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89. Article 107 

(original 

Article 

114 of the 

Articles of 

Association)

Resolutions on the following matters shall be adopted by the 

shareholders’ general meeting by special resolutions:

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

(b) issue the Bank’s bonds or other securities and listing;

(c) the split, spin-off, merger, dissolution and liquidation of the 

Bank or a change in the corporate form of the Bank;

(d) amend the Articles of Association;

(e) removal of independent directors;

(f) examine and approve equity incentive plan;

(g) matters such as significant external investment, significant 

merger and acquisition, significant assets acquisition and 

disposal, significant assets cancellation after verification and 

significant external guarantee which exceed the authorized scope 

of the Board;

(h) other matters as specified by the laws and regulations, 

regulatory provisions and the Articles of Association, and deemed 

by the general meeting by ordinary resolution possible to exert 

a significant impact on the Bank, and necessary to be passed by 

more than two-third of the voting rights held by shareholders 

present at the meeting.

Except for those matters as stipulated by the laws and 

administrative regulations or the above matters which shall 

be resolved by way of special resolution, other matters to be 

approved at the general meeting shall be resolved by way of 

ordinary resolution.

Resolutions on the following matters shall be adopted by the 

shareholders’ general meeting by special resolutions:

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

(b) issue the Bank’s bonds or other securities and listing;

(c) the split, spin-off, merger, dissolution and liquidation of the 

Bank or a change in the corporate form of the Bank;

(d) amend the Articles of Association;

(e) removal of independent directors;

(f) examine and approve equity incentive plan;

(g) matters such as significant external investment, significant 

merger and acquisition, significant assets acquisition and 

disposal, significant assets cancellation after verification and 

significant external guarantee which exceed the authorized scope 

of the Board;

(h) other matters as specified by the laws and regulations, and 

regulatory provisions and the Articles of Association, and deemed 

by the general shareholders’ meeting by ordinary resolution 

possible to exert a significant impact on the Bank, and necessary 

to be passed by more than two-third (2/3) of the voting rights 

held by shareholders present at the meeting.

Except for those matters as stipulated by the laws and 

administrative regulations and regulatory provisions or the above 

matters which shall be resolved by way of special resolution, 

other matters to be approved at the general shareholders’ meeting 

shall be resolved by way of ordinary resolution.
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90. Article 108 

(original 

Article 

116 of the 

Articles of 

Association)

Where the general meeting of shareholders considers connected 

party transactions, associated shareholders should not participate 

in the voting, and the voting shares represented by such 

shareholders, shall not be included into the total number of 

the valid voting shares. The general meeting should make full 

disclosure of voting results by non-associated shareholders in its 

announcement. Where some special situations make associated 

shareholders necessary to participate, then the Bank may make 

the voting go on in the normal procedures at the meeting, after 

obtaining the consent of the competent authority. However, a 

detailed description of this fact, shall be made in the notice 

of the resolutions by the general meeting. The notice shall be 

published in the newspapers meeting the relevant requirements.

Where pursuant to the Company Law, other laws and 

administrative regulations, or Listing Rules, any shareholder 

can only cast an abstention vote, positive or negative vote on any 

individual proposal, then any votes cast by the shareholder (or its 

proxy) in violation of the relevant regulations or with restricted 

voting rights, shall not be calculated in the total number of the 

valid votes at the meeting.

Where the general shareholders’ meeting of shareholders considers 

connected party transactions, associated shareholders should not 

participate in the voting, and the voting shares represented by 

such shareholders, shall not be included into the total number 

of the valid voting shares. The general shareholders’ meeting 

should make full disclosure of voting results by non-associated 

shareholders in its announcement. Where some special situations 

make associated shareholders necessary to participate, then the 

Bank may make the voting go on in the normal procedures 

at the meeting, after obtaining the consent of the competent 

authority. However, a detailed description of this fact, shall be 

made in the notice of the resolutions by the general meeting. 

The notice shall be published in the newspapers meeting the 

relevant requirements.

Related shareholders shall abstain voluntarily, or an abstaining 

request may be made from other shareholders or shareholder 

representatives present at the shareholders’ meeting.

Where pursuant to the Company Law, other laws and 

administrative regulations and regulatory provisions, or Listing 

Rules, any shareholder can only cast an abstention vote, positive 

or negative vote on any individual proposal, then any votes cast 

by the shareholder (or its proxy) in violation of the relevant 

regulations or with restricted voting rights, shall not be calculated 

in the total number of the valid votes at the meeting.

91. Article 109 

(original 

Article 

115 of the 

Articles of 

Association)

Only with the prior approval of the general meeting by special 

resolution, can the Bank enter into a contract with any person 

other than the directors, the supervisors, the presidents and other 

senior management of the Bank, according to which significant 

business management is entirely or partly handed over to the 

above persons.

Unless the Bank is in any special circumstances such as a crisis, 

Oonly with the prior approval of the general shareholders’ 

meeting by special resolution, can the Bank enter into a contract 

with any person other than the directors, the supervisors, the 

presidents and other senior management of the Bank, according 

to which significant business management is entirely or partly 

handed over to the above persons.
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92. Article 110 

(original 

Article 

117 of the 

Articles of 

Association)

The list of director and supervisor candidates shall be submitted 

in the form of a proposal to the shareholders’ general meeting 

for voting.

The cumulative voting system shall be carried out to elect 

directors and supervisors at the general meeting, in accordance 

with the provisions of the Articles of Association and the 

resolutions of the general meeting.

The cumulative voting system referred to in the preceding 

paragraph, is that in terms of election of directors and supervisors 

at the general meeting of shareholders, each share has the same 

voting right and the voting rights enjoyed by shareholders may 

be exercised in a centralized manner.

The list of director and supervisor candidates shall be submitted 

in the form of a proposal to the shareholders’ general meeting 

for voting.

The cumulative voting system shall be carried out to elect 

directors and supervisors at the general shareholders’ meeting, 

in accordance with the provisions of the Articles of Association 

and the resolutions of the general shareholders’ meeting.

The cumulative voting system referred to in the preceding 

paragraph, is that in terms of election of directors and supervisors 

at the general shareholders’ meeting of shareholders, each share 

has the same voting right and the voting rights enjoyed by 

shareholders may be exercised in a centralized manner.

93. Article 111 

(original 

Article 

118 of the 

Articles of 

Association)

Except for the cumulative voting system, the shareholders’ 

general meeting shall vote all proposals one by one. In case of 

different proposals made on the same matter, such proposals shall 

be voted in chronological order. Unless such special reasons as 

force majeure make the general meeting suspend or fail to make 

a resolution, the general meeting of shareholders shall not put 

proposals on hold or not vote on them.

Except for the cumulative voting system, the shareholders’ 

general meeting shall vote all proposals one by one. In case of 

different proposals made on the same matter, such proposals shall 

be voted in chronological order. Unless such special reasons as 

force majeure make the general shareholders’ meeting suspend 

or fail to make a resolution, the general shareholders’ meeting of 

shareholders shall not put proposals on hold or not vote on them.

94. Article 112 

(original 

Article 

119 of the 

Articles of 

Association)

The general meeting of shareholders, while considering proposals, 

shall not modify such proposals. Otherwise, the modification 

should be deemed as a new proposal, which shall not be voted 

at this general meeting of shareholders.

The general shareholders’ meeting of shareholders, while 

considering proposals, shall not modify such proposals. 

Otherwise, the modification should be deemed as a new proposal, 

which shall not be voted at this general shareholders’ meeting 

of shareholders.
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95. Article 113 

(original 

Article 

120 of the 

Articles of 

Association)

At the general meeting, proposals shall be voted by show of 

hands, unless otherwise provided by the listing rules of the place 

where shares are listed, or except that proposals are requested by 

the following persons before or after a vote by show of hands, 

to be decided by ballot at the general meeting:

(a) the chairman of the meeting;

(b) at least two shareholders or proxies with voting right;

(c) one or more shareholders (including proxies) individually or 

jointly holding more than 10% of the voting shares represented 

by the shareholders present at the meeting.

Unless otherwise provided by laws, regulations and Listing 

Rules, proposals shall be decided by ballot while procedural 

matters shall be voted by a show of hands at the shareholders’ 

general meeting.

Unless otherwise provided by Listing Rules, or except that a vote 

by ballot is requested, the chairman of the meeting may determine 

whether to adopt the voting method based on voting results by 

a show of hands, which shall be recorded into the minutes of 

meeting as a final basis. In such a case, the number of positive 

votes or negative votes or their proportion, is not provided in 

the proposals adopted at the general meeting.

The request for a vote by ballot, may be withdrawn by the 

presenter concerned.

At the general meeting, proposals shall be voted by show of 

hands, unless otherwise provided by the listing rules of the place 

where shares are listed, or except that proposals are requested by 

the following persons before or after a vote by show of hands, 

to be decided by ballot at the general meeting:

(a) the chairman of the meeting;

(b) at least two shareholders or proxies with voting right;

(c) one or more shareholders (including proxies) individually or 

jointly holding more than 10% of the voting shares represented 

by the shareholders present at the meeting.

Unless otherwise provided by laws, regulations and Listing Rules, 

proposals shall be decided by ballot while procedural matters 

shall be voted by way of a show of hands Voting by recorded 

ballot shall be adopted at the shareholders’ general meeting.

Unless otherwise provided by Listing Rules, or except that a vote 

by ballot is requested, the chairman of the meeting may determine 

whether to adopt the voting method based on voting results by 

a show of hands, which shall be recorded into the minutes of 

meeting as a final basis. In such a case, the number of positive 

votes or negative votes or their proportion, is not provided in 

the proposals adopted at the general meeting.

The request for a vote by ballot, may be withdrawn by the 

presenter concerned.

96. (Original 

Article 

121 of the 

Articles of 

Association)

Where the matter required to be voted by ballot is the election 

of the chairman or suspension of the meeting, then the matter 

should be immediately voted by ballot; other matters requiring the 

voting by ballot, the chairman may determine when to cast votes, 

and the meeting can proceed to discuss other matters. Voting 

results should be deemed as a resolution passed at the meeting.

(Deletion)
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97. (Original 

Article 

123 of the 

Articles of 

Association)

The shareholders (including proxies) having voting rights with 

two or more votes, do not need to cast all affirmative votes, 

negative votes or abstention votes.

(Deletion)

98. Article 115 

(original 

Article 

124 of the 

Articles of 

Association)

The shareholders’ general meeting before conducting voting on 

proposals shall elect two shareholder representatives and one 

supervisor who participate in counting and scrutinizing votes. 

Where one matter under consideration has connected relationship 

with them, the shareholders, the supervisor and their proxies shall 

not participate in counting and scrutinizing votes.

When voting on proposals at the shareholders’ general meeting, 

lawyer, shareholder representatives and supervisor representative 

shall jointly responsible for vote counting and scrutinizing work, 

who shall also tally up and announce voting results on the spot.

Shareholders or their proxies voting through network or by 

other means, shall have the right to check voting results through 

relevant voting system.

The shareholders’ general meeting before conducting voting 

on proposals shall elect two (2) shareholder representatives 

and one (1) supervisor member of the audit committee who 

participate in counting and scrutinizing votes. Where one matter 

under consideration has connected relationship with them, the 

shareholders, the supervisor and their proxies and members 

of the audit committee shall not participate in counting and 

scrutinizing votes.

When voting on proposals at the shareholders’ general meeting, 

lawyer, shareholder representatives and supervisor representative 

members of the audit committee shall jointly responsible for 

vote counting and scrutinizing work, who shall also tally up and 

announce voting results on the spot.

Shareholders or their proxies voting through network or by 

other means, shall have the right to check voting results through 

relevant voting system.

99. (Original 

Article 

125 of the 

Articles of 

Association)

The meeting chairman shall decide whether to adopt the 

resolutions of the general meeting based on relevant voting 

results. Such decision is final, and the voting results shall be 

announced at the meeting. Voting results on resolutions shall 

be recorded in the minutes of the meeting.

(Deletion)
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100. Article 116 

(original 

Article 

126 of the 

Articles of 

Association)

The on-site shareholders’ general meeting shall not be concluded 

earlier than that through network or by other means. For every 

proposed resolution, the voting circumstances and voting 

outcome shall be announced at the meeting, by the chairman of 

the meeting, as well as whether the resolution has been adopted 

based on the voting outcome.

Before the formal announcement of voting results, the Bank, vote 

counters, scrutineers, principal shareholders, and network service 

provider regarding voting at the on-site shareholders’ general 

meeting, through network and by other means, shall assume 

obligation to keep confidential the voting results.

The on-site shareholders’ general meeting shall not be concluded 

earlier than that through network or by other means. For every 

proposed resolution, the voting circumstances and voting 

outcome shall be announced at the meeting, by the chairman of 

the meeting, as well as whether the resolution has been adopted 

based on the voting outcome.

Before the formal announcement of voting results, the Bank, vote 

counters, scrutineers, principal shareholders, and network service 

provider regarding voting at the on-site shareholders’ general 

meeting, through network and by other means, shall assume 

obligation to keep confidential the voting results.

101. Article 117 

(original 

Article 

127 of the 

Articles of 

Association)

The shareholders attending the shareholders’ general meeting, 

shall cast an affirmative vote, or negative vote, abstention vote 

on proposals.

Votes unfilled in, filled in wrongly, or with illegible handwriting, 

or votes not cast, shall be deemed as voters abstaining from 

voting rights, and voting result represented by their shares, shall 

be counted as “abstention”.

The shareholders attending the shareholders’ general meeting, 

shall cast an affirmative vote, or negative vote, abstention vote 

on proposals, except for the securities registration and clearing 

institutions which, being the nominal holders of shares under 

Mainland-Hong Kong Stock Connect Mechanism, shall make 

declarations according to the intentions of the actual holders.

Votes unfilled in, filled in wrongly, or with illegible handwriting, 

or votes not cast, shall be deemed as voters abstaining from 

voting rights, and voting result represented by their shares, shall 

be counted as “abstention”.

102. Article 119 

(original 

Article 

129 of the 

Articles of 

Association)

Where the counting of votes occurs at the shareholders’ general 

meeting, the results of the counting shall be recorded in the 

meeting minutes.

The meeting minutes, together with the signature book for the 

shareholders present, and proxy forms for agency attendance, 

should be kept at the domicile of the Bank.

Where the counting of votes occurs at the shareholders’ general 

meeting, the results of the counting shall be recorded in the 

meeting minutes.

The meeting minutes, together with the signature book for the 

shareholders present, and proxy forms for agency attendance, 

should be kept at the domicile of the Bank.

103. (Original 

Article 

130 of the 

Articles of 

Association)

Any shareholder of the Bank, may have free access to copies 

of the meeting minutes during office hours. Any shareholder 

shall also have the right to obtain a copy of the minutes. The 

Bank shall send out the copy within seven (7) days of receipt 

of a reasonable fee.

(Deletion)
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104. Article 120 

(original 

Article 

131 of the 

Articles of 

Association)

A lawyer should be employed by the Bank to attend the general 

meeting, who shall provide legal advice that shall be announced 

to the public on the following issues:

(a) whether the convening and convening procedures of the 

general meeting of shareholders is in compliance with laws, 

administrative regulations, and the Articles of Association;

(b) whether the qualification of the attendees and the convener 

is legitimate and effective;

(c) whether the voting procedures and voting results of the general 

meeting are legitimate and effective;

(d) other legal opinions provided at the request of the Bank.

A lawyer should be employed by the Bank to attend the general 

shareholders’ meeting, who shall provide legal advice that shall 

be announced to the public on the following issues:

(a) whether the convening and convening procedures of the 

general shareholders’ meeting of shareholders is in compliance 

with laws, administrative and regulations, and regulatory 

provisions and the Articles of Association;

(b) whether the qualification of the attendees and the convener 

is legitimate and effective;

(c) whether the voting procedures and voting results of the general 

shareholders’ meeting are legitimate and effective;

(d) other legal opinions provided at the request of the Bank.

105. Article 121 

(original 

Article 

132 of the 

Articles of 

Association)

A public notice of the resolutions of the general meeting of 

shareholders shall be in a timely manner issued, stating the 

number of shareholders and proxies present, the total number of 

voting shares held by them and its percentage of the total voting 

shares in the Bank, voting method and result of each proposal, 

and the details of the resolutions adopted at the meeting.

A public notice of the resolutions of the general shareholders’ 

meeting of shareholders shall be in a timely manner issued, 

stating the number of shareholders and proxies present, the total 

number of voting shares held by them and its percentage of the 

total voting shares in the Bank, voting method and result of each 

proposal, and the details of the resolutions adopted at the meeting.
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106. Article 122 

(original 

Article 

133 of the 

Articles of 

Association)

Special notes shall be made in the announcement on resolutions 

of the general meeting of shareholders if any proposal is not 

passed or any resolution passed at the previous general meeting 

of shareholders is changed at the current general meeting of 

shareholders.

Special notes shall be made in the announcement on resolutions of 

the general shareholders’ meeting of shareholders if any proposal 

is not passed or any resolution passed at the previous general 

shareholders’ meeting of shareholders is changed at the current 

general shareholders’ meeting of shareholders.

107. Article 123 

(original 

Article 

134 of the 

Articles of 

Association)

Documents including the minutes of the general meeting and 

resolutions shall be filed at banking regulatory agency timely 

after the meeting.

Documents including the minutes of the general shareholders’ 

meeting and resolutions shall be filed at banking regulatory 

agency the banking regulatory and administrative authorities 

timely after the meeting.

108. Article 124 

(original 

Article 

135 of the 

Articles of 

Association)

When shareholders’ meeting adopts a proposal on distribution 

in cash or stock dividend or capitalization of capital surplus, the 

Bank shall implement the specific plan thereof within 2 months 

after the meeting is closed.

When shareholders’ meeting adopts a proposal on distribution 

in cash or stock dividend or capitalization of capital surplus, the 

Bank shall implement the specific plan thereof within two (2) 

months after the meeting is closed.

CHAPTER 8 SPECIAL VOTING PROCEDURES FOR CLASS SHAREHOLDERS

109. Article 125 

(original 

Article 

136 of the 

Articles of 

Association)

Shareholders holding different classes of shares shall be classified 

as class shareholders.

Class shareholders shall enjoy their rights and assume their 

obligations in accordance with the laws, administrative 

regulations and the Articles of Association of the Bank.

Shareholders holding different classes of shares shall be classified 

as class shareholders.

Class shareholders shall enjoy their rights and assume their 

obligations in accordance with the laws, and administrative 

regulations and regulatory provisions and the Articles of 

Association of the Bank.
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110. Article 126 
(original 
Article 
137 of the 
Articles of 
Association)

Where the Bank intends to change or abolish the rights of class 
shareholders, it should be subject to the approval made by the 
shareholders’ general meeting by special resolution, or the 
approval made by the separate general meeting convened by 
the affected class shareholders according to Article 139 to Article 
142 of the Articles of Association.

Where the Bank intends to change or abolish the rights of class 
shareholders, it should be subject to the approval made by the 
shareholders’ general meeting by special resolution, or the 
approval made by the separate general shareholders’ meeting 
convened by the affected class shareholders according to Article 
139128 to Article 142131 of the Articles of Association.

111. Article 128 
(original 
Article 
139 of the 
Articles of 
Association)

The affected class shareholders, can exercise voting rights on the 
matters set forth in paragraph (b) to (h) and (k) to (l) of Article 
138, whether or not originally having voting rights at the general 
meeting of the shareholders. However, any interested shareholder 
shall have no voting rights at the class shareholder meeting.

The term “interested shareholder” referred to in this Article has 
the following meanings:

(a) where the Bank issues a repurchase offer to all its shareholders 
by the same proportion or repurchases its shares through public 
trading at the stock exchange, in accordance with the provisions of 
Article 35 of the Articles of Association of the Bank, “interested 
shareholder” refers to the controlling shareholder defined in 
Article 67 of the Articles of Association of the Bank;

(b) where the Bank repurchases its shares through over-the-
counter trading agreement in accordance with the provisions of 
Article 35 of the Articles of Association of the Bank, “interested 
shareholder” means the shareholders related to such agreement;

(c) in the Bank’s restructuring program, “interested shareholder” 
is the shareholder who assumes less obligations than any other 
shareholders of the same class, or who has different interests 
from any other shareholder of the same class.

The affected class shareholders, can exercise voting rights on the 
matters set forth in paragraph (b) to (h) and (k) to (l) of Article 
138127, whether or not originally having voting rights at the 
general shareholders’ meeting of the shareholders. However, 
any interested shareholder shall have no voting rights at the 
class shareholder meeting.

The term “interested shareholder” referred to in this Article has 
the following meanings:

(a) where the Bank issues a repurchase offer to all its shareholders 
by the same proportion or repurchases its shares through public 
trading at the stock exchange, in accordance with the provisions 
of Article 3534 of the Articles of Association of the Bank, 
“interested shareholder” refers to the controlling shareholder 
defined in Article 6764 of the Articles of Association of the Bank;

(b) where the Bank repurchases its shares through over-the-
counter trading agreement in accordance with the provisions 
of Article 3534 of the Articles of Association of the Bank, 
“interested shareholder” means the shareholders related to such 
agreement;

(c) in the Bank’s restructuring program, “interested shareholder” 
is the shareholder who assumes less obligations than any other 
shareholders of the same class, or who has different interests 
from any other shareholder of the same class.

112. Article 129 

(original 

Article 

140 of the 

Articles of 

Association)

Any resolution of a class meeting shall not be made until passed 

by more than two-third (2/3) of the voting shares at the meeting 

in accordance with the provisions of Article 137.

Any resolution of a class meeting shall not be made until passed 

by more than two-third (2/3) of the voting shares at the meeting 

in accordance with the provisions of Article 137126.
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113. Article 130 

(original 

Article 

141 of the 

Articles of 

Association)

Where the Bank intends to hold a meeting of class shareholder, 

the time limit for issuing a written notice shall be the same as that 

for issuing a written notice of the non-class shareholder meeting 

to be held together with such class shareholder meeting. The 

written notice shall be issued to all relevant shareholders in the 

register of the shareholders of the class, stating the matters to be 

considered, and the date and location of the meeting.

In accordance with relevant regulations, the Bank may hold a 

class shareholder meeting after issuing a notice convening such 

class shareholder meeting. The relevant notice shall be published 

on the newspapers meeting the relevant requirements.

Where the Bank intends to hold a class shareholder meeting, the 

time limit for issuing a written notice shall be the same as that for 

issuing a written notice of the non-class shareholder meeting to 

be held together with such class shareholder meeting. The written 

notice of the meeting shall be issued to all relevant shareholders 

in the register of the shareholders of the class, stating the matters 

to be considered, and the date and location of the meeting.

In accordance with relevant regulations, the Bank may hold a 

class shareholder meeting after issuing a notice convening such 

class shareholder meeting. The relevant notice shall be published 

on the newspapers meeting the relevant requirements.

114. Article 131 

(original 

Article 

142 of the 

Articles of 

Association)

The notice involving the class shareholder meeting, needs only 

to be delivered to those shareholders having voting rights at the 

meeting. The class shareholder meeting should be held, following 

as much as possible the same procedures with those of the general 

meeting of shareholders. The convening procedures of the general 

meeting of shareholders set forth in the Articles of Association 

of the Bank, shall also apply to the class shareholder meeting.

The notice involving the class shareholder meeting, needs only 

to be delivered to those shareholders having voting rights at the 

meeting. The class shareholder meeting should be held, following 

as much as possible the same procedures with those of the general 

shareholders’ meeting of shareholders. The convening procedures 

of the general shareholders’ meeting of shareholders set forth in 

the Articles of Association of the Bank, shall also apply to the 

class shareholder meeting.
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115. Article 132 

(original 

Article 

143 of the 

Articles of 

Association)

Except for the shareholders possessing the shares of other class, 

the shareholders of domestic shares and the shareholders of 

overseas listed foreign shares shall be deemed as different classes 

of shareholders.

The special voting procedures of class shareholders shall not 

apply in the following circumstances:

(a) where, with the approval by a special resolution at a 

shareholders’ general meeting, the Bank issues, either individually 

or concurrently, domestic invested shares and overseas listed 

foreign shares at an interval of twelve (12) months, and the 

number of domestic shares proposed to be issued does not exceed 

20% of the issued domestic shares and the number of overseas 

listed foreign shares does not exceed 20% of the issued overseas 

listed foreign shares;

(b) where the Bank’s plan to issue domestic shares and overseas 

listed foreign shares at the time of incorporation is implemented 

within fifteen months from the date of approval by the Securities 

Commission of the State Council.

Except for the shareholders possessing the shares of other class, 

the shareholders of domestic A shares and the shareholders of 

overseas listed foreign H shares shall be deemed as different 

classes of shareholders.

The special voting procedures of class shareholders shall not 

apply in the following circumstances:

(a) wWhere, with the approval by a special resolution at a 

shareholders’ general meeting, the Bank issues, either individually 

or concurrently, domestic invested A shares and overseas listed 

foreign H shares at an interval of twelve (12) months, and the 

number of domestic A shares proposed to be issued does not 

exceed 20% of the issued domestic A shares and the number 

of overseas listed foreign H shares does not exceed 20% of the 

issued overseas listed foreign H shares;, special voting procedures 

of class shareholders shall not apply.

(b) where the Bank’s plan to issue domestic shares and overseas 

listed foreign shares at the time of incorporation is implemented 

within fifteen months from the date of approval by the Securities 

Commission of the State Council.
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CHAPTER 9 PARTY COMMITTEE

116. Article 133 

(original 

Article 

297 of the 

Articles of 

Association)

The Party committee and discipline inspection committee of 

the Bank shall perform their duties in accordance with the 

Constitution of the Communist Party of China and the relevant 

regulations of the Party and shall each serve a term of five 

years, which shall be re-elected on time upon expiry of its term 

of office. The organizational structure of the Party organization 

and its staffing shall be incorporated into the administrative 

organs and the establishment of the Bank. The Bank shall provide 

necessary conditions for the activities of the Party organization 

and provide working funds for it, which will be credited to 

the Bank’s management fee. The working funds for the Party 

organization that are included in management fee are generally 

allocated at 1% of total staff salaries of the Bank for the previous 

year, and shall not be allocated from management fee in current 

year when the accumulated balance exceed 2% of total staff 

salaries of the Bank for the previous year. The Party committee 

of Bank shall prepare a using plan based on the principle of 

economy at the beginning of each year and the amount shall be 

incorporated into the annual budget of the Bank.

The Bank implements the leadership system of “Dual Entry and 

Cross Appointment”. Eligible members of the Party committee 

of the head office may be appointed to the Board, the board of 

supervisors and the senior management through legal procedures, 

and eligible Party members in the Board, the board of supervisors 

and the senior management may be appointed to the leading 

group of the Party committee in accordance with the relevant 

regulations and procedures. Generally, the chairman shall also 

act as the secretary of the Party committee, and the president 

who is a Party member concurrently serves as deputy secretary 

of the Party committee.

The Party committee of the Bank implements the system of 

combining collective leadership with individual division of 

responsibilities. Members of the leadership team of the Party 

committee who are going to be the members of the Board, the 

board of supervisors and the senior management must implement 

the decisions of the Party committee.

The Party committee and discipline inspection committee of 

the Bank shall perform their duties in accordance with the 

Constitution of the Communist Party of China and the relevant 

regulations of the Party and shall each serve a term of five 

years, which shall be re-elected on time upon expiry of its term 

of office. The organizational structure of the Party organization 

and its staffing shall be incorporated into the administrative 

organs and the establishment of the Bank. The Bank shall provide 

necessary conditions for the activities of the Party organization 

and provide working funds for it, which will be credited to 

the Bank’s management fee. The working funds for the Party 

organization that are included in management fee are generally 

allocated at 1% of total staff salaries of the Bank for the previous 

year, and shall not be allocated from management fee in current 

year when the accumulated balance exceed 2% of total staff 

salaries of the Bank for the previous year. The Party committee 

of Bank shall prepare a using plan based on the principle of 

economy at the beginning of each year and the amount shall be 

incorporated into the annual budget of the Bank.

The Bank implements the leadership system of “Dual Entry and 

Cross Appointment”. Eligible members of the Party committee 

of the head office may be appointed to the Board, the board of 

supervisors and the senior management through legal procedures, 

and eligible Party members in the Board, the board of supervisors 

and the senior management may be appointed to the leading 

group of the Party committee in accordance with the relevant 

regulations and procedures. Generally, the chairman shall also 

act as the secretary of the Party committee, and the president 

who is a Party member concurrently serves as deputy secretary 

of the Party committee.

The Party committee of the Bank implements the system of 

combining collective leadership with individual division of 

responsibilities. Members of the leadership team of the Party 

committee who are going to be the members of the Board, the 

board of supervisors and the senior management must implement 

the decisions of the Party committee.



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

- I-86 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

117. Add an 

article as 

Article 134

(Addition) The leading body of the Party organization of the Bank generally 

consists of five (5) to nine (9) members and shall not more 

than ten (10) members, including one (1) secretary of the Party 

Committee, and one (1) or two (2) deputy party secretary(ies). 

A deputy secretary shall be designated to be responsible for the 

Party building works for the Party committee. The designated 

deputy secretary shall be served as a member of the Board, rather 

than a management member.

118. Article 135 

(original 

Article 

298 of the 

Articles of 

Association)

The Party committee of the Bank shall play a leading role and 

carry out the works with focus on direction control, overall 

management and ensuring implementation, and shall make 

discussion and decision on significant events of the Bank in 

accordance with regulations, the main duties of which are:

(a) to enhance the building of politics of the Party in the Bank, 

adhere to and implement the fundamental system, basic system 

and important system of socialism with Chinese characteristics 

as well as educate and guide all Party members to maintain a 

high degree of consistency with the Party Central Committee with 

Comrade Xi Jinping as the core in the political stance, political 

direction, political principles and political path;

(b) to thoroughly study and implement Xi Jinping’s Socialism 

Ideology with Chinese characteristics in the new era, learn 

and propagate the Party’s theory, thoroughly implement the 

Party’s line, principles and policies as well as supervise and 

guarantee the implementation of major strategy deployments of 

the Party Central Committee as well as the resolutions of the 

Party organization at a higher level in the Bank;

(c) to investigate and discuss the significant operation and 

management matters of the Bank and support the shareholders’ 

(general) meeting, the Board, the board of supervisors and the 

senior management to exercise their rights and perform their 

duties in accordance with the laws;

(d) to strengthen the leadership and gatekeeping role in the 

process of selection and appointment of personnel of the Bank, 

and the building of the leading team, cadre and talents team 

of the Bank

The Party committee of the Bank shall play a leading role and 

carry out the works with focus on direction control, overall 

management and ensuring implementation, and shall make 

discussion and decision on significant events of the Bank in 

accordance with regulations, the main duties of which are:

(a) to enhance the building of politics of the Party in the Bank, 

adhere to and implement the fundamental system, basic system 

and important system of socialism with Chinese characteristics 

as well as educate and guide all Party members to maintain a 

high degree of consistency with the Party Central Committee with 

Comrade Xi Jinping as the core in the political stance, political 

direction, political principles and political path;

(b) to thoroughly study and implement Xi Jinping’s Socialism 

Ideology with Chinese characteristics in the new era, learn 

and propagate the Party’s theory, thoroughly implement the 

Party’s line, principles and policies as well as supervise and 

guarantee the implementation of major strategy deployments of 

the Party Central Committee as well as the resolutions of the 

Party organization at a higher level in the Bank;

(c) to investigate and discuss the significant operation and 

management matters of the Bank and support the shareholders’ 

(general) meeting, the Board, the board of supervisors and the 

senior management to exercise their rights and perform their 

duties in accordance with the laws;

(d) to strengthen the leadership and gatekeeping role in the 

process of selection and appointment of personnel of the Bank, 

and the building of the leading team, cadre and talents team 

of the Bank;
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(e) to undertake the main responsibility in improving Party conduct 

and upholding integrity of the Bank, lead and support discipline 

inspection institutions to fulfil their supervisory and disciplining 

responsibilities as well as exercise strict administrative discipline 

and political rules and promote Party self-governance exercised 

fully and with rigor into the grassroots level;

(f) to strengthen the building of grassroot Party organizations and 

the Party member service, unit and lead officials and employees to 

devote themselves into the reform and development of the Bank;

(g) to lead the Bank’s political work, the spiritual civilization 

construction, the united front work and lead mass organizations 

such as the labor union, Communist Youth League and women’s 

organization of the Bank.

(e) to undertake the main responsibility in improving Party conduct 

and upholding integrity of the Bank, lead and support discipline 

inspection institutions to fulfil their supervisory and disciplining 

responsibilities as well as exercise strict administrative discipline 

and political rules and promote Party self-governance exercised 

fully and with rigor into the grassroots level;

(f) to strengthen the building of grassroot Party organizations and 

the Party member service, unit and lead officials and employees to 

devote themselves into the reform and development of the Bank;

(g) to lead the Bank’s political work, the spiritual civilization 

construction, the united front work and lead mass organizations 

such as the labor union, Communist Youth League and women’s 

organization of the Bank.;

(h) to conduct inspection as needed, establish inspection body, 

and, in principle, carry out inspection and supervision over 

the subordinate Party organizations in accordance with the 

Party’s organizational hierarchy and the authority over cadre 

management;

(i) to discuss and decide on other important matters within the 

scope of duties of the Party committee.

119. Article 136 

(original 

Article 

299 of the 

Articles of 

Association)

The Party committee meeting of the Bank shall be convened 

and chaired by the secretary of the Party committee. If the 

secretary cannot attend the meeting, he/she may commission 

the deputy secretary to convene and preside the meeting. The 

Party committee meeting of the Bank is generally convened 

twice a month, and may be convened at any time in material 

circumstances. The agenda of the meeting proposed by the 

secretary of the Party committee or the proposal made by other 

members of the Party committee shall be determined by the 

secretary after taking comprehensive consideration. The Party 

committee meeting of the Bank can only be held when more 

than half of the members of the Party committee are present, and 

any decision shall be made with the consent of more than half 

of the members of the Party committee who should be present. 

More than two-third of members of the Party committee shall 

be present at the meeting to discuss personnel appointment and 

removal, reward and punishment.

The Party committee meeting of the Bank shall be convened 

and chaired by the secretary of the Party committee. If the 

secretary cannot attend the meeting, he/she may commission 

the deputy secretary to convene and preside the meeting. The 

Party committee meeting of the Bank is generally convened 

twice a month, and may be convened at any time in material 

circumstances. The agenda of the meeting proposed by the 

secretary of the Party committee or the proposal made by other 

members of the Party committee shall be determined by the 

secretary after taking comprehensive consideration. The Party 

committee meeting of the Bank can only be held when more than 

half of the members of the Party committee are present, and any 

decision shall be made with the consent of more than half of the 

members of the Party committee who should be present. More 

than two-third (2/3) of members of the Party committee shall 

be present at the meeting to discuss personnel appointment and 

removal, reward and punishment.
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120. Article 137 

(original 

Article 

300 of the 

Articles of 

Association)

The Party committee shall consider and make decisions for the 

following material matters:

(a) to enhance relevant work regarding the building of politics 

of the Party in the whole Bank, adhere to and implement the 

fundamental system, basic system and important system of 

socialism with Chinese characteristics as well as educate and 

guide all Party members to enhance “Four Consciousness”, 

persist with “Four Confidence”, and resolutely achieve “Two 

Maintenance”;

(b) to thoroughly study and implement Xi Jinping’s Socialism 

Ideology with Chinese characteristics in the new era, learn and 

propagate the Party’s theory, thoroughly implement the Party’s 

line, principles and policies as well as study and promote the 

implementation of major decisions and arrangements of the Party 

Central Committee as well as the resolutions of higher-level Party 

organizations in the Bank;

(c) to strengthen the leadership and gatekeeping role in the process 

of selection and appointment of personnel, and considerate and 

decide the appointment, movement and reward and punishment 

of the management personnel within the administrative authority;

(d) to perform the political responsibility of Party self-governance, 

and implement the positive list of subject responsibilities;

(e) to undertake the main responsibility in improving Party conduct 

and upholding integrity, lead and support the internal discipline 

inspection institutions to fulfil their supervisory and disciplining 

responsibilities as well as exercise strict administrative discipline 

and political rules and promote Party self-governance exercise 

fully and with rigor into the grassroots level;

(f) the building of grassroot Party organizations and the Party 

member service;

The Party committee shall consider and make decisions for decide 

on the following material matters:

(a) to enhance relevant work regarding the building of politics 

of the Party in the whole Bank, adhere to and implement the 

fundamental system, basic system and important system of 

socialism with Chinese characteristics as well as educate and 

guide all Party members to enhance “Four Consciousness”, 

persist with “Four Confidences”, and resolutely achieve “Two 

Maintenance”;

(b) to thoroughly study and implement Xi Jinping’s Socialism 

Ideology with Chinese characteristics in the new era, learn and 

propagate the Party’s theory, thoroughly implement the Party’s 

line, principles and policies as well as study and promote the 

implementation of major decisions and arrangements of the Party 

Central Committee as well as the resolutions of higher-level Party 

organizations in the Bank;

(c) to strengthen the leadership and gatekeeping role in the process 

of selection and appointment of personnel, and considerate and 

decide the appointment, movement and reward and punishment 

of the management personnel within the administrative authority;

(d) to perform the political responsibility of Party self-governance, 

and implement the positive list of subject responsibilities;

(e) to undertake the main responsibility in improving Party conduct 

and upholding integrity, lead and support the internal discipline 

inspection institutions to fulfil their supervisory and disciplining 

responsibilities as well as exercise strict administrative discipline 

and political rules and promote Party self-governance exercise 

fully and with rigor into the grassroots level;

(f) the building of grassroot Party organizations and the Party 

member service;
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(g) the political work, the ideological work, the spiritual 

civilization construction, the united front work, and mass 

organizations such as the labor union, Communist Youth League 

and women’s organization of the Bank;

(h) important matters to be referred and reported to the higher 

Party organization;

(i) other matters to be considered and decided by the Party 

committee.

(g) the political work, the ideological work, the spiritual 

civilization construction, the united front work, and mass 

organizations such as the labor union, Communist Youth League 

and women’s organization of the Bank;

(h) important matters to be referred and reported to the higher 

Party organization;

(i) other matters to be considered and decided by the Party 

committee.

121. Article 138 

(original 

Article 

301 of the 

Articles of 

Association)

Significant operation and management matters of the Bank shall 

be decided by the Board or senior management after study and 

discussion of the Party committee. Matters to be studied and 

discussed mainly include:

(a) major measures to implement the decisions and deployments 

of the Party Central Committee and carry out the national 

development strategies;

(b) the development strategies, mid to long term development 

plans and important reform proposals of the Bank;

(c) principles and directional issues involving the asset 

restructuring, asset transfer, capital operation and significant 

investments of the Bank, etc.;

(d) the establishment of and adjustment to the Bank’s 

organizational structure and the formulation and amendment of 

the important rules and systems;

(e) material matters related to the Bank’s safe production, 

maintenance of stability, interests of employees and social 

responsibilities, etc.;

(f) other material matters requiring study and discussion of the 

Party committee.

Significant operation and management matters of the Bank shall 

be decided by the Board or senior management after study and 

discussion of the Party committee. Matters to be studied and 

discussed mainly include:

(a) major measures to implement the decisions and deployments 

of the Party Central Committee and carry out the national 

development strategies;

(b) the development strategies, mid to long term development 

plans and important reform proposals of the Bank;

(c) principles and directional issues involving the asset 

restructuring, asset transfer, capital operation and significant 

investments of the Bank, etc.;

(d) the establishment of and adjustment to the Bank’s 

organizational structure and the formulation and amendment of 

the important rules and systems;

(e) material matters related to the Bank’s safe production, 

maintenance of stability, interests of employees and social 

responsibilities, etc.;

(f) other material matters requiring study and discussion of the 

Party committee.
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122. Article 139 

(Original 

Article 

302 of the 

Articles of 

Association)

Major procedures for the Party committee to conduct pre-study 

and discussion:

(a) prior consideration by the Party committee. The Party 

committee shall convene meetings of Party committee to 

provide opinions and advice on the matters requiring pre-study 

and discussion. In the event that the Party committee finds the 

matters proposed to be considered and decided by the Board of 

Directors and senior management are not in conformity with 

the policies of the Party and the State’s laws and regulations, or 

which may undermine the interests of the State and the public 

or the legitimate benefits of the Bank and its employees, it shall 

suggest to withdraw or suspend the proposed matters. If the Party 

committee considers that other material matters are required to 

be decided by the Board of Directors and senior management, 

such material matters may be proposed to the Board of Directors 

and senior management;

(b) communication before the meeting. Members of the Party 

committee who also serve as members of the Board of Directors 

and senior management (especially the Chairman of the Board 

of Directors or the President) shall communicate with other 

members of the Board of Directors and senior management 

regarding the relevant advices and recommendations of the 

Party committee before submitting the proposals to the Board 

of Directors or President office;

(c) expression during the meeting. Members of the Party 

committee who also serve as members of the Board of Directors 

and senior management shall fully express the advices and 

recommendations of the Party committee during the decision-

making process of the Board of Directors and senior management;

(d) report after the meeting. Members of the Party committee 

who also serve as members of the Board of Directors and senior 

management shall report to the Party organization in respect of 

the decisions of the Board of Directors and senior management 

in a timely manner.

Major procedures for the Party committee to conduct pre-study 

and discussion:

(a) prior consideration by the Party committee. The Party 

committee shall convene meetings of Party committee to 

provide opinions and advice on the matters requiring pre-study 

and discussion. In the event that the Party committee finds the 

matters proposed to be considered and decided by the Board of 

Directors and senior management are not in conformity with 

the policies of the Party and the State’s laws and regulations, or 

which may undermine the interests of the State and the public 

or the legitimate benefits of the Bank and its employees, it shall 

suggest to withdraw or suspend the proposed matters. If the Party 

committee considers that other material matters are required to 

be decided by the Board of Directors and senior management, 

such material matters may be proposed to the Board of Directors 

and senior management;

(b) communication before the meeting. Members of the Party 

committee who also serve as members of the Board of Directors 

and senior management (especially the Chairman of the Board 

of Directors or the President) shall communicate with other 

members of the Board of Directors and senior management 

regarding the relevant advices and recommendations of the 

Party committee before submitting the proposals to the Board 

of Directors or President office;

(c) expression during the meeting. Members of the Party 

committee who also serve as members of the Board of Directors 

and senior management shall fully express the advices and 

recommendations of the Party committee during the decision-

making process of the Board of Directors and senior management;

(d) report after the meeting. Members of the Party committee 

who also serve as members of the Board of Directors and senior 

management shall report to the Party organization in respect of 

the decisions of the Board of Directors and senior management 

in a timely manner.
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CHAPTER 10 BOARD OF DIRECTORS

Section 1 Directors

123. Article 143 

(Original 

Article 

145 of the 

Articles of 

Association)

Directors shall be elected, dismissed or replaced at the 

shareholders’ general meeting, and may be dismissed by the 

shareholders’ general meeting prior to the expiration of their term 

of office. The term of office shall be three (3) years. Upon the 

expiry of the term, a director shall be eligible for re-election and 

re-appointment. The office term of a re-elected and re-appointed 

director is effective upon approval by the general meeting while 

the term of office of a new director is effective upon approval 

by the banking regulatory agency until expiration of the term of 

the current session of the Board.

The directorship position may be concurrently held by the 

president or other senior managers, but the total number of 

directors concurrently serving as the president or other senior 

managers shall not exceed 1/2 of the total number of directors 

of the Bank. Director elected by the general meeting to fill a 

casual vacancy or as an addition to the Board, shall hold office 

only until the expiration of the term of the current session of 

the Board of the Bank, and shall then be eligible for re-election.

The period during which a written notice given to the Bank of 

the intention to propose a person for election as a director and a 

written notice by that person of his/her willingness to be elected 

are to be given to the Bank shall be at least seven (7) days prior 

to the date of the shareholders’ general meeting.

Directors shall be elected, dismissed or replaced at the 

shareholders’ general meeting, and may be dismissed by the 

shareholders’ general meeting prior to the expiration of their 

term of office. The term of office shall be three (3) years. 

Upon the expiry of the term, a director shall be eligible for 

re-election and re-appointment. The office term of a re-elected 

and re-appointed director who is re-elected and re-appointed or 

whose appointment qualification does not require approval under 

relevant provisions is effective upon from the date of approval 

by the general shareholders’ meeting while the term of office of 

a new director is effective upon from the date of approval by the 

banking regulatory agency banking regulatory and administrative 

authorities and the announcement by the Bank until expiration 

of the term of the current session of the Board.

The directorship position may be concurrently held by the 

president or other senior managers, but the total number of 

directors concurrently serving as the president or other senior 

managers and employee directors shall not exceed 1/2 of the 

total number of directors of the Bank. Director elected by the 

general shareholders’ meeting to fill a casual vacancy or as an 

addition to the Board, shall hold office only until the expiration 

of the term of the current session of the Board of the Bank, and 

shall then be eligible for re-election.

The period during which a written notice given to the Bank of 

the intention to propose a person for election as a director and a 

written notice by that person of his/her willingness to be elected 

are to be given to the Bank shall be at least seven (7) days prior 

to the date of the shareholders’  general meeting.
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The period granted by the Bank for lodging the above notice and 

documents by the relevant candidate(s) shall not be less than 

seven (7) days (such period shall commence from the date after 

the issue of the notice of the shareholders’ general meeting).

Where not otherwise provided by relevant laws, administrative 

regulations and the Articles of Association, shareholders in 

general meeting shall have power to remove any director (but 

without prejudice to any claim for damages under any contract) 

with the procedures as stipulated in the Articles of Association 

before the expiration of his/her period of office.

After the election of the directors which has been approved by 

banking regulatory agency, the Bank shall promptly sign the 

employment contract with elected directors, which may specify 

the rights and obligations of the Bank and the directors, the 

term of directors, liability assumed by directors in violation of 

laws and regulations as well as the Articles of Association, and 

compensation for premature termination of the above contract by 

the Bank for any reason in accordance with laws and regulations 

as well as the Articles of Association.

The period granted by the Bank for lodging the above notice and 

documents by the relevant candidate(s) shall not be less than 

seven (7) days (such period shall commence from the date after 

the issue of the notice of the shareholders’ general meeting).

Where not otherwise provided by relevant laws, administrative 

and regulations and regulatory provisions and the Articles of 

Association, shareholders in general shareholders’ meeting shall 

have power to remove any director (but without prejudice to any 

claim for damages under any contract) with the procedures as 

stipulated in the Articles of Association before the expiration of 

his/her period of office.

After the election of the directors which has been approved 

by banking regulatory agency the banking regulatory and 

administrative authorities or has been reported according to 

relevant provisions, the Bank shall promptly sign the employment 

contract with elected directors, which may specify the rights and 

obligations of the Bank and the directors, the term of directors, 

liability assumed by directors in violation of the laws and 

regulations and regulatory provisions as well as the Articles of 

Association, and compensation for premature termination of the 

above contract by the Bank for any reason  in accordance with 

provisions of laws and regulations  and regulatory provisions as 

well as the Articles of Association.

124. Article 145 

(original 

Article 

148 of the 

Articles of 

Association)

In case where a director or its related person (as defined in 

the “Listing Rules”) has significant interest relationship with 

the proposals to be considered by the Board of Directors, such 

director shall abstain from attending discussion in which such 

proposals are reviewed by the Board, and shall not exercise 

of voting rights for such proposals, nor exercise on behalf of 

other directors; nor shall he/she be counted in the quorum for 

the meeting attendance, except as otherwise provided for by 

applicable laws, administrative rules and regulations, and relevant 

provisions of the securities regulatory agency of the place where 

the Bank’s stock are listed.

In case where a director or its related person (as defined in 

the “Listing Rules”) has significant interest relationship with 

the proposals to be considered by the Board of Directors, such 

director shall abstain from attending discussion in which such 

proposals are reviewed by the Board, and shall not exercise 

of voting rights for such proposals, nor exercise on behalf of 

other directors; nor shall he/she be counted in the quorum for 

the meeting attendance, except as otherwise provided for by 

applicable laws, administrative rules and regulations, and relevant 

provisions of the securities regulatory agency of the place where 

the Bank’s stock are listed regulatory provisions.
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125. Add an 

article as 

Article 149

(Addition) Director who fails to attend two (2) consecutive meetings of the 

Board in person or by proxy shall be deemed as unable to perform 

his/her duties. The Board shall propose to the shareholders’ 

meeting for removal of such director.

126. Article 151 

(original 

Article 

153 of the 

Articles of 

Association)

Where the term of a director expires but no timely re-election 

takes place, or a director’s resignation during his term affects 

the Bank’s normal operation or makes the members of the Board 

falling below the statutory minimum specified in the Company 

Law or two thirds of the minimum number required by the 

Articles of Association, then such director shall continue his/her 

position prior to election of a new director, in accordance with 

laws, regulations and the Articles of Association. If the Bank is 

dealing with material risks, directors shall not resign without the 

approval of the regulatory authority.

The powers of the Board shall be exercised by the shareholders’ 

general meeting until the number of directors meets the 

requirements when the membership of the Board is lower than 

the minimum number specified in the Company Law or the 

minimum number required for voting by the board of directors 

due to the dismissal by the shareholders’ general meeting or 

death of directors, resignation of independent directors due to the 

loss of independence, or other circumstances where they cannot 

perform their duties as directors.

Where the term of a director expires but no timely re-election 

takes place, or a director’s resignation during his term affects 

the Bank’s normal operation or makes the members of the Board 

falling below the statutory minimum specified in the Company 

Law or two thirds (2/3) of the minimum number required by the 

Articles of Association, then such director shall continue his/her 

position prior to election of a new director, in accordance with the 

laws, and regulations and regulatory provisions and the Articles 

of Association. If the Bank is dealing with material risks, directors 

shall not resign without the approval of the regulatory authority.

The powers of the Board shall be exercised by the shareholders’ 

general meeting until the number of directors meets the 

requirements when the membership of the board of directors is 

lower than the minimum number specified in the Company Law 

or the minimum number required for voting by the Board due to 

the dismissal by the shareholders’ general meeting or death of 

directors, resignation of independent directors due to the loss of 

independence, or other circumstances where they cannot perform 

their duties as directors.

127. Article 152 

(original 

Article 

154 of the 

Articles of 

Association)

Any director, when making a resignation or at expiry of his/her 

term, his/her obligation of loyalty to the Bank and its shareholders 

shall not be removed before the effective date of the resignation 

or within a reasonable period after the date of the resignation. 

Moreover, after expiry of his term, such shareholder shall still 

assume the obligation to keep the Bank’s business secrets 

confidential until such secrets become public information.

The Bank shall establish a system to manage the resignation of 

directors, clarifying safeguard measures for accountability and 

recovery regarding unfulfilled public commitments and other 

outstanding matters. Any director, when making a resignation or 

at expiry of his/her term, his/her obligation of loyalty to the Bank 

and its shareholders shall not be removed before the effective 

date of the resignation or within a reasonable period after the 

date of the resignation. Moreover, after expiry of his term, such 

shareholder shall still assume the obligation to keep the Bank’s 

business secrets confidential until such secrets become public 

information. The liability that the directors bears during their 

term for performing their duties shall not be waived or terminated 

due to their departure.
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128. Add an 

article as 

Article 153

(Addition) The shareholders’ meeting may resolve to remove a director, 

and the removal takes effect on the date of the resolution made.

If, without proper reason, a director is removed before expiry 

of the term of office, he/she may request compensation from 

the Bank.

129. Add an 

article as 

Article 154

(Addition) In addition to enjoying the same rights and assuming the same 

obligations as other directors of the Bank, employee directors 

shall also perform their obligations of paying attention to and 

reflecting the legitimate demands of employees, and representing 

and safeguarding the legitimate rights and interests of employees.
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Section 2 Independent Directors

130. Article 155 

(original 

Article 

156 of the 

Articles of 

Association)

An independent director of the Bank is the director who holds 

only the position as a director in the Bank, and has no relationship 

with the Bank and its shareholders or actual controllers that 

may affect his/her independent and objective judgment on the 

affairs of the Bank.

Independent directors shall meet the following basic conditions, 

apart from the basic conditions for directors required under 

Article 275 of the Articles of Association:

(a) independent in the performance of duties, and not affected 

by the Bank’s principal shareholder, actual controller, or other 

institutions or individuals having a stake with the Bank;

(b) basic knowledge about the operation of the listed companies, 

and familiar with the relevant laws, administrative rules, 

regulations and rules;

(c) more than five years in legal, economic, financial and 

accounting work or other work experience necessary to perform 

such independent director’s duties (the independent directors 

shall include at least one accounting professional);

(d) a bachelor’s degree or above, or intermediate professional 

titles or above;

(e) sufficient time and energy to effectively discharge the duties 

as independent directors, with not less than 15 working days in 

the Bank each year;

(f) compliance with the other conditions provided by the securities 

regulatory authority and the banking regulatory authority.

An independent director of the Bank is the director who holds 

only the position as a director in the Bank, and has no relationship 

with the Bank and its shareholders or actual controllers that 

may affect his/her independent and objective judgment on the 

affairs of the Bank.

Independent directors shall perform their duties conscientiously 

in accordance with the laws and regulations and regulatory 

provisions and the Article of Association, play a role of 

participating in the decision-making, supervising and checking 

and balancing and professional consulting in the Board, safeguard 

the interests of the Bank as a whole and protect the legitimate 

rights and interests of minority shareholders. meet the following 

basic conditions, apart from the basic conditions for directors 

required under Article 275 of the Articles of Association:

(a) independent in the performance of duties, and not affected 

by the Bank’s principal shareholder, actual controller, or other 

institutions or individuals having a stake with the Bank;

(b) basic knowledge about the operation of the listed companies, 

and familiar with the relevant laws, administrative rules, 

regulations and rules;

(c) more than five years in legal, economic, financial and 

accounting work or other work experience necessary to perform 

such independent director’s duties (the independent directors 

shall include at least one accounting professional);

(d) a bachelor’s degree or above, or intermediate professional 

titles or above;

(e) sufficient time and energy to effectively discharge the duties 

as independent directors, with not less than 15 working days in 

the Bank each year;

(f) compliance with the other conditions provided by the securities 

regulatory authority and the banking regulatory authority.
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131. Add an 

article as 

Article 156

(Addition) The independent directors shall satisfy the following conditions:

(a) possessing the qualifications for serving as a director of the 

Bank as stipulated in the laws and regulations and regulatory 

provisions and the Articles of Association;

(b) satisfying the independence requirements stipulated in the 

laws and regulations and regulatory provisions and the Articles 

of Association;

(c) possessing basic knowledge of operation of listed companies, 

and being familiar with the relevant laws and regulations and 

regulatory provisions;

(d) having more than five years of working experience in law, 

accounting, economics or other fields deemed necessary for 

performing duties as an independent director;

(e) having good moral character without any material dishonesty 

or other negative records;

(f) being able to use financial statements and statistical statements 

of financial institutions to make judgment on the operation and 

management and risk situation of financial institutions;

(g) other conditions stipulated by the laws and regulations and 

regulatory provisions and the Articles of Association.
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132. Article 157 Independent directors shall not serve as the directors of the Bank 

under the following circumstances, apart from the conditions 

stated under Article 276 of the Articles of Association:

(a) he and his close relatives holding aggregate more than 1% 

of the shares of the Bank or natural person shareholders among 

the top ten shareholders of the Bank or their immediate family 

members;

(b) he has acquired an interest in any securities of the Bank as 

a gift, or by means of other financial assistance, from the Bank 

or a core connected person. However, with prejudice to item (a) 

above, satisfying the regulatory authority of the place of listing, 

prior to such appointment, that the candidate is independent, 

independence will not be affected if such director receives shares 

or interests in securities from the Bank or its subsidiaries (but 

not from core connected persons) as part of his director’s fee and 

pursuant to share option schemes established in accordance with 

Chapter 17 of the Listing Rules of Hong Kong;

(c) he or his close relatives working for one shareholder 

institution holding more than 1% of the shares of the Bank or 

persons employed by the top five corporate shareholders of the 

Bank and their immediate family members;

Independent directors shall maintain their independence. The 

following persons shall not serve as the independent directors 

of the Bank under the following circumstances, apart from the 

conditions stated under Article 276 of the Articles of Association:

(a) persons who hold posts in the Bank or its affiliates and their 

spouses, parents, children and main social relations;

(b) he and his close relatives holding aggregate more than 1% 

of the shares of the Bank or natural person shareholders who 

directly or indirectly hold more than 1% of the issued shares 

of the Bank or who are among the top ten shareholders of the 

Bank or their immediate family members and their spouses, 

parents and children;

(b) he has acquired an interest in any securities of the Bank as 

a gift, or by means of other financial assistance, from the Bank 

or a core connected person. However, with prejudice to item (a) 

above, satisfying the regulatory authority of the place of listing, 

prior to such appointment, that the candidate is independent, 

independence will not be affected if such director receives shares 

or interests in securities from the Bank or its subsidiaries (but 

not from core connected persons) as part of his director’s fee and 

pursuant to share option schemes established in accordance with 

Chapter 17 of the Listing Rules of Hong Kong;
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(d) he or his close relatives working for the Bank or one institution 

controlled or actually controlled by the Bank and their lineal 

relatives and main social relations;

(e) he or his close relatives working for one institution unable 

to repay the loans of the Bank;

(f) he or his close relatives working for one institution having 

business relation or credit and debt interest with the Bank or 

its subsidiaries in such aspects as law, accounting, auditing, 

management, consulting and guarantee cooperation, thus 

resulting in interference of their independence in the performance 

of their duties;

(g) such independent director is or was a director, partner or 

principal of a professional adviser which currently provides or 

has within two years immediately prior to the date of his proposed 

appointment provided services, or is or was an employee of such 

professional adviser who is or has been involved in providing 

such services during the same period, to:

(A) the Bank, its holding company or any of their respective 

subsidiaries or core connected persons; or

(B) any person who was a controlling shareholder or any person 

who was the governor or a director (other than an independent 

director), of the Bank within two years immediately prior to the 

date of the proposed appointment, or any of their close associates;

(c) he or his close relatives working for one shareholder 

institution holding persons who hold posts in shareholder who 

directly or indirectly hold more than 1% 5% of the issued shares 

of the Bank or persons employed by who are among the top five 

corporate shareholders of the Bank and their immediate family 

members spouses, parents and children;

(d) he or his close relatives working for the Bank or one institution 

controlled or actually controlled by the Bank persons who hold 

posts in affiliates of the Bank’s controlling shareholders and 

actual controllers and their lineal relatives and main social 

relations spouses, parents, children;

(e) he or his close relatives working for one institution unable 

to repay the loans of the Bank;

(e) persons who have significant business dealings with the 

Bank and its controlling shareholders, actual controllers or their 

respective affiliates, or persons who hold posts in organizations 

which have significant business dealings with the Bank and its 

controlling shareholders and actual controllers;

(f) he or his close relatives working for one institution having 

business relation or credit and debt interest with the Bank or 

its subsidiaries in such aspects as law, accounting, auditing, 

management, consulting and guarantee cooperation, thus resulting 

in interference of their independence in the performance of their 

duties persons who provide financial, legal, advisory, sponsorship 

and other services to the Bank and its controlling shareholders, 

actual controllers or their respective affiliates, including but not 

limited to all members of engagement team of an intermediary 

providing services, all levels of reviewers, persons signing the 

report, partners, directors, senior management and principals;
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(h) he or his close relatives may be controlled or impacted by 

the Bank’s substantial shareholder and senior managers, thus 

resulting in interference of their independence in the performance 

of their duties;

(i) such independent director has or had a material interest in 

any principal business activity of or is or was involved in any 

material business dealings with the Bank, its holding company or 

their respective subsidiaries or with any core connected persons 

of the Bank, within one year immediately prior to the date of 

the proposed appointment;

(j) such independent director is on the board specifically to protect 

the interests of an entity whose interests are not the same as those 

of the shareholders as a whole;

(k) such independent director is or was connected with a director, 

the governor or a substantial shareholder of the Bank within two 

years immediately prior to the date of his proposed appointment;

(l) such independent director is, or has at any time during the two 

years immediately prior to the date of his proposed appointment 

been, an executive or director (other than an independent director) 

of the Bank, of its holding company or of any of their respective 

subsidiaries or of any core connected persons of the Bank. An 

“executive” includes any person who has any management 

function in the company and any person who acts as a company 

secretary of the company;

(g) such independent director is or was a director, partner or 

principal of a professional adviser which currently provides or 

has within two years immediately prior to the date of his proposed 

appointment provided services, or is or was an employee of such 

professional adviser who is or has been involved in providing 

such services during the same period, to:

(A) the Bank, its holding company or any of their respective 

subsidiaries or core connected persons; or

(B) any person who was a controlling shareholder or any person 

who was the governor or a director (other than an independent 

director), of the Bank within two years immediately prior to the 

date of the proposed appointment, or any of their close associates;

(h) he or his close relatives may be controlled or impacted by 

the Bank’s substantial shareholder and senior managers, thus 

resulting in interference of their independence in the performance 

of their duties;

(i) such independent director has or had a material interest in 

any principal business activity of or is or was involved in any 

material business dealings with the Bank, its holding company or 

their respective subsidiaries or with any core connected persons 

of the Bank, within one year immediately prior to the date of 

the proposed appointment;

(j) such independent director is on the board specifically to protect 

the interests of an entity whose interests are not the same as those 

of the shareholders as a whole;
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(m) such independent director is financially dependent on the 

Bank, its holding company or any of their respective subsidiaries 

or core connected persons of the Bank;

(n) persons who have fallen into any of the categories as 

mentioned in the items (a), (c) and (d) above in the past one year;

(o) the regulatory authority based on the substance over form 

principle, determines that the minimum regulatory requirements 

are not met for an independent director in terms of independence.

Close relatives mentioned in the preceding paragraph, are 

spouses, parents, children, grandparents, maternal grandparents, 

and brothers and sisters and grandchildren; the lineal relatives 

refer to the spouse, parents and children; the major social relations 

refer to the brothers and sisters, father-in-law and mother-in-law, 

daughter-in-law, son-in-law, the spouses of brothers and sisters, 

as well as the spouse’s brothers and sisters.

Core connected persons, close associates mentioned in the 

preceding paragraph, are those defined in the Hong Kong Listing 

Rules.

(k) such independent director is or was connected with a director, 

the governor or a substantial shareholder of the Bank within two 

years immediately prior to the date of his proposed appointment;

(l) such independent director is, or has at any time during the two 

years immediately prior to the date of his proposed appointment 

been, an executive or director (other than an independent director) 

of the Bank, of its holding company or of any of their respective 

subsidiaries or of any core connected persons of the Bank. An 

“executive” includes any person who has any management 

function in the company and any person who acts as a company 

secretary of the company;

(m) such independent director is financially dependent on the 

Bank, its holding company or any of their respective subsidiaries 

or core connected persons of the Bank;

(g) persons who have fallen into any of the categories as 

mentioned in the items (a), (c) and (d) to (f) above in during 

the past one year 12 months;

(o) the regulatory authority based on the substance over form 

principle, determines that the minimum regulatory requirements 

are not met for an independent director in terms of independence.

(h) other persons who do not possess independence as stipulated 

by the laws and regulations and regulatory provisions and the 

Article of Association.
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Close relatives The main social relations mentioned in the 

preceding paragraph this Article, are spouses, parents, children, 

grandparents, maternal grandparents, and brothers and sisters 

and grandchildren; the lineal relatives refer to the spouse their 

spouses, spouse’s parents, and children; the major social relations 

refer to the brothers and sisters, father-in-law and mother-in-law, 

daughter-in-law, son-in-law, the spouses of brothers and sisters, 

as well as the spouse’s brothers and sisters,  children’ spouses 

and parents of children’s spouses.

Core connected persons, close associates mentioned in the 

preceding paragraph, are those defined in the Hong Kong Listing 

Rules. Affiliates of the Bank’s controlling shareholders and 

actual controllers referred to in items (d) to (f) of the preceding 

paragraph shall exclude enterprises which are controlled by the 

same state-owned assets management agency as the Bank and 

are not related to the Bank pursuant to the relevant provisions.

Independent directors shall conduct annual self-examination of 

independence and submit the self-examination findings to the 

Board. The Board shall evaluate the independence of incumbent 

independent directors annually, issue a specific opinion and 

disclose the same simultaneously with the annual report.

133. Article 158 The Bank shall not appoint any person working in the state 

organs as an independent director. An independent director may 

serve as an independent director concurrently in no more than 

five domestic or foreign enterprises; if an independent director 

is also an independent director of the Bank and other banking or 

insurance institutions, the Bank and other banking or insurance 

institutions shall have no affiliation and no conflict of interest. 

Any independent director should not serve as directors in more 

than two commercial banks at the same time.

The Bank shall not appoint any person working in the state 

organs as an independent director. An independent director shall 

also comply with the regulations of the banking regulatory and 

administrative authorities and the securities regulatory authority 

of the place where the shares are listed regarding the number of 

independent directors in office. may serve as an independent 

director concurrently in no more than five domestic or foreign 

enterprises; if If an independent director is also an independent 

director of the Bank and other banking or insurance institutions, 

the Bank and other banking or insurance institutions shall have no 

affiliation and no conflict of interest. Any independent director 

should not serve as directors in more than two commercial banks 

at the same time, and may serve as an independent director in 

a maximum of three domestic listed companies in principle.
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134. Add an 

article as 

Article 159

(Addition) As members of the Board, independent directors owe fiduciary 

and diligence duties to the Bank and all shareholders, and shall 

prudently perform the following duties:

(a) to participate in the decision-making of the Board, and express 

clear opinions on matters discussed;

(b) to supervise matters involving potential material conflicts of 

interest between the Bank and its controlling shareholder, actual 

controller, directors, and senior management, and protect the 

legitimate rights and interests of minority shareholders;

(c) to provide professional and objective advice on the Bank’s 

operation and development, promoting the improvement of the 

decision-making level of the Board;

(d) other duties as stipulated by the laws and regulations and 

regulatory provisions and the Article of Association.

135. Article 160 

(original 

Article 

159 of the 

Articles of 

Association)

Independent directors shall undertake fiduciary and due diligence 

obligations to the Bank and its shareholders. Independent directors 

should, in accordance with relevant laws and regulations, 

administrative regulations, relevant requirements of the CSRC 

and the stock exchanges and the Articles of Association, faithfully 

perform their duties, preserve the interests of the Bank, and 

especially safeguard the legitimate rights and interests of the 

Bank’s depositors, minority shareholders and public shareholders.

Independent directors should remain independent in performing 

their duties, free from the impact by the Bank’s principal 

shareholder, actual controller or any organization or individual 

having a stake with the Bank, its principal shareholder and its 

actual controller.

Where independent directors do not meet the independence 

conditions or other situations unsuitable for them to perform 

the duties as an independent director, making the number of such 

independent directors less than the minimum number set out in the 

Articles of Association, then the Bank should make up the number 

of independent directors, as required by relevant provisions.

Independent directors shall undertake fiduciary and due diligence 

obligations to the Bank and its shareholders. Independent directors 

should, in accordance with relevant laws and regulations, 

administrative regulations, relevant requirements of the CSRC 

and the stock exchanges and the Articles of Association, faithfully 

perform their duties, preserve the interests of the Bank, and 

especially safeguard the legitimate rights and interests of the 

Bank’s depositors, minority shareholders and public shareholders.

Independent directors should remain independent in performing 

their duties, free from the impact by the Bank’s principal 

shareholder, actual controller or any organization or individual 

having a stake with the Bank, its principal shareholder and its 

actual controller.

Where independent directors do not meet the independence 

conditions or other situations unsuitable for them to perform 

the duties as an independent director, making the number of such 

independent directors less than the minimum number set out in the 

Articles of Association, then the Bank should make up the number 

of independent directors, as required by relevant provisions.
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136. Article 162 

(original 

Article 

161 of the 

Articles of 

Association)

Independent directors not only have the powers enjoyed by the 

directors of the Bank, but also have the following powers:

(a) Significant connected party transactions should first be 

recognized by independent directors and then be submitted 

to the Board for discussion; before the judgment made by 

independent directors, the Bank may hire an intermediary to 

issue an independent financial adviser report, which shall be 

used as a basis for them to make judgment;

(b) propose to the Board the appointment or dismissal of one 

accounting firm;

(c) propose to the Board the convening of the extraordinary 

general meeting;

(d) propose to convene the board meetings;

(e) make an open solicitation for voting rights to all shareholders 

before the holding of a shareholders’ general meeting;

(f) give special opinions on the impact of the issuance of 

preference shares on the rights and interests of every class of 

shareholders of the Bank and such special opinions shall be 

disclosed together with board resolution;

(g) independently engage an external audit institution and 

consulting institution to provide audit and consultation services 

on special matters of the Bank.

Independent directors not only have the powers enjoyed by 

the directors of the Bank, but also have exercise the following 

functions and powers:

(a) Significant connected party transactions should first be 

recognized by independent directors and then be submitted 

to the Board for discussion; before the judgment made by 

independent directors, the Bank may hire independently engage 

an intermediary to issue an independent financial adviser report, 

which shall be used as a basis for them to make judgment provide 

audit, consultation or verification services on special matters 

of the Bank;

(b) propose to the Board the appointment or dismissal of one 

accounting firm;

(b) propose to the Board the convening of the extraordinary 

general shareholders’ meeting;

(c) propose to convene the board meetings;

(d) make an open solicitation for voting shareholders’ rights to 

all shareholders before the holding of a shareholders’ general 

meeting in accordance with the law;

(f) give special opinions on the impact of the issuance of 

preference shares on the rights and interests of every class of 

shareholders of the Bank and such special opinions shall be 

disclosed together with board resolution;

(g) independently engage an external audit institution and 

consulting institution to provide audit and consultation services 

on special matters of the Bank.
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An independent director shall obtain the consent of over 1/2 of 

all independent directors before exercising the powers set out in 

above-mentioned items (a) to (f); and shall obtain the consent of 

all independent directors before exercising the power set out in 

above-mentioned item (g).

Matters set out in items (a) and (b) shall obtain the consent 

of more than half of the number of independent directors 

before submitting to the Board for discussion. Where laws and 

regulations and the CSRC provide otherwise, such provisions 

shall prevail.

(e) to express independent opinions on matters that may harm 

the interests of the Bank or minority shareholders;

(f) other functions and powers as stipulated by the laws and 

regulations and regulatory provisions  and the Articles of 

Association.

An independent director shall obtain the consent of over 1/2 more 

than half of all independent directors before exercising the powers 

set out in above-mentioned preceding items (a) to (fc); and shall 

obtain the consent of all independent directors before exercising 

the power set out in above-mentioned item (g).

Matters set out in items (a) and (b) shall obtain the consent 

of more than half of the number of independent directors 

before submitting to the Board for discussion. Where laws and 

regulations and the CSRC provide otherwise, such provisions 

shall prevail If independent directors exercise the functions and 

powers listed in the first paragraph, the Bank shall disclose such 

information in a timely manner. If the aforementioned functions 

and powers cannot be exercised normally, the Bank shall disclose 

the specific circumstances and reasons thereof.



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

- I-105 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

137. Article 163 

(original 

Article 

162 of the 

Articles of 

Association)

Independent directors should express independent opinions to 

the Board or the shareholders’ general meeting in the Bank on 

the following important matters:

(a) nomination, appointment and removal of directors;

(b) appointment or dismissal of directors or senior managers;

(c) remuneration of directors and senior managers;

(d) profit allocation program;

(e) significant connected party transactions;

(f) specific measures and implementation situations of the Bank’s 

support for “Three Rural”;

(g) appointment or dismissal of accounting firms who conduct 

regular statutory audit for financial reports of the Bank;

(h) other matters which may significantly impact legal interests 

of the Bank, minority shareholders and financial consumers;

(i) the impact of the issuance of preference shares on the rights 

and interests of every class of shareholders of the Bank;

(j) other matters prescribed by the laws and regulations, regulatory 

requirements and the Article of Association.

In the event of any significant deficiencies or failures in the 

corporate governance mechanism of the Bank, the independent 

directors shall promptly report the relevant information to 

the regulatory authorities. Except for reporting the relevant 

information to the regulatory authorities in accordance with the 

requirements, the independent directors shall keep the secrets 

of the Bank.

Independent directors should express independent opinions to 

the Board or the shareholders’ general meeting in the Bank on 

the following important matters:

(a) nomination, appointment and removal of directors;

(b) appointment or dismissal of directors or senior managers;

(c) remuneration of directors and senior managers;

(d) profit allocation program;

(e) significant connected party transactions;

(f) specific measures and implementation situations of the Bank’s 

support for “Three Rural”;

(g) appointment or dismissal of accounting firms who conduct 

regular statutory audit for financial reports of the Bank;

(h) other matters which may significantly impact legal interests 

of the Bank, minority shareholders and financial consumers;

(i) the impact of the issuance of preference shares on the rights 

and interests of every class of shareholders of the Bank;

(j) other matters prescribed by the laws and regulations, and 

regulatory requirements provisions and the Article of Association.

In the event of any significant deficiencies or failures in the 

corporate governance mechanism of the Bank, the independent 

directors shall promptly report the relevant information to 

the regulatory authorities. Except for reporting the relevant 

information to the regulatory authorities in accordance with the 

requirements, the independent directors shall keep the secrets 

of the Bank.
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138. Add an 

article as 

Article 164

(Addition) The following matters shall be submitted to the Board for 

consideration after obtaining the consent of more than half of 

all independent directors of the Bank:

(a) related transactions that ought to be disclosed;

(b) plans for the Bank and related parties to change or waive 

commitments;

(c) decisions made and measures taken by the Board in response 

to an acquisition of the Bank;

(d) other matters as stipulated by the laws and regulations and 

regulatory provisions  and  the Articles of Association.
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139. Add an 

article as 

Article 165

(Addition) The Bank shall establish a mechanism for special meetings 

exclusively involving independent directors. Matters such as 

connected transactions to be considered by the Board shall be 

pre-approved by a special meeting of independent directors.

The Bank shall convene special meetings of independent directors 

on a regular or irregular basis. Matters listed in items (a) to (c) 

of the first paragraph of Article 162, and Article 164 of the 

Articles of Association shall be considered by a special meeting 

of independent directors.

The special meetings of independent directors may study and 

discuss other matters of the Bank as needed.

The special meetings of independent directors shall be convened 

and presided over by an independent director jointly elected by 

more than half of the independent directors. If the convener fails 

to perform or is unable to perform his/her duties, two (2) or more 

independent directors may convene the meeting themselves and 

elect a representative to preside over the meeting.

Minutes of the special meetings of the independent directors shall 

be prepared in accordance with the regulations, and the opinions 

of independent directors shall be recorded in the minutes. The 

independent directors shall sign and confirm the minutes.

The Bank shall provide convenience and support for the 

convening of special meetings of independent directors.
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140. Article 166 

(original 

Article 

163 of the 

Articles of 

Association)

In order to ensure that independent directors can effectively 

exercise their functions and powers, the Bank shall provide 

necessary working conditions for them:

(a) The Bank shall ensure that independent directors enjoy the 

same information right with the other directors. Any matter 

subject to the decision-making of the Board, shall be notified 

to independent directors in advance, and sufficient information 

shall be provided at the same time. Such information if deemed 

by independent directors as insufficient, shall be supplemented 

as requested by such directors. Where over two independent 

directors believe that such information is inadequate or unclear, 

they may jointly make a written request, proposing the Board to 

postpone the meeting or postpone consideration of one relevant 

matter, which should be adopted by the Board. The information 

provided by the Bank to its independent directors should be 

kept by the Bank and the independent directors for at least 

five (5) years;

(b) The Bank shall establish a work system for independent 

directors, and the Board shall actively cooperate with independent 

directors when they perform their duties, provide relevant 

materials and information in a timely manner, and make regular 

briefings on the operations of the Bank, and organize field trips, 

if necessary. Where independent advice, proposals and written 

instructions are required to be announced, relevant announcement 

matters shall be promptly handled by the Bank at the stock 

exchange;

In order to ensure that independent directors can effectively 

exercise their functions and powers, the Bank shall provide 

necessary working conditions for them:

(a) The Bank shall ensure that independent directors enjoy the 

same information right with the other directors.

(b) Any matter subject to the decision-making of the Board, shall 

be notified to independent directors in advance, and sufficient 

information shall be provided at the same time. Such information 

if deemed by independent directors as insufficient, shall be 

supplemented as requested by such directors. Where over two 

independent directors believe that such information is inadequate 

or unclear or is not provided in a timely manner, they may jointly 

make a written request, proposing the Board to postpone the 

meeting or postpone consideration of one relevant matter, which 

should be adopted by the Board. The information provided by the 

Bank to its independent directors should be kept by the Bank and 

the independent directors for at least five (5) years;

(c) The Bank shall establish a work system for independent 

directors, and the Board shall actively cooperate with independent 

directors when they perform their duties, provide relevant 

materials and information in a timely manner, and make regular 

briefings on the operations of the Bank, and organize field trips, 

if necessary. Where independent advice, proposals and written 

instructions are required to be announced, relevant announcement 

matters shall be promptly handled by the Bank at the stock 

exchange;
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(c) When independent directors exercise their powers, the 

relevant personnel of the Bank should actively cooperate with 

them, and shall not interfere with the independent exercise of 

the powers by means of refusal, obstruction or concealment;

(d) fees for an intermediary employed by independent directors 

and other cost regarding the exercise of their powers, shall be 

borne by the Bank;

(e) The Bank offers independent directors appropriate allowance. 

The standard of the allowance shall be formulated by the Board, 

approved by the general meeting of shareholders, and disclose in 

its annual report. In addition to the above allowance, independent 

directors shall not obtain additional, undisclosed other interests 

from the Bank and its principal shareholders or interested 

agencies and persons.

(d) The Company shall provide necessary working conditions 

and personnel support for the independent directors to perform 

their duties, and designate the office of the Board, the secretary 

of the Board and other specialized departments and personnel 

to assist the independent directors in performing their duties;

The secretary of the Board shall ensure the smooth information 

exchanges between independent directors and other directors, 

senior management and other relevant personnel, and ensure 

that independent directors have access to adequate resources and 

necessary professional opinions when performing their duties;

(e) When independent directors exercise their powers, the 

relevant personnel of the Bank should actively cooperate with 

them, and shall not interfere with the independent exercise of 

the powers by means of refusal, obstruction or concealment;

(f) fees for an intermediary employed by independent directors 

and other cost regarding the exercise of their powers, shall be 

borne by the Bank;

(g) The Bank offers independent directors appropriate allowance. 

The standard of the allowance shall be formulated by the Board, 

approved by the shareholders’ general meeting of shareholders, 

and disclose in its annual report. In addition to the above 

allowance, independent directors shall not obtain additional, 

undisclosed other interests from the Bank and its principal 

shareholders or interested agencies and persons.
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141. Article 167 

(original 

Article 

164 of the 

Articles of 

Association)

Independent directors should attend board meetings on time to 

understand the Bank’s business and operation situations, and 

make active investigation to obtain relevant information for 

decisions-making. Independent directors should jointly submit 

an independent directors’ report to the annual general meeting, 

describing the situations on their exercise of duties.

Independent director shall be dismissed as from the date of 

cancellation, where their qualifications are cancelled by the 

banking regulatory authority due to the following serious 

misconduct. Such independent directors shall not serve as an 

independent director in the Bank for the remaining time of their 

life, and shall be replaced by new independent directors elected 

at the general meeting of the shareholders of the Bank in a 

timely manner:

(a) disclose the Bank’s trade secrets, or harm the legitimate 

interests of the Bank;

(b) receive improper benefits, or use their position as independent 

directors for personal gains in the course of their exercise of 

duties;

(c) raise no objection for any resolution adopted by the Board 

after knowing such resolution will result in violation of laws, 

regulations or the Articles of Association;

(d) connected party transactions result in significant losses to 

the Bank, on which independent directors do not exercise their 

veto power;

(e) other misconducts identified by the banking regulatory 

authority.

Independent directors should attend board meetings on time to 

understand the Bank’s business and operation situations, and 

make active investigation to obtain relevant information for 

decisions-making. Independent directors should jointly submit 

an independent directors’ report on their work to the annual 

general shareholders’ meeting, describing the situations on their 

exercise of duties.

Independent director shall be dismissed as from the date of 

cancellation, where their qualifications are cancelled by 

the banking regulatory authority banking regulatory and 

administrative authorities due to the following serious 

misconduct. Such independent directors shall not serve as an 

independent director in the Bank for the remaining time of their 

life, and shall be replaced by new independent directors elected 

at the general shareholders’ meeting of the shareholders of the 

Bank in a timely manner:

(a) disclose the Bank’s trade secrets, or harm the legitimate 

interests of the Bank;

(b) receive improper benefits, or use their position as independent 

directors for personal gains in the course of their exercise of 

duties;

(c) raise no objection for any resolution adopted by the Board 

after knowing such resolution will result in violation of laws, 

and regulations and regulatory provisions or the Articles of 

Association;

(d) connected party transactions result in significant losses to 

the Bank, on which independent directors do not exercise their 

veto power;
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Unless the persons specified by the Company Law, Commercial 

Bank Law and other regulations not serving as a director or 

an independent director of the Bank, any independent director 

before the expiry of the term of office shall not be unreasonably 

dismissed. Early removal of one independent director should 

be disclosed as a special disclosure matter. Any removed 

independent director, may make a public statement, if believing 

that the grounds for removal of the Bank is inappropriate.

(e) other misconducts identified by the banking regulatory 

authority banking regulatory and administrative authorities.

Unless the persons specified by the Company Law, Commercial 

Bank Law and other laws and regulations and regulatory 

provisions not serving as a director or an independent director 

of the Bank, any independent director before the expiry of the 

term of office shall not be unreasonably dismissed. Early removal 

of one independent director should be disclosed as a special 

disclosure matter. Any removed independent director, may make 

a public statement, if believing that the grounds for removal of 

the Bank is inappropriate.

142. (Original 

Article 

165 of the 

Articles of 

Association)

Independent directors in the course of their exercise of duties, 

if finding that the Bank’s board of directors, directors, senior 

managers, or its departments and employees are in violation of the 

provisions of laws and regulations or the Article of Association, 

shall promptly request them to make correction and report their 

violation to the banking regulatory institution.

Independent directors may directly report such violation 

situations to the shareholders’ general meeting, the banking 

regulatory institution and other relevant agencies.

(Deletion)

143. Article 168 

(original 

Article 

166 of the 

Articles of 

Association)

Where any resolution adopted by the Board is in violation of laws, 

regulations, administrative rules and the Articles of Association, 

resulting in serious losses to the Bank, independent directors 

who did not raise an objection should be liable for compensation 

according to law.

Where any resolution adopted by the Board is in violation of laws, 

and regulations, administrative rules and regulatory provisions 

and the Articles of Association, resulting in serious losses to the 

Bank, independent directors who did not raise an objection should 

be liable for compensation according to law.
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144. Article 169 

(original 

Article 

167 of the 

Articles of 

Association)

The board of supervisors shall request the shareholders’ general 

meeting within three months to dismiss any independent director 

and elect new independent director in any of the following 

situations:

(a) serious duty negligence;

(b) disqualification of being an independent director, and no 

resignation is made;

(c) the number of attending the on-site board meetings during 

one year is less than 2/3 of the total number of such meetings;

(d) fails to attend in person for three consecutive board meetings;

(e) other situations provided by laws, administrative regulations 

or provisions making such person unsuitable to continue serving 

as an independent director.

The board of supervisors Board shall request the shareholders’ 

general meeting within three months to dismiss any independent 

director and elect new independent director in any of the 

following situations:

(a) serious duty negligence;

(b) disqualification of being an independent director, and no 

resignation is made;

(c) the number of attending the on-site board meetings during 

one year is less than two-third (2/3) of the total number of such 

meetings;

(d) fails to attend in person for three consecutive board meetings;

(e) other situations provided by laws, administrative and 

regulations or provisions and regulatory provisions and the 

Articles of Association making such person unsuitable to continue 

serving as an independent director.
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Section 3 Board of Directors

145. Article 170 

(original 

Article 

168 of the 

Articles of 

Association)

The Bank shall form a Board consisting of eleven (11) to fifteen 

(15) directors and one (1) chairman.

The Bank’s directors are categorized into executive directors 

and non-executive directors (including independent directors). 

Among which, there are one (1) to five (5) executive directors 

and six (6) to fourteen (14) non-executive directors (including 

independent directors). The number of independent directors shall 

not be less than 1/3 of total number of members of the Board.

Executive directors shall be appointed from the Bank’s senior 

management.

The Bank shall form a Board consisting of eleven (11) to fifteen 

(15) seventeen (17) directors and one (1) chairman.

The Bank’s directors are categorized into executive directors 

and non-executive directors (including independent directors). 

Among which, there are one (1) to five (5) executive directors 

and six (6) to fourteen (14) non-executive directors (including 

independent directors). The number of independent directors shall 

not be less than 1/3 of total number of members of the Board.

Executive directors shall be appointed from the Bank’s senior 

management. The specific number of members of the Board shall 

be determined by the shareholders’ meeting, in which the number 

of independent directors shall not be less than one-third (1/3) of 

the total number of members of the Board in principle, and shall 

have one employee director at least. The aggregate number of 

the directors who concurrently serve as senior management and 

employee directors shall not exceed one half (1/2) of the total 

number of directors of the Bank.
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146. Article 172 

(original 

Article 

170 of the 

Articles of 

Association)

The Board shall be responsible for the general meeting of 

shareholders, and shall exercise the following powers:

(a) to assume responsibility for convening the general meeting of 

shareholders and make a report on work to the general meeting 

of shareholders;

(b) to implement the resolutions adopted by the general meeting 

of shareholders;

(c) to determine the Bank’s business plan, development strategy, 

and oversee the implementation of the strategy;

(d) to formulate the Bank’s annual financial budget and final 

accounts;

(e) to formulate the Bank’s profit distribution program and loss 

recovery program;

(f) to formulate the Bank’s programs for increasing or decreasing 

its registered capital;

(g) to formulate the Bank’s capital plans and bear the ultimate 

responsibility for the capital or payment ability management;

(h) to formulate the bond issuance or other securities listing 

plans of the Bank;

(i) to formulate the Bank’s programs for the Bank’s merger, 

division, split, dissolution or a change in its corporate form;

(j) to formulate the Bank’s stock acquisition plan;

The Board shall be responsible for the general meeting of 

shareholders, and shall exercise the following powers:

(a) to assume responsibility for convening convene the general 

shareholders’ meeting of shareholders and make a report on work 

to the general shareholders’ meeting of shareholders;

(b) to implement the resolutions adopted by the general 

shareholders’ meeting of shareholders;

(c) to formulate plans for implementing the decisions and 

deployments of the Party Central Committee, the State Council, 

the municipal Party Committee and municipal government 

and carrying out major measures of the national development 

strategies;

(d) to formulate the Bank’s investment plan and determine the 

Bank’s business plan, the investment scheme and investment 

projects with the investment amount exceeding a certain amount;

(e) to formulate the Bank’s development strategy and development 

plans, and oversee the implementation of the strategy;

(f) to formulate the Bank’s annual financial budget and final 

accounts;

(g) to formulate the Bank’s profit distribution program and loss 

recovery program;

(h) to formulate the Bank’s programs for increasing or decreasing 

its registered capital;

(i) to formulate the Bank’s capital plans and bear the ultimate 

responsibility for the capital or payment ability management;

(j) to formulate the bond issuance or other securities listing 

plans of the Bank;

(k) to formulate the Bank’s programs for the Bank’s merger, 

division, split, dissolution or a change in its corporate form;
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(k) to determine such matters as the Bank’s significant external 

investment, significant merger & acquisitions, significant 

acquisition of assets, major assets disposal, significant assets 

write-off, major assets pledge, major connected transactions, 

material trust management, major external donation and 

significant external guarantee within the authorization limits of 

the general meeting of shareholders according to laws, regulations, 

regulatory requirements and the Articles of Association;

(l) to decide the establishment, cancellation or merger of the 

Bank’s internal management departments and branches, as well 

as holding subsidiaries;

(m) to determine to appoint or dismiss the Bank’s president, 

and the board secretary; to appoint or dismiss the Bank’s deputy 

president and other senior managers according to the nomination 

by the president; to determine each chairman of each special 

committee of the Board and its members;

(n) to determine the remuneration as well as rewards and 

punishment matters of the Bank’s senior management and 

supervise the performance of duties of senior management;

(o) to determine the risk-tolerance, risk management and internal 

controlling policies and basic management system of the Bank 

and bear the ultimate responsibility of comprehensive risk 

management;

(p) to formulate the proposal program for amending the Bank’s 

Articles of Association, the Rules and Procedures of the General 

Meetings and the Rules and Procedures of the Meetings of the 

Board;

(l) to formulate the Bank’s stock acquisition plan;

(m) to determine consider and approve such matters as the Bank’s 

significant external investment, significant merger & acquisitions, 

significant acquisition of assets, major assets disposal, significant 

assets write-off, major assets pledge, major connected 

transactions, material trust management, major external donation 

and significant external guarantee within the authorization limits 

of the general shareholders’ meeting of shareholders according to 

the laws, and regulations, and regulatory requirements provisions 

and the Articles of Association;

(n) to decide the establishment, cancellation or merger of the 

Bank’s internal management departments and branches, as well 

as holding subsidiaries;

(o) to determine to appoint or dismiss the Bank’s president, and 

the board secretary; to appoint or dismiss the Bank’s deputy 

president and other senior managers according to the nomination 

by the president; to determine each chairman of each special 

committee of the Board and its members;

(p) to determine formulate the remuneration as well as rewards 

and punishment matters of the Bank’s senior management and 

supervise the performance of duties of senior management, 

formulate the major income distribution plan of the Bank, 

including the Bank’s total salary budget and settlement plan 

etc. (if otherwise stipulated by Chongqing Municipal SASAC, 

such stipulations shall prevail), approve the employee income 

distribution plans of the Bank, corporate annuity schemes and 

medium-to-long-term incentive schemes of the Bank, and review 

the employee income distribution plans of the subsidiaries in 

accordance with relevant regulations;

(q) to determine the risk-tolerance, risk management and internal 

controlling policies and basic management system of the Bank 

and bear the ultimate responsibility of comprehensive risk 

management;
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(q) to determine and modify the working rules of the special 

committees of the Board and relevant corporation governance 

system;

(r) to be responsible for the matters involving the Bank’s 

information disclosure, and assume ultimate responsibility for 

the authenticity, accuracy, completeness, and timeliness of the 

Bank’s accounting and financial report;

(s) to submit for the shareholders’ general meeting’s appointment 

or dismissal of an accounting firm who conduct regular statutory 

audit for financial reports of the Bank;

(t) to review the work report by the Bank’s president to ensure 

directors to obtain enough information timely on fulfilling 

their duties, supervise and ensure that senior management can 

effectively fulfill their management responsibilities;

(u) to examine and approve the proposals by each special 

committee of the Board;

(v) to assess and enhance the Bank’s corporation governance 

regularly;

(w) to protect legal interests of financial consumer and other 

stakeholders;

(x) to establish identification, examination and management 

mechanism for conflict of interest between the Bank and 

shareholders, in particular substantial shareholders;

(y) to assume the management responsibility of shareholders’ 

affairs;

(r) to formulate the proposal program for amending the Bank’s 

Articles of Association, the Rules and Procedures of the General 

Meetings and the Rules and Procedures of the Meetings of the 

Board;

(s) to determine and modify the working rules of the special 

committees of the Board and relevant corporation governance 

system;

(t) to be responsible for the matters involving the Bank’s 

information disclosure, and assume ultimate responsibility for 

the authenticity, accuracy, completeness, and timeliness of the 

Bank’s accounting and financial report;

(u) to submit for the shareholders’ general meeting’s appointment 

or dismissal of an accounting firm who conduct regular statutory 

audit for financial reports of the Bank;

(v) to establish a mechanism for the audit department to report 

directly to the Board, and to consider and approve the annual 

audit plan and important audit reports;

(w) to review the work report by the Bank’s president to ensure 

directors to obtain enough information timely on fulfilling 

their duties, supervise and ensure that senior management can 

effectively fulfill their management responsibilities;

(x) to examine and approve the proposals by each special 

committee of the Board;

(y) to assess and enhance the Bank’s corporation governance 

regularly;

(z) to protect legal interests of financial consumer and other 

stakeholders;

(aa) to establish identification, examination and management 

mechanism for conflict of interest between the Bank and 

shareholders, in particular substantial shareholders;
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(z) to determine green credit development strategies, examine 

and approve the green credit objectives determined and the green 

credit reports submitted by senior management, and supervise and 

appraise the Bank’s implementation of green credit development 

strategies;

(aa) in charge of cultivating the Bank’s staff behavior 

management culture, examine and approve relevant systems 

of conduct rules of the Bank, supervise the implementation of 

staff behavior management of the Bank by senior management, 

and undertake the ultimate responsibilities of the Bank’s staff 

behavior management;

(bb) in charge of formulating the Bank’s data strategy, examine 

and approve or authorize to examine and approve significant 

matters relating to data governance, supervise senior management 

to enhance effectiveness of data governance, and undertake the 

ultimate responsibilities of data governance;

(cc) to decide on matters relating to the issued preference shares 

of the Bank, including but not limited to determining whether to 

repurchase or convert preference shares or pay dividends within 

the authorization limits of the general meeting of shareholders;

(dd) other powers granted by laws, regulations, regulatory 

requirements or the Articles of Association of the Bank; and 

the general meeting of shareholders.

(bb) to assume the management responsibility of shareholders’ 

affairs;

(cc) to establish and improve the internal supervision, 

management and risk control system, enhance the internal 

compliance management, determine the risk management 

system, the internal control system, the system for accountability 

for non-compliant operation and investment, and compliance 

management system of the Bank, and conduct overall supervision 

and evaluation of the risk management, internal control and legal 

compliance management systems of the Bank and their effective 

implementation;

(dd) to study on material matters of the Bank in terms of safety 

and environmental protection, and maintenance of stability; to 

consider the Bank’s policy objectives and related matters for 

areas such as sustainable development, environment, society 

and governance;

(ee) to review solutions of the Bank for the material litigation, 

arbitration and other legal affairs that are subject to the disclosure 

requirements;

(ff) to determine green credit development strategies, examine 

and approve the green credit objectives determined and the green 

credit reports submitted by senior management, and supervise and 

appraise the Bank’s implementation of green credit development 

strategies;

(gg) in charge of cultivating the Bank’s staff behavior 

management culture, examine and approve relevant systems 

of conduct rules of the Bank, supervise the implementation of 

staff behavior management of the Bank by senior management, 

and undertake the ultimate responsibilities of the Bank’s staff 

behavior management;

(hh) in charge of formulating the Bank’s data strategy, examine 

and approve or authorize to examine and approve significant 

matters relating to data governance, supervise senior management 

to enhance effectiveness of data governance, and undertake the 

ultimate responsibilities of data governance;
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The above-mentioned matters which are within the scope of 

authority of the Board shall be considered and determined by 

the Board collectively. In principle, the authorities of the Board 

specified in the Company Law shall not be delegated to the 

chairman of the Board, any director or any other institution or 

individual. Where necessary, reasonable and lawful, the Board 

could authorize the chairman and president to exercise part of 

authorities.

Where it is truly necessary to delegate certain powers to decide 

on a specific matter that complies with above provision, such 

delegation shall be approved by means of board resolutions in 

accordance with the laws. Each delegation shall be for one matter 

exclusively, and the authorities of the Board shall not be delegated 

to any other institution or individual generally or permanently.

(ii) to decide on matters relating to the issued preference shares 

of the Bank, including but not limited to determining whether to 

repurchase or convert preference shares or pay dividends within 

the authorization limits of the general shareholders’ meeting of 

shareholders;

(jj) other powers granted by laws, and regulations, and regulatory 

requirements provisions or the Articles of Association of the 

Bank; and the general shareholders’ meeting of shareholders.

The above-mentioned matters which are within the scope of 

authority of the Board shall be considered and determined by 

the Board collectively. In principle, the authorities of the Board 

specified in the Company Law shall not be delegated to the 

chairman of the Board, any director or any other institution or 

individual. Where necessary, reasonable and lawful, the Board 

could authorize the chairman and president to exercise part of 

authorities.

Where it is truly necessary to delegate certain powers to decide 

on a specific matter that complies with above provision, such 

delegation shall be approved by means of board resolutions in 

accordance with the laws. Each delegation shall be for one matter 

exclusively, and the authorities of the Board shall not be delegated 

to any other institution or individual generally or permanently.

147. Article 173 

(original 

Article 

171 of the 

Articles of 

Association)

The Board of the Bank shall make an explanation to the 

shareholders’ general meeting for an unqualified audit report 

issued by a certified public accountant on the financial report 

of the Bank.

The Board of the Bank shall make an explanation to the 

shareholders’ general meeting for an unqualified audit report the 

non-standard audit opinion issued by a certified public accountant 

on the financial report of the Bank.
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148. Article 174 

(original 

Article 

172 of the 

Articles of 

Association)

The Board shall formulate the rules of procedure for the Board 

to ensure that the Board effectively implements the resolutions 

of the shareholders’ general meeting, improves work efficiency, 

and achieves scientific decision-making. The rules of procedure 

for the Board shall be prepared by the Board and approved by 

the shareholders’ general meeting.

The Board shall formulate the rules of procedure for the Board 

to ensure that the Board effectively implements the resolutions 

of the shareholders’ general meeting, improves work efficiency, 

and achieves scientific decision-making. The rules of procedure 

for the Board shall be prepared by the Board and approved by 

the shareholders’ general meeting.

149. Article 176 

(original 

Article 

174 of the 

Articles of 

Association)

The Board shall determine the power limits for such matters as 

external investment, mergers and acquisitions, assets purchase, 

assets disposal, assets pledge, external guarantee, trust financing, 

connected party transactions and external donation, to establish 

a strict review and decision-making process; as for major 

investment projects, the Board could organize relevant experts 

and professionals to review.

Major investment projects mentioned in this Article refer to 

equity investments (excluding foreclosed assets in the form 

of equity) and fixed asset investment of a single investment 

amount larger than 1% and above of net assets under consolidated 

statements of the previous year of the Bank.

Where the expected value of fixed assets proposed to be disposed 

of, together with the paid-in value of the disposed fixed assets 

four (4) months before the disposal proposal, accounts for more 

than 33% of the total value of the Bank’s fixed assets indicated on 

the balance sheet most recently reviewed by the general meeting 

of shareholders, the Board shall not handle or agree to handle such 

fixed assets before approval at the shareholders’ general meeting.

Disposal of fixed assets referred to in this Article, includes the 

transfer of certain assets and interests, but excludes the provision 

of fixed assets-backed guarantee.

The validity of the transactions performed by the Bank through 

disposal of fixed assets of the Bank shall not be affected by the 

breach of the first paragraph.

The Board shall determine the power limits for such matters 

as external investment, mergers and acquisitions, assets 

purchase, assets disposal, assets pledge, external guarantee, trust 

financing, connected party transactions and external donation, 

to establish a strict review and decision-making process; as for 

major investment projects, the Board could should organize 

relevant experts and professionals to review and submit to the 

shareholders’ meeting for approval.

Major investment projects mentioned in this Article refer to 

equity investments (excluding foreclosed assets in the form 

of equity) and fixed asset investment of a single investment 

amount larger than reaching 1% and above of net assets under 

consolidated statements of the previous year of the Bank.

Where the expected value of fixed assets proposed to be disposed 

of, together with the paid-in value of the disposed fixed assets 

four (4) months before the disposal proposal, accounts for more 

than 33% of the total value of the Bank’s fixed assets indicated 

on the balance sheet most recently reviewed by the general 

shareholders’ meeting of shareholders, the Board shall not 

handle or agree to handle such fixed assets before approval at 

the shareholders’ general meeting.

Disposal of fixed assets referred to in this Article, includes the 

transfer of certain assets and interests, but excludes the provision 

of fixed assets-backed guarantee.

The validity of the transactions performed by the Bank through 

disposal of fixed assets of the Bank shall not be affected by the 

breach of the first paragraph.
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150. (Original 

Article 

175 of the 

Articles of 

Association)

The board of directors shall be responsible for formulating 

capital plans for the bank and bear the ultimate responsibility 

for the Bank’s capital management. The Board shall formulate 

an appropriate business development plan on the basis of the 

Bank’s capital estimates and measurement in line with its 

business development status.

Where the Bank’s capital cannot meet the business development 

needs, or cannot meet the regulatory requirements, then the 

Board should develop a capital supplement plan and supervise 

the implementation of the plan.

(Deletion)

151. (Original 

Article 

177 of the 

Articles of 

Association)

The board of directors should evaluate the Bank’s risk situations 

on a regular basis to determine the main risks facing the Bank 

and the appropriate risk limits. Further, the Board shall determine 

and adjust a risk level acceptable by the Bank, based on risk 

evaluation situation.

(Deletion)

152. (Original 

Article 

178 of the 

Articles of 

Association)

The board of directors should regularly require the senior 

management to report the Bank’s operating condition to the 

Board, including financial and non-financial indicators. Organize 

the audit institution to audit the Bank’s financial position, and 

pay continuing attention to the soundness and effectiveness of the 

Bank’s accounting and financial management system.

(Deletion)
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153. Article 181 

(original 

Article 

182 of the 

Articles of 

Association)

The chairman of the Board shall start to perform its duties after 

approval by the banking regulatory authority. An outgoing audit 

is required before the chairman leaving its job.

The legal representative or principal responsible person of the 

Bank’s controlling shareholder shall not serve as chairman of 

the Bank.

The chairman of the Board shall start to perform its duties after 

approval by the banking regulatory authority banking regulatory 

and administrative authorities. An outgoing audit is required 

before the chairman leaving its job. The Bank shall submit an 

audit report on his/her duty performance to the banking regulatory 

and administrative authorities within three (3) months from the 

date of his/her departure.

The legal representative or principal responsible person of the 

Bank’s controlling shareholder shall not serve as chairman of 

the Bank.

154. Article 182 

(original 

Article 

183 of the 

Articles of 

Association)

The chairman of the Board shall exercise the following powers:

(a) to preside over the shareholders’ general meeting, and convene 

and preside over the board meetings;

(b) to supervise and check the implementation situations of the 

resolutions adopted by the Board;

(c) to sign the certificates of shares, bonds and other securities 

issued by the Bank;

(d) to sign the Board’s important documents, and other documents 

required to be signed by the legal representative of the Bank;

(e) to exercise the powers as the legal representative;

(f) to exercise the special disposition power on the Bank’s matters 

in line with the legal requirements and the Bank’s interests, 

and report such dispositions to the Board and the shareholders’ 

general meeting, in case of such emergencies as serious natural 

disasters and other force majeure;

(g) other powers granted by the Board.

The chairman of the Board shall exercise the following powers:

(a) to preside over the shareholders’ general meeting, and convene 

and preside over the board meetings;

(b) to supervise and check the implementation situations of the 

resolutions adopted by the Board;

(c) to sign the certificates of shares, bonds and other securities 

issued by the Bank;

(d) to sign the Board’s important documents, and other documents 

required to be signed by the legal representative of the Bank;

(e) to exercise the powers as the legal representative;

(f) to exercise the special disposition power on the Bank’s matters 

in line with the legal requirements and the Bank’s interests, 

and report such dispositions to the Board and the shareholders’ 

general meeting, in case of such emergencies as serious natural 

disasters and other force majeure;

(g) other powers prescribed by the laws and regulations and 

regulatory provisions and the Articles of Association and granted 

by the Board.
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Unless as otherwise provided by laws, regulations and the Articles 

of Association, the chairman shall not have voting right superior 

to the other directors when the Board makes a resolution on 

related matters.

Based on its realistic needs, the Bank may authorize the chairman 

to exercise some powers enjoyed by the Board during the recess 

of the board meetings.

Unless as otherwise provided by laws, regulations and the Articles 

of Association, the chairman shall not have voting right superior 

to the other directors when the Board makes a resolution on 

related matters.

Based on its realistic needs, the Bank may authorize the chairman 

to exercise some powers enjoyed by the Board during the recess 

of the board meetings.

155. Article 184 

(original 

Article 

185 of the 

Articles of 

Association)

The board meetings are divided into regular meetings and interim 

meetings. The regular meetings of the Board shall be held for 

at least four (4) times each year, and shall be convened by 

the chairman. A meeting notice should be delivered in writing 

(including direct delivery, e-mail or fax) to all directors and 

supervisors fourteen (14) days before the meeting. Each regular 

meeting shall be positively attended by a majority of the directors 

entitled to be present, in person or by electronic communication 

means. Therefore, the regular meetings do not include the 

circulation of written resolutions to obtain the approval of the 

Board.

To hold on-site meeting, the Board should notify the board of 

supervisors to appoint personnel to attend it in advance. The 

Bank’s senior managers as non-board members, the persons in 

charge of relevant functional departments involving matters to 

be discussed, or other relevant persons may attend the board 

meetings without voting rights.

The board meetings are divided into regular meetings and interim 

meetings. The regular meetings of the Board shall be held for 

at least four (4) times each year, and shall be convened by 

the chairman. A meeting notice should be delivered in writing 

(including direct delivery sending by hand, registered mail, e-mail 

or fax) to all directors and supervisors fourteen (14) days before 

the meeting. Each regular meeting shall be positively attended 

by a majority of the directors entitled to be present, in person 

or by electronic communication means. Therefore, the regular 

meetings do not include the circulation of written resolutions to 

obtain the approval of the Board.

To hold on-site meeting, the Board should notify the board of 

supervisors to appoint personnel to attend it in advance. The 

Bank’s senior managers as non-board members, the persons in 

charge of relevant functional departments involving matters to 

be discussed, or other relevant persons may attend the board 

meetings without voting rights.

Chongqing Municipal SASAC may appoint representatives to 

attend the meetings of the Board and its special committees of 

the Bank without voting rights. The secretary of the discipline 

inspection committee (the head of the discipline inspection and 

supervision) of the Bank may attend the meetings of the Board 

and its special committees without voting rights.
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156. Article 185 

(original 

Article 

186 of the 

Articles of 

Association)

The Board shall convene an interim meeting within ten (10) days, 

where any of the following situations occurs:

(a) when the Party committee proposes the convening;

(b) when the chairman deems the convening necessary;

(c) when more than 1/3 of the directors make a joint proposal 

for the convening;

(d) when the board of supervisors makes a proposal for the 

convening;

(e) when the president proposes the convening;

(f) when the shareholders representing more than 1/10 of the 

voting rights propose the convening;

(g) when more than two independent directors propose the 

convening;

(h) when required by the regulatory department;

(i) when Chongqing Municipal SASAC proposes the convening;

(j) other situations stipulated by laws, administrative regulations, 

departmental rules or the Articles of Association.

The Board shall convene an interim meeting within ten (10) days, 

where any of the following situations occurs:

(a) when the Party committee proposes the convening;

(b) when the chairman deems the convening necessary;

(c) when more than 1/3 of the directors make a joint proposal 

for the convening;

(d) when the board of supervisors audit committee makes a 

proposal for the convening;

(e) when the president proposes the convening;

(f) when the shareholders representing more than 1/10 of the 

voting rights propose the convening;

(g) when more than two independent directors propose the 

convening;

(h) when required by the regulatory department banking 

regulatory and administrative authorities;

(i) when Chongqing Municipal SASAC proposes the convening;

(j) other situations stipulated by laws, and administrative 

regulations, departmental rules and regulatory provisions or the 

Articles of Association.
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157. Article 186 
(original 
Article 
187 of the 
Articles of 
Association)

The Board may inform relevant persons of the holding of an 
interim meeting in the form of a written notice including direct 
delivery, e-mails or faxes and other methods; such notice shall 
be delivered five (5) days before the holding of such meeting. 
In case of an emergency for which convening an extraordinary 
meeting of the Board is required, a notice of the meeting may be 
issued at any time by telephone or by facsimile or in oral form.

The Board may inform relevant persons of the holding of an 
interim meeting in the form of a written notice including direct 
delivery sending by hand, registered mail, e-mails or faxes and 
other methods; such notice shall be delivered five (5) days before 
the holding of such meeting. In case of an emergency for which 
convening an extraordinary meeting of the Board is required, a 
notice of the meeting may be issued at any time by telephone or 
by facsimile or in oral form.

158. Article 187 
(original 
Article 
188 of the 
Articles of 
Association)

A notice of the board meeting shall at least include the following:

(a) the date and location of meeting;

(b) means of convening the meeting;

(c) the duration of the meeting;

(d) the matters and subjects;

(e) convener and presider of the meeting, proponent of the 
extraordinary meeting;

(f) request for the directors to attend the meeting in person or 
by entrusting other shareholders;

(g) contact person and contact method;

(h) the date of sending such notice.

Oral meeting notice shall at least include items (a) and (b) above, 
and the explanation that an interim board meeting shall be held 
as early as possible under the urgent circumstances.

A notice of the board meeting shall at least include the following:

(a) the date and location of meeting;

(b) means of convening the meeting;

(b) the duration of the meeting;

(c) the matters and subjects;

(d) the date of sending such notice convener and presider of the 
meeting, proponent of the extraordinary meeting;

(f) request for the directors to attend the meeting in person or 
by entrusting other shareholders;

(g) contact person and contact method;

(h) the date of sending such notice.

Except for meetings convened by the chairman of the Board, 
the meeting notice shall state that the meeting is not convened 
by the chairman of the Board and the basis for convening the 
meetings of the Board.

Oral meeting notice shall at least include items (a) and (b) above, 
and the explanation that an interim board meeting shall be held 
as early as possible under the urgent circumstances.
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159. Article 188 

(original 

Article 

189 of the 

Articles of 

Association)

The board meeting shall not be held until more than half of the 

directors are present. Each director shall have one vote of voting 

right. Any resolution made by the Board shall only be adopted 

with the consent of more than half of all directors.

Those directors having an association relationship with an 

enterprise involving any resolution adopted by the Board, shall 

neither exercise voting rights on such resolution, nor exercise 

voting rights on such resolution on behalf of other directors. 

The board meeting shall only be held when more than half of all 

non-associated directors are present. Any resolution made by the 

Board shall only be adopted with the consent of more than half 

of all non-associated directors. Where non-associated directors 

present at the board meeting are less than three (3) people, any 

relevant matter shall be submitted to the general meeting of 

shareholders of the Bank for consideration.

The board meeting shall not be held until more than half of the 

directors are present. Each director shall have one vote of voting 

right. Any resolution made by the Board shall only be adopted 

with the consent of more than half of all directors.

Those directors having an association relationship with an 

enterprise involving any resolution adopted by the Board, shall 

promptly submit a written report to the Board. Such associated 

directors shall neither exercise voting rights on such resolution, 

nor exercise voting rights on such resolution on behalf of other 

directors. The board meeting shall only be held when more than 

half of all non-associated directors are present. Any resolution 

made by the Board shall only be adopted with the consent of 

more than half of all non-associated directors. Where non-

associated directors present at the board meeting are less than 

three (3) people, any relevant matter shall be submitted to the 

general shareholders’ meeting of shareholders of the Bank for 

consideration.

A director shall not vote on the contract, transaction or 

arrangement with which he/she or his/her associates (as defined 

in the Listing Rules) have material interest, and such director 

shall not be counted into the quorum of the meeting.
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160. (Original 

Article 

190 of the 

Articles of 

Association)

Where any director personally has a direct or indirect association 

relationship with the Bank’s existing or progressive contracts, 

transactions, or arrangements, such director shall promptly inform 

the related party transaction supervision committee of the Board 

of the nature and extent of the association relationship, whether 

or not relevant matters need the approval or consent of the Board 

under the general conditions and make a necessary abstention 

from consideration of relevant matters.

(Deletion)

161. Article 196 

(original 

Article 

198 of the 

Articles of 

Association)

Directors shall undertake responsibility for the resolutions of 

the Board. Where any resolution of the Board is in violation of 

laws, regulations, the Articles of Association, or the resolutions 

of the shareholders’ general meeting, resulting in losses to 

the Bank, then the directors involved in the resolution shall 

assume compensation responsibility to the Bank. However, those 

directors who raise objection and are recorded in the minutes, 

shall be exempted from such responsibility.

Directors shall undertake responsibility for the resolutions of 

the Board. Where any resolution of the Board is in violation 

of laws, and regulations, and regulatory provisions or the 

Articles of Association, or the resolutions of the shareholders’ 

general meeting, resulting in losses to the Bank, then the 

directors involved in the resolution shall assume compensation 

responsibility to the Bank. However, those directors who raise 

objection and are recorded in the minutes, shall be exempted 

from such responsibility.

162. Article 198 

(original 

Article 

200 of the 

Articles of 

Association)

The Board’s meeting minutes, resolutions and other documents 

should be reported to the banking regulatory agency for the record 

timely from the conclusion of relevant meetings.

The Board’s meeting minutes, resolutions and other documents 

should be reported to the banking regulatory agency banking 

regulatory and administrative authorities for the record timely 

from the conclusion of relevant meetings.

163. Article 199 

(original 

Article 

201 of the 

Articles of 

Association)

The Board sets up an office which functions as a working body. 

The office of the Board is responsible for the preparation, 

information disclosure and other routine matters of the general 

meeting of shareholders, the Board, and the various special 

committees of the Board.

The Board sets up an office which functions as a working body. 

The office of the Board is responsible for the preparation, 

information disclosure and other routine matters of the general 

shareholders’ meeting of shareholders, the Board, and the various 

special committees of the Board.
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Section 4 Special Committees of the Board of Directors

164. Article 200 

(original 

Article 

202 of the 

Articles of 

Association)

The Board establishes strategic development committee, audit 

committee, risk management committee, nomination committee, 

remuneration committee, related party transaction supervision 

committee, sannong financial service committee and consumer 

rights and interests protection committee. The Board may also 

set up other special committees or adjust the existing committees 

based on its work needs. All special committees of the Board 

shall be responsible to the Board, and perform their duties in 

accordance with the Articles of Association and the authorization 

of the Board, and their proposals shall be submitted to the Board 

for consideration and decision.

The members of each special committee consist of directors. 

Among which, the independent directors are the majority and act 

as conveners of the audit committee, nomination committee and 

remuneration committee, and the convener of the audit committee 

are accounting professionals. The Board is responsible for the 

formulation of the working rules and procedures of each special 

committee to regulate the operation of the special committees.

The Board establishes strategic development committee, audit 

committee, risk management committee, nomination committee, 

remuneration committee, related party transaction supervision 

committee, sannong financial service committee and consumer 

rights and interests protection committee. The Board may also 

set up other special committees or adjust the existing committees 

based on its work needs. All special committees of the Board 

shall be responsible to the Board, and perform their duties in 

accordance with the Articles of Association and the authorization 

of the Board, and their proposals shall be submitted to the Board 

for consideration and decision.

The members of each special committee consist of directors, 

and shall have professional knowledge or working experience 

appropriate to the duties of the special committees. Among which, 

the independent directors are the majority and act as conveners 

of the audit committee, nomination committee and remuneration 

committee, In principle, the proportion of independent directors 

in the risk management committee and the related party 

transaction supervision committee shall not be less than one-

third (1/3), and majority of members of the audit committee, the 

nomination committee and the remuneration committee shall be 

independent directors, and the chairman of the audit committee, 

the nomination committee, the remuneration committee and 

the related party transaction supervision committee shall be an 

independent director. The chairman and the convener of the 

audit committee are is an accounting professionals. The Board 

is responsible for the formulation of the working rules and 

procedures of each special committee to regulate the operation 

of the special committees.



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

- I-128 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

The special committees provide professional opinions to the Board 

or make decisions on professional matters as per the authorization 

of the Board. Each special committee should communicate 

regularly with the senior management and principals of functional 

departments on the issues of operation and risk status of the Bank, 

and put forward their opinions and suggestions. Any relevant 

resolution of the Board should be first submitted to an appropriate 

special committee for consideration. Such special committee is 

responsible to present opinions. Unless otherwise authorized by 

the Board under law, any special committee’s review opinions 

shall not replace the voting results of the Board.

The special committees provide professional opinions to the Board 

or make decisions on professional matters as per the authorization 

of the Board. Each special committee should communicate 

regularly with the senior management and principals of functional 

departments on the issues of operation and risk status of the Bank, 

and put forward their opinions and suggestions. Any relevant 

resolution of the Board should be first submitted to an appropriate 

special committee for consideration. Such special committee is 

responsible to present opinions. Unless otherwise authorized by 

the Board under law, any special committee’s review opinions 

shall not replace the voting results of the Board.

165. Article 202 

(original 

Article 

204 of the 

Articles of 

Association)

The strategic development committee of the Board is responsible 

to develop the Bank’s business objectives and long-term 

development strategy, and supervise and check the implementation 

situations of the annual business plan and investment programs.

The strategic development committee of the Board shall have 

more than three (3) members, of which the chairman is served 

by the chairman of the Board.

The strategic development committee of the Board is responsible 

to develop the Bank’s business objectives and long-term 

development strategy, and supervise and check the implementation 

situations of the annual business plan and investment programs; 

and is responsible for reviewing the management policies and 

strategies of the sustainable development and the environment, 

social and governance (ESG) of the Bank, supervising, checking 

and evaluating the implementation situations of the ESG 

development, and reviewing reports relating to the sustainable 

development and ESG.

The strategic development committee of the Board shall have 

more than three (3) members, of which the chairman is served 

by the chairman of the Board.
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166. Article 203 

(original 

Article 

205 of the 

Articles of 

Association)

The audit committee of the Board is responsible for the risk 

and compliance situation, accounting policy, financial report 

procedures and financial condition of the Bank; and is responsible 

for the annual audit of the Bank, putting forward proposals 

for engagement and replacement of external audit institution, 

preparing judgment report in the aspects of authenticity, accuracy, 

completeness and timeliness of the information set out in the 

audited financial report, and presenting it to the Board for 

examination.

The audit committee of the Board shall be composed of 

more than three (3) members. Most members are served by 

independent directors and the chairman of the committee shall 

be an independent director. Members of the audit committee 

shall have expertise and work experience in finance, auditing, 

accounting or law, etc.

The audit committee of the Board exercises the functions and 

powers of the board of supervisors as stipulated in the Company 

Law, and is responsible for the risk and compliance situation, 

accounting policy, financial report procedures and financial 

condition of the Bank; and is responsible for the annual audit 

of the Bank, putting forward proposals for engagement and 

replacement of external audit institution, preparing judgment 

report in the aspects of authenticity, accuracy, completeness 

and timeliness of the information set out in the audited financial 

report, and presenting it to the Board for examination.

The audit committee of the Board shall be composed of more than 

three (3) members non-executive directors, the majority of whom 

shall be. Most members are served by independent directors and 

the chairman of the committee shall be an independent director. 

Members of the audit committee shall have expertise and work 

experience in finance, auditing, accounting or law, etc.

The chairman of the audit committee is an accounting professional 

among the independent directors.
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167. Add an 

article as 

Article 204

(Addition) The main duties of the audit committee are:

(a) reviewing the financial statements of the Bank, auditing the 

financial information of the Bank and its disclosure;

(b) supervising and evaluating the internal control and internal 

audit of the Bank;

(c) supervising and evaluating the external audit of the Bank, 

making recommendations to the Board on engagement or removal 

of an accounting firm which carried out statutory audit on the 

financial reports of the Bank on a regular basis, and taking charge 

of the communication and coordination between internal audit 

and external audit;

(d) supervising the conduct of directors and senior management 

in the performance of their duties, and making recommendations 

on dismissal of directors and senior management violating the 

laws and regulations and regulatory provisions and the Articles 

of Association or the resolutions of the shareholders’ meeting 

of the Bank;

(e) requiring directors and senior management to rectify their 

actions when such actions have damaged the interests of the Bank;

(f) other matters prescribed by the laws and regulations and 

regulatory provisions and the Articles of Association and 

authorized by the shareholders’ meeting and the Board.
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168. Add an 

article as 

Article 205

(Addition) The audit committee is responsible for reviewing the financial 

information of the Bank and its disclosure, supervision and 

evaluation of internal and external audit as well as internal 

control. The following matters shall be submitted to the Board 

for consideration after the approval of more than half of all 

members of the audit committee:

(a) disclosure of financial information and internal control 

evaluation report in financial and accounting reports and periodic 

reports;

(b) engagement or dismissal of the accounting firm in charge of 

the auditing business of the Bank;

(c) engagement or dismissal of the chief financial officer of 

the Bank;

(d) changes in accounting policies and accounting estimates 

or correction of major accounting errors for reasons other than 

changes in accounting standards;

(e) other matters prescribed by the laws and regulations and 

regulatory provisions and the Articles of Association.

169. Add an 

article as 

Article 206

(Addition) The audit committee shall convene at least one meeting on a 

quarterly basis. Interim meeting shall be convened upon proposal 

by two (2) and more members, or when the convenor deems 

necessary. The meeting of the audit committee shall be held 

only when more than two-third (2/3) of the members are present.

Resolutions made by the audit committee shall be passed by more 

than half of the members of the audit committee.

For voting on resolutions of the audit committee, each member 

shall have one vote.

The audit committee shall prepare meeting minutes for its 

resolutions in accordance with regulations, and the members 

of the audit committee attending the meeting shall sign on the 

meeting minutes.
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The work guidelines for the audit committee shall be formulated 

by the Board. Any matters uncovered in the Articles of Association 

shall be subject to the work guidelines for the audit committee.

170. Article 208 

(original 

Article 

207 of the 

Articles of 

Association)

The responsibilities of the nomination committee of the Board 

are drawing up selecting and recruiting procedures and standards 

of directors and senior managerial members, making preliminary 

audit on the qualification of directors and senior managerial 

members and putting forward suggestions to the board of 

directors.

The nomination committee of the Board shall have more than 

three (3) members, the majority of which should be independent 

directors. The chairman of the committee shall be served by an 

independent director.

The responsibilities of the nomination committee of the Board 

are drawing up selecting and recruiting procedures and standards 

of and procedures for directors and senior managerial members 

management, making preliminary audit on the qualification of 

selecting and reviewing the candidates for directors and senior 

managerial members management and their qualifications, and 

putting forward suggestions to the board of directors. making 

recommendations to the Board on the following matters:

(a) the nomination or removal of directors;

(b) the appointment or dismissal of senior management;

(c) other matters prescribed by the laws and regulations and the 

Articles of Association of the Bank.

Where the recommendations of the nomination committee are 

not adopted or are not fully adopted by the Board, the opinions 

of the nomination committee and the specific reasons for the 

non-adoption shall be recorded in a resolution of the Board and 

disclosed accordingly.

The nomination committee of the Board shall have more than 

three (3) members, the majority of which should be independent 

directors. The chairman of the committee shall be served by an 

independent director.
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171. Article 209 

(original 

Article 

208 of the 

Articles of 

Association)

The remuneration committee of the Board is responsible for 

examining the compensation management system and policy 

of the Bank, drawing up compensation program of directors 

and senior managerial members, putting forward compensation 

program suggestions to the Board, and supervising the 

implementation of the program.

The remuneration committee of the Board shall have more than 

three (3) members, the majority of which should be independent 

directors. The chairman of the committee shall be served by an 

independent director.

The remuneration committee of the Board is responsible for 

examining the compensation management system and policy 

of the Bank, drawing up compensation program of directors 

and senior managerial members, putting forward compensation 

program suggestions formulating assessment standards for 

directors and senior management and implementation of the 

assessment, formulating and reviewing remuneration policies 

and plans such as the remuneration determination mechanism, 

decision-making process, payment of remuneration and recourse 

arrangement to stop payment for directors and senior management, 

and making recommendations to the Board, and supervising the 

implementation of the program. on the following matters:

(a) remuneration of directors and senior management;

(b) formulation or change of equity incentive plan and employee 

stock ownership plan, and the conditions for incentive participants 

to be granted with and exercise interests;

(c) arrangement of stock ownership plans for subsidiaries to be 

spun off by directors and senior management;

(d) other matters prescribed by the laws and regulations and 

regulatory provisions and the Articles of Association.

Where the recommendations of the remuneration committee are 

not adopted or are not fully adopted by the Board, the opinions 

of the remuneration committee and the specific reasons for the 

non-adoption shall be recorded in a resolution of the Board and 

disclosed accordingly.

The remuneration committee of the Board shall have more than 

three (3) members, the majority of which should be independent 

directors. The chairman of the committee shall be served by an 

independent director.
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172. Article 210 

(original 

Article 

209 of the 

Articles of 

Association)

The related party transaction supervision committee of the Board 

is responsible to manage the Bank’s connected party transactions, 

in a timely manner review and approve connected party 

transactions to control the risk of connected party transactions.

The related party transaction supervision committee of the Board 

shall have more than three (3) members and the number of 

independent directors in the committee shall not be less than 

one-third in principle, of which the chairman is an independent 

director.

The related party transaction supervision committee of the Board 

is responsible to manage the Bank’s connected party transactions, 

in a timely manner review and approve connected party 

transactions to control the risk of connected party transactions.

The related party transaction supervision committee of the 

Board shall have more than three (3) members and the number 

of independent directors in the committee shall not be less 

than one-third (1/3) in principle, of which the chairman is an 

independent director. Members of the related party transaction 

supervision committee should not include directors nominated 

by the controlling shareholder.

CHAPTER 11 SENIOR MANAGEMENT

173. Article 214 

(original 

Article 

213 of the 

Articles of 

Association)

The secretary of the Board shall be a natural person who has 

engaged in financial work for more than six (6) years or has 

engaged in relevant business work for more than ten (10) years 

(including more than three (3) years of financial work) with a 

bachelor degree or above. The qualification of the secretary of 

the Board shall be subject to the review of the banking regulatory 

agency.

Any person specified in the Article of Association hereof who 

shall not serve as a director of the Board in the Bank, shall not 

work as the secretary of the Board.

The secretary of the Board shall be a natural person who has 

engaged in financial work for more than six (6) years or has 

engaged in relevant business work for more than ten (10) years 

(including more than three (3) years of financial work) with a 

bachelor degree or above. The qualification of the secretary of 

the Board shall be subject to the review of the banking regulatory 

agency banking regulatory and administrative authorities.

Any person specified in the Article of Association hereof who 

shall not serve as a director of the Board in the Bank, shall not 

work as the secretary of the Board.
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174. Article 215 

(original 

Article 

214 of the 

Articles of 

Association)

The main responsibilities of the secretary of the Board are as 

follows:

(a) to assist directors to deal with the Board’s routine work, 

and keep providing to, reminding of and ensuring them to 

understand laws and rules, policies and requirements by domestic 

and overseas regulatory agencies on the operation of the Bank;

(b) to assist directors and presidents to carefully comply with 

the domestic and overseas laws and regulations, as well as the 

Articles of Association and other provisions;

(c) to be responsible for relevant organization and preparation 

for documents of the general meeting and the Board, to ensure 

the meeting policy to meet with legal procedure requirement, and 

supervise the condition implemented by the Board;

(d) to be responsible for organizing and coordinating information 

disclosure, to coordinate the relationship with investors and 

strengthen the Bank’s transparency;

(e) to participate and organize financing and investment activities;

(f) to deal with relation with intermediary, regulatory department 

and the media, to maintain the Bank’s good public relation;

(g) to carry out other matters authorized by the Board and other 

functions and powers required by securities regulatory agency 

where the stock of the Bank is listed.

The main responsibilities of the secretary of the Board are as 

follows:

(a) to assist directors to deal with the Board’s routine work, 

and keep providing to, reminding of and ensuring them to 

understand laws and rules, policies and requirements by domestic 

and overseas regulatory agencies on the operation of the Bank;

(b) to assist directors and presidents to carefully comply with 

the domestic and overseas laws and regulations, and regulatory 

provisions as well as the Articles of Association and other 

provisions;

(c) to be responsible for relevant organization and preparation 

for documents of the general shareholders’ meeting and the 

Board, to ensure the meeting policy to meet with legal procedure 

requirement, and supervise the condition implemented by the 

Board;

(d) to be responsible for organizing and coordinating information 

disclosure, to coordinate the relationship with investors and 

strengthen the Bank’s transparency;

(e) to participate and organize financing and investment activities;

(f) to deal with relation with intermediary, the banking regulatory 

and administrative authorities regulatory department and the 

media, to maintain the Bank’s good public relation;

(g) to carry out other matters authorized by the Board and other 

functions and powers required by securities regulatory agency 

where the stock of the Bank is listed.

175. Article 216 

(original 

Article 

215 of the 

Articles of 

Association)

Directors of the Bank or other senior managers excluding the 

Bank’s presidents, chief financial officer and supervisors, may 

serve as secretary of the Board in the Bank. Certified public 

accountants of the accounting firm and lawyers of the law firm 

employed by the Bank, shall not serve as secretary of the Board 

in the Bank.

Directors of the Bank or other senior managers excluding the 

Bank’s presidents, chief financial officer and supervisors, may 

serve as secretary of the Board in the Bank, except those who 

shall not serve as the secretary of the Board in accordance with 

laws and regulations and regulatory provisions and the Articles 

of Association. Certified public accountants of the accounting 

firm and lawyers of the law firm employed by the Bank, shall 

not serve as secretary of the Board in the Bank.
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176. Article 217 

(original 

Article 

216 of the 

Articles of 

Association)

The secretary of the Board shall be nominated by the chairman 

of the Board, and appointed or dismissed by the Board. Where a 

director serves as secretary of the Board, and such an act needs a 

decision to be made by the director and the secretary respectively, 

then the director and secretary of the Board shall not make such 

decision with a double identity.

The secretary of the Board shall be nominated by the chairman 

of the Board, and appointed or dismissed by the Board. Where a 

director serves as secretary of the Board, and such an act needs a 

decision to be made by the director and the secretary respectively, 

then the director and secretary of the Board shall not make such 

decision with a double identity.

177. Article 218 

(original 

Article 

217 of the 

Articles of 

Association)

The president responsibility system under the leadership of the 

Board is carried out in the Bank. The Bank sets up one president 

and several deputy presidents, and if necessary other senior 

managers to help the president with work.

The president, deputy presidents and other senior managers shall 

be appointed or dismissed by the Board, and their qualifications 

shall be approved by the banking regulatory agency.

The president responsibility system under the leadership of the 

Board is carried out in the Bank. The Bank sets up one (1) 

president and several deputy presidents and if necessary other 

senior managers to help the president with work.

The president, deputy presidents and other senior managers shall 

be appointed or dismissed by the Board, and their qualifications 

shall be approved by the banking regulatory agency banking 

regulatory and administrative authorities or reported in 

accordance with laws and regulations and regulatory provisions.

178. Article 219 

(original 

Article 

218 of the 

Articles of 

Association)

Any person who holds any administrative position other 

than directorship or as a supervisor in the Bank’s controlling 

shareholders, shall not act as a senior manager of the Bank. The 

senior management of the Bank shall only receive remuneration 

from the Bank, not from the controlling shareholders on behalf 

of the Bank.

Any person who holds any administrative position other 

than directorship or as a supervisor in the Bank’s controlling 

shareholders, shall not act as a senior manager of the Bank. The 

senior management of the Bank shall only receive remuneration 

from the Bank, not from the controlling shareholders on behalf 

of the Bank.
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179. Article 220 

(original 

Article 

219 of the 

Articles of 

Association)

The senior management shall report information to the Board, the 

special committees of the Board, the Board of Supervisors and the 

special committees of the Board of Supervisors to ensure that the 

Board and supervisors can receive various types of information 

timely and accurately.

The senior managers shall conform to the requirements of the 

Board to make a timely, true, accurate and complete report to 

the Board on the Bank’s business results, important contracts, 

financial conditions, risk profile and business prospects, etc.

The senior managers shall accept the supervision made by the 

board of supervisors, and shall on a regular basis provide the 

supervisory board for the information on the Bank’s business 

results, important contracts, financial conditions, risk profile 

and business prospects. The senior managers shall not obstruct 

or hinder the inspection, supervision auditing and other activities 

carried out by the supervisory board.

The business management activities conducted by the senior 

management within the scope of their power in accordance with 

the law shall be free from improper interference by shareholders 

and the board of directors.

The senior management shall report information to the Board, the 

special committees of the Board, the Board of Supervisors and the 

special committees of the Board of Supervisors to ensure that the 

Board and supervisors can receive various types of information 

timely and accurately.

The senior managers is accountable to the Board, and shall 

conform to the requirements of the Board to make a timely, 

true, accurate and complete report to the Board on the Bank’s 

business results, important contracts, financial conditions, risk 

profile and business prospects, etc management and provide 

relevant information.

The senior managers shall accept the supervision made by the 

board of supervisors, and shall on a regular basis provide the 

supervisory board for the information on the Bank’s business 

results, important contracts, financial conditions, risk profile 

and business prospects. The senior managers shall not obstruct 

or hinder the inspection, supervision auditing and other activities 

carried out by the supervisory board.

The senior management shall actively implement the resolutions 

of the shareholders’ meeting and the resolutions of the Board 

when carrying out business management activities in accordance 

with the Articles of Association and the authorization of the 

Board.

The business management activities conducted by the senior 

management within the scope of their power in accordance with 

the law shall be free from improper interference by shareholders 

and the board of directors.
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180. Article 222 

(original 

Article 

221 of the 

Articles of 

Association)

The president shall be responsible to the Board and exercise the 

following powers:

(a) to take charge of the Bank’s day-to-day administration, 

business and financial management affairs and report to the 

Board;

(b) to organize and implement the resolutions of the Board, the 

Bank’s annual plan and investment program;

(c) to develop the Bank’s establishment program for internal 

management organs;

(d) to draw up the basic management system of the Bank;

(e) to formulate the specific rules and regulations of the Bank;

(f) to nominate individuals for appointment or dismissal of deputy 

presidents and other senior management who shall be appointed 

or dismissed by the Board and appoint or dismiss responsible 

persons for various functional departments and branch offices 

excluding those persons appointed or dismissed by the Board;

(g) to establish the president accountability system, and evaluate 

the persons in charge of business departments, functional 

departments and branch offices;

The president shall be responsible to the Board and exercise the 

following powers:

(a) to take charge of the Bank’s day-to-day administration, 

business and financial management affairs and report to the 

Board;

(b) to organize and implement the resolutions of the Board, the 

Bank’s annual plan and investment program;

(c) to develop the Bank’s establishment program for internal 

management organs;

(d) to draw up the basic management system of the Bank;

(e) to formulate the specific rules and regulations of the Bank;

(f) to nominate individuals for appointment or dismissal of deputy 

presidents and other senior management who shall be appointed 

or dismissed by the Board and appoint or dismiss responsible 

persons for various functional departments and branch offices 

excluding those persons appointed or dismissed by the Board;

(g) to establish the president accountability system, and evaluate 

the persons in charge of business departments, functional 

departments and branch offices;
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(h) to authorize the members of the senior management, and 

the responsible persons for internal functional departments and 

branch offices, to become engaged in business activities;

(i) to propose to convene an interim board meeting;

(j) to determine the cancellation or merger of the Bank’s 

branch offices, to authorize or entrust presidents of branch 

banks (branches) to carry out normal business and management 

activities;

(k) to take urgent measures, and make an immediate report to 

the banking regulatory institution, the board of directors, and the 

board of supervisors, in case of a run on the Bank, and other 

major emergencies;

(l) in charge of implementing staff behavior management, 

formulating relevant systems of conduct rules of the Bank, and 

implementing resolutions of the Board;

(m) in charge of establishing data governance system, 

ensuring resource allocation for data governance, developing 

and implementing accountability and incentive mechanisms, 

establishing data quality control mechanisms, evaluating 

effectiveness and implementation of data governance, and 

regularly report to the Board;

(n) other powers granted by the Articles of Association or the 

board of directors.

The deputy presidents shall assist the president in handling work. 

Where the president is unable to fulfill its powers, then the deputy 

presidents shall exercise such powers on half of the president in 

their position arrangement order.

In exercising the above-mentioned powers, the president shall 

take advice from the Party committee of the Bank in advance 

for those matters requiring pre-study and discussion of the Party 

committee of the Bank.

(h) to authorize the members of the senior management, and 

the responsible persons for internal functional departments and 

branch offices, to become engaged in business activities;

(i) to propose to convene an interim board meeting;

(j) to determine formulate the plans on the cancellation 

establishment and cancellation or merger of the Bank’s branch 

offices, to authorize or entrust presidents of branch banks 

(branches) to carry out normal business and management 

activities;

(k) to take urgent measures, and make an immediate report 

to the banking regulatory institution, banking regulatory and 

administrative authorities and the board of directors, and the 

board of supervisors, in case of a run on the Bank, and other 

major emergencies;

(l) in charge of implementing staff behavior management, 

formulating relevant systems of conduct rules of the Bank, and 

implementing resolutions of the Board;

(m) in charge of establishing data governance system, 

ensuring resource allocation for data governance, developing 

and implementing accountability and incentive mechanisms, 

establishing data quality control mechanisms, evaluating 

effectiveness and implementation of data governance, and 

regularly report to the Board;

(n) other powers granted by the Articles of Association or the 

board of directors.

The deputy presidents shall assist the president in handling work. 

Where the president is unable to fulfill its powers, then the deputy 

presidents shall exercise such powers on half of the president in 

their position arrangement order.

In exercising the above-mentioned powers, the president shall 

take advice from the Party committee of the Bank in advance 

for those matters requiring pre-study and discussion of the Party 

committee of the Bank.
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181. Article 228 

(original 

Article 

228 of the 

Articles of 

Association)

The president may make a resignation before the expiration 

of his/her term. The specific procedures and methods for the 

resignation of the president are set forth in the employment 

contract entered into between the president and the Bank. The 

president or deputy presidents shall not leave the office until the 

exit audit is completed.

The president may make a resignation before the expiration of his/

her term. The specific procedures and methods for the resignation 

of the president are set forth in the employment contract entered 

into between the president and the Bank. The president or deputy 

presidents shall not leave the office until the exit audit on duty 

performance is completed.

182. Article 229 The Bank adopts a general counsel system and has one general 

counsel. The general counsel is a senior manager of the Bank, 

who shall be nominated by the chairman or the governor and 

appointed by the Board.

The Bank adopts a chief compliance officer (general counsel) 

system and has one general counsel. The chief compliance officer 

can concurrently serve as the The general counsel is a senior 

manager of the Bank, who. The chief compliance officer (general 

counsel) shall be nominated by the chairman or the governor and 

appointed by the Board.

183. Article 230 The specific duties of the general counsel include:

(a) to participate in operation management activities and play 

the role of legal review;

(b) to participate in major business decisions and lead legal 

agencies to carry out related work;

(c) to lead the legal management and unify and coordinate the 

legal matters in operation management;

(d) to sign for review of legal opinions;

(e) to attend the Party committee meeting and the Board meeting 

and provide legal opinions on matters involving legal issues;

(f) to be responsible for the establishment of compliance 

management work system;

(g) to play a role in formulation, implementation and supervision 

of the Articles of Association.

The chief compliance officer (general counsel) plays the role of 

legal and compliance review in the operation and management, 

and promotes the Bank’s operation in accordance with the laws 

and facilitates the compliance management.

The specific duties of the general counsel include:

(a) to participate in operation management activities and play 

the role of legal review;

(b) to participate in major business decisions and lead legal 

agencies to carry out related work;

(c) to lead the legal management and unify and coordinate the 

legal matters in operation management;

(d) to sign for review of legal opinions;

(e) to attend the Party committee meeting and the Board meeting 

and provide legal opinions on matters involving legal issues;

(f) to be responsible for the establishment of compliance 

management work system;

(g) to play a role in formulation, implementation and supervision 

of the Articles of Association.
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184. Article 231 The Bank established a general counsel report system and the 

general counsel regularly reports to the Board.

The Bank established a general counsel report system and 

the general counsel regularly reports to the Board. The chief 

compliance officer (general counsel) of the Bank shall attend 

the meetings of the Party committee and the Board meetings 

without voting rights to provide legal and compliance opinions 

on matters involving legal and compliance issues.

CHAPTER 12 BOARD OF SUPERVISORS

185. (Original 

Article 

232 of the 

Articles of 

Association)

Director, presidents and other senior managers shall not 

concurrently serve as a supervisor.

The provisions on qualification, nomination, election and 

replacement of an independent director in the Articles of 

Association of the Bank, shall apply to external supervisors.

(Deletion)

186. (Original 

Article 

233 of the 

Articles of 

Association)

Supervisors shall devote sufficient time to perform their duties 

and ensure that most of the energy is spent on the work of the 

supervisory board. Any supervisor who neither personally attends 

the supervisory meetings for twice consecutively, nor entrusts any 

other supervisor to attend such meetings, shall be deemed unable 

to perform his duties of being a supervisor; the supervisory board 

shall submit to the shareholders’ general meeting or the workers 

congress for his dismissal.

The shareholder and external supervisors shall work in the bank 

no less than fifteen (15) working days each year.

The employee supervisors shall enjoy the rights participating 

in setting regulation and provisions relating to employee’s own 

interests, and actively take part in supervising and monitor the 

regulation implementation status.

(Deletion)
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187. (Original 

Article 

234 of the 

Articles of 

Association)

The Bank should take measures to ensure supervisors’ information 

right and provide relevant information and data for the board of 

supervisors in a timely manner in accordance with the relevant 

provisions.

Supervisors shall participate actively in supervisory and 

monitoring activities organized by the Board of Supervisors, 

and have the right to conduct independent investigation, attaining 

evidence and putting forward problems and suggestions on 

supervision based on the facts.

(Deletion)

188. (Original 

Article 

235 of the 

Articles of 

Association)

A supervisor may make a resignation before the expiry of his 

term. Any supervisor intending to resign should submit a written 

resignation to the board of supervisors. An external supervisor 

intending to resign should describe the situations relevant to 

his resignation or the situations which the supervisor considers 

necessary for the Bank’s shareholders and creditors to pay 

attention in his written resignation.

(Deletion)

189. (Original 

Article 

236 of the 

Articles of 

Association)

Where the term of a supervisor expires but no timely re-election 

takes place, or a supervisor’s resignation during his term of office 

leads to the number of the members of the supervisory board to 

be less than a quorum, then the original supervisor shall continue 

to perform the duties as a supervisor in accordance with the laws, 

administrative regulations and the Articles of Association prior 

to the election of a new supervisor.

(Deletion)

190. (Original 

Article 

237 of the 

Articles of 

Association)

Supervisors shall abide by laws, administrative regulations and 

the Articles of Association of the Bank and perform faithful, 

honest and diligent supervision duties. Supervisors shall not 

utilize their powers to accept bribes or other illegal income, or 

seize any of the Bank’s assets. Supervisors should ensure that the 

information disclosed by the Bank is true, accurate and complete, 

and sign written confirmation opinions for the periodic reports.

(Deletion)

191. (Original 

Article 

238 of the 

Articles of 

Association)

Supervisors shall not utilize their association relation to damage 

the interests of the Bank. In case of any damage resulting in losses 

to the Bank, relevant supervisors shall be liable for compensation. 

Where supervisors are in violation of laws, administrative 

regulations, departmental rules or the Articles of Association in 

performing the Bank’s duties, resulting in losses to the Bank, 

such supervisors shall be liable for compensation.

(Deletion)
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192. (Original 

Article 

239 of the 

Articles of 

Association)

The Bank sets up the board of supervisors. The board of supervisors 

consists of seven (7) to nine (9) supervisors, and the number of 

external supervisors and employee supervisors shall be not less 

than one third of the total number of supervisors, respectively. 

The board of supervisors has one (1) chief supervisor (chairman 

of the board of supervisors), who is responsible for convening and 

presiding over the meetings of the board of supervisors; Where 

the chief supervisor (chairman of the board of supervisors) cannot 

or does not perform its duties, another supervisor may be elected 

with the consent of more than half of all supervisors, who shall 

convene and preside over meetings of the board of supervisors.

A supervisor or an external supervisor, shall be elected, dismissed 

and replaced by the general meeting of shareholders. Any 

employee serving as a supervisor shall be appointed, dismissed 

and replaced by the Bank’s meeting of employee representatives 

by means of democratic election. Supervisors may serve another 

term if re-elected. Each term of supervisor is three (3) years, 

with starting date calculated from being elected by the general 

meeting or meeting of employee representatives.

The board of supervisors shall consist of shareholder supervisors, 

external supervisors and employee supervisors.

The appointment and removal of the chief supervisors (chairman 

of the board of supervisors) shall be subject to the approval of 

more than 2/3 of all the members of the supervisory board.

(Deletion)
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193. (Original 

Article 

240 of the 

Articles of 

Association)

The board of supervisors as the internal supervisory body in the 

Bank, shall be responsible to the shareholders’ general meeting, 

and exercise the following powers:

(a) to supervise and check the Bank’s financial matters;

(b) to supervise the Bank’s directors, president and other senior 

managers when they perform their duties in the Bank, and present 

removal proposal for, report to the board of directors or the 

general meetings, bring lawsuits against or report directly to the 

CSRC and its agencies, the stock exchanges or other authorities 

on such persons violating laws, administrative regulations, the 

Articles of Association or resolutions of the shareholders’ general 

meeting;

(c) to request the above-mentioned persons to make correction 

when such persons damage the interests of the Bank;

(d) to review Periodic Reports prepared by the Board and submit 

written audit opinions; check the financial information including 

financial reports, business reports and profit distribution plan, 

which the Board intends to submit to the shareholders’ general 

meeting; where any questionable issue is found, to entrust a 

certified public accountant, or certified accountant to assist in 

rechecking such financial information in the name of the Bank;

(e) to propose to convene an Extraordinary General Meeting 

(EGM); to convene and to preside over the general meetings 

of shareholders, where the Board does not perform the duty 

stipulated by the Articles of Association to convene and to preside 

over such meetings;

(Deletion)
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(f) to present a proposal to the general meetings of shareholders;

(g) to represent the Bank to negotiate with the Bank’s directors, 

presidents and other senior managers; in accordance with the 

provisions of Company Law, file a suit against such directors, 

presidents and other senior managers;

(h) to conduct an investigation when finding that the Bank is 

running abnormally;

(i) to conduct an outgoing audit for directors and senior managers;

(j) to supervise the Board in establishing sound operating 

philosophy, value criterion and setting development strategies 

that meet requirement of the practices of the Bank, as well as 

assessing regularly whether the development strategies set by the 

Board are scientific, appropriate and stable, so as to formulate 

the assessment report;

(k) to supervise the Bank’s business decision-making, risk 

management and internal control and urge its rectification;

(l) to supervise the procedure of the election and appointment 

of directors;

(m) to conduct a comprehensive evaluation for duty performance 

of directors, supervisors and senior management;

(n) to supervise the implementation of the compensation 

management system and policy of the Bank, and supervise 

whether the compensation program for senior management is 

scientific and appropriate;
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(o) to assume ultimate liability for the performance appraisal of 

the directors and supervisors of the Bank;

(p) responsible for supervising and evaluating of the performance 

of due diligence of the board of directors and senior management 

in the data governance;

(q) other powers granted by the laws, administrative regulations 

and departmental rules, and by the Articles of Association and 

the general meetings of shareholders.

Supervisors may attend the board meetings and the meeting of 

the special committee of the board, and have the right to raise 

inquiries or suggestions for resolutions of the Board and the 

meeting of the special committee of the board; assign supervisors 

to attend senior management meetings of the Bank, if necessary, 

and may inquire about or put forth proposals on matters on 

resolutions of the meetings.

194. (Original 

Article 

241 of the 

Articles of 

Association)

The supervisory board shall employ a law firm, an accounting 

firm and other professional institutions to help exercise its 

powers, if necessary. Costs incurred from that shall be borne 

by the Bank.

(Deletion)



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

- I-147 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

195. (Original 

Article 

242 of the 

Articles of 

Association)

The board of supervisors should be regularly informed of the 

situations of the audit work of the board of directors.

The board of supervisors shall have the right to require the 

Bank’s directors, presidents and other senior managers as well 

as functional departments to provide relevant information and 

make relevant explanations. They shall be entitled to have access 

to the Bank’s books, records or certificates at any time, and 

learn relevant situations from the Bank’s relevant staff and 

departments. In this regard, such staff and departments should 

provide active cooperation.

The profit distribution plan prepared by the Board shall be sent 

to the board of supervisors. The board of supervisors shall voice 

its opinions within five (5) days after the receipt. The supervisory 

board, if not expressing any opinion beyond this period, shall be 

deemed to have agreed.

(Deletion)

196. (Original 

Article 

243 of the 

Articles of 

Association)

The supervisory board shall develop the rules of procedure for the 

board of supervisors to specify the rules of procedure and voting 

procedures for the board of supervisors, ensuring efficiency and 

scientific decision-making of the board of supervisors. Rules of 

procedure is prepared by the board of supervisors and is approved 

by the shareholders’ general meeting.

(Deletion)

197. (Original 

Article 

244 of the 

Articles of 

Association)

The board of supervisors based on work needs may set up a 

nomination committee, an audit committee, a due diligence 

supervision committee, and an internal control and review 

committee. The board of supervisors may establish other special 

committees or adjust the existing committees based on its work 

needs. Each special committee shall be expressly authorized to 

assist the supervisory board in performing its duties. The working 

rules and work procedures for each special committee shall be 

developed by the supervisory board.

(Deletion)

198. (Original 

Article 

245 of the 

Articles of 

Association)

Intended resolutions of the supervisory board should be first 

submitted to an appropriate special committee for consideration 

and the special committee shall present consideration opinions. 

Unless otherwise authorized by the supervisory board under law, 

the consideration opinions made by each special committee shall 

not replace the voting results of the supervisory board.

(Deletion)
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199. (Original 

Article 

246 of the 

Articles of 

Association)

The nomination committee of the Supervisory Board is 

responsible for selection and appointment procedures and criteria 

of a supervisor, and to make a preliminary review for qualification 

of supervisor candidates, as well as to propose suggestions to 

the Supervisory Board; to supervise selection and appointment 

procedures of directors; to make comprehensive assessment 

on duties performance of directors, supervisors and senior 

managers, and report to the Supervisory Board; to supervise the 

compensation management system of the Bank and review the 

rationality and reasonability of the compensation program for 

the senior managers.

The nomination committee of the Supervisory Board shall have 

more than three (3) members, of which the chairman should be 

an external supervisor.

(Deletion)

200. (Original 

Article 

247 of the 

Articles of 

Association)

The audit committee of the Supervisory Board is responsible 

to draft inspection and supervision programs for the financial 

activities of the Bank; to draft an audit program for the business 

decision-making, risk management and internal control of the 

Bank.

The audit committee of the supervisory board shall have more 

than three (3) members, of which the chairman should be an 

external supervisor.

(Deletion)

201. (Original 

Article 

248 of the 

Articles of 

Association)

The due diligence supervision committee of the Supervisory 

Board is responsible to supervise and inspect due diligence 

situations of the board of directors, and senior managers.

The due diligence supervision committee of the Supervisory 

Board shall have more than three (3) members.

(Deletion)

202. (Original 

Article 

249 of the 

Articles of 

Association)

The internal control and review committee of the Supervisory 

Board is responsible for organizing the audit and assessment 

of the Bank’s business decision-making, risk management and 

internal control.

The internal control and review committee of the Supervisory 

Board shall have more than three (3) members, of which the 

chairman should be an external supervisor.

(Deletion)
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203. (Original 

Article 

250 of the 

Articles of 

Association)

The board of supervisors shall hold at least four meetings each 

year, which shall be convened by the chief supervisor (chairman 

of the board of supervisors). A supervisor may propose to convene 

temporary meetings of the board of supervisors.

(Deletion)

204. (Original 

Article 

251 of the 

Articles of 

Association)

The supervisory committee shall convene a temporary meeting 

of the board of supervisors within ten (10) days, in case of any 

of the following situations:

(a) when any supervisors propose the convening;

(b) where resolutions violating laws, regulations, rules, various 

orders and requirements of the regulatory authorities, the Articles 

of Association of the Bank, resolutions made by the shareholders’ 

general meeting and other relevant regulations are approved by 

the shareholders’ general meeting and the meeting of the Board 

of Directors;

(c) where the misconducts of the directors and the senior 

management will seriously damage the interests of the Bank or 

cause adverse impact to the Bank in the market;

(d) where an action is brought against the Bank, directors, 

supervisors or the senior management by shareholders;

(e) where the Bank, directors, supervisors or the senior 

management are punished by the regulatory authorities or 

publicly condemned by stock exchanges;

(f) where it is requested by the regulatory authorities;

(g) where other circumstances provided by laws, regulations, 

administrative rules and the Articles of Association of the Bank 

occur.

(Deletion)
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205. (Original 

Article 

252 of the 

Articles of 

Association)

A written notice (including direct notification, email or fax) 

regarding the meetings of the supervisory board, shall be sent to 

all supervisors at least ten (10) days before the holding of such 

meetings, stating relevant subject matters of meeting. The notice 

involving temporary meetings of the supervisory board shall be 

delivered to all supervisors five (5) days before the holding of 

such meetings. However, a temporary meeting of the board of 

supervisors may not be subject to the aforementioned time limits 

of such meeting notice, in case of an emergency.

(Deletion)

206. (Original 

Article 

253 of the 

Articles of 

Association)

A notice regarding the meetings of the supervisory board shall 

include the following:

(a) the date, location and deadline of meeting;

(b) methods of holding the meeting;

(c) reasons and subjects submitted to the meeting for consideration;

(d) the convener and presider of the meeting, the proponent of 

the provisional meeting;

(e) meeting information needed for the voting of supervisors;

(f) the request for the supervisors to attend the meeting in person 

or by entrusting other supervisors;

(g) liaison person and contact methods;

(h) the date of sending notice.

Oral meeting notice shall at least include items (a) and (b) above, 

and the explanation that an interim board meeting shall be held 

as early as possible under the urgent circumstances.

(Deletion)

207. (Original 

Article 

254 of the 

Articles of 

Association)

A meeting of the supervisory board shall not be held until more 

than half of all supervisors are present.

(Deletion)



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

- I-151 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

208. (Original 

Article 

255 of the 

Articles of 

Association)

Supervisors should personally attend meetings after the receipt 

of such written notice. A supervisor unable to attend such a 

meeting for any reason, may in writing entrust another supervisor 

to attend that meeting on behalf. An external supervisor unable 

to be present, may entrust another external supervisor to attend 

the meeting on behalf.

A proxy shall set forth the name of an agent, proxy matters, 

authorization scope and expiry date, and shall be signed or sealed 

by the entrusting party.

The entrusted party shall, within its authorization limits, exercise 

the rights as a supervisor at that meeting. The supervisors neither 

attending the meetings nor entrusting a representative, shall be 

deemed as a waiver of their voting right at that meeting.

(Deletion)

209. (Original 

Article 

256 of the 

Articles of 

Association)

Where one external supervisor personally attends less than 2/3 

of the total number of on-site meetings of the supervisory board 

within one year, then the supervisory board or the shareholders 

individually or jointly holding more than 5% of the total voting 

shares of the Bank may submit to the shareholders’ general 

meeting for dismissal of the external supervisor.

(Deletion)

210. (Original 

Article 

257 of the 

Articles of 

Association)

The meeting convened by the Board of Supervisors may take two 

voting forms: on-site voting and voting via written resolutions. 

For the latter, the voting items via written resolutions and 

background material shall be sent to all supervisors at least (3) 

days prior to the voting, setting forth the reasons clearly to ensure 

that supervisors could express their views fully.

(Deletion)

211. (Original 

Article 

258 of the 

Articles of 

Association)

The board of supervisors shall follow the principle of voting 

proposals one by one, that is to say that a proposal is voted after 

consideration, and a next proposal shall not be voted before the 

completion of voting a proposal. Each supervisor shall have 

one vote.

(Deletion)

212. (Original 

Article 

259 of the 

Articles of 

Association)

The board of supervisors may require the Bank’s directors, senior 

managers and internal and external auditors to attend its meetings 

(without voting rights) for answering the issues concerned by 

supervisors.

(Deletion)
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213. (Original 

Article 

260 of the 

Articles of 

Association)

The meetings of the supervisory board shall vote proposals by 

a show of hands or by open ballot. According to voting results, 

the chief supervisor (chairman of the board of supervisor) shall 

announce and report the approval results of the resolutions, and 

the result of the votes should be recorded in the meeting minutes.

(Deletion)

214. (Original 

Article 

261 of the 

Articles of 

Association)

Relevant resolutions and reports of the supervisory board shall 

be adopted with the consent of more than 2/3 of all members of 

the supervisory board.

Where some supervisors have principle difference in views on 

resolutions or reports, such views should be presented in relevant 

resolutions or reports.

(Deletion)

215. (Original 

Article 

262 of the 

Articles of 

Association)

Supervisors shall take responsibility to the resolution of the 

supervisory board. However, those supervisors who already raise 

objection and recorded in the minutes, shall be exempted from 

such liability.

(Deletion)

216. (Original 

Article 

263 of the 

Articles of 

Association)

Meetings of the board of supervisors should have minutes, which 

shall be signed by supervisors and recorders present at such 

meetings. Supervisors shall have the right to request recorders 

to make a descriptive record of their speeches at the meetings. 

Minutes of the meeting of the supervisory board shall be kept 

permanently as the file of the Bank.

(Deletion)

217. (Original 

Article 

264 of the 

Articles of 

Association)

Documents such as meeting minutes and resolutions of the 

supervisory board should be reported to the banking regulatory 

agency for the record after the end of that meeting in a timely 

manner.

(Deletion)
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218. (Original 

Article 

265 of the 

Articles of 

Association)

The meeting minutes of the board of supervisors shall include 

the following:

(a) the date and location of meeting, and the name of convener;

(b) the names of supervisors and entrusted supervisors (proxies) 

present at that meeting;

(c) agenda;

(d) speech points of supervisors;

(e) voting method and result on each resolution (voting results 

should state the number of positive, negative or abstention votes).

(Deletion)

219. (Original 

Article 

266 of the 

Articles of 

Association)

Reasonable costs arising from the supervisory board’s exercising 

the powers shall be borne by the Bank.

(Deletion)

220. (Original 

Article 

267 of the 

Articles of 

Association)

The supervisory board sets up an office, which as the working 

body of the board of supervisors, is responsible to prepare 

the meetings for the board of supervisors and its each special 

committee, and handle other routine matters.

(Deletion)

221. (Original 

Article 

268 of the 

Articles of 

Association)

The chief supervisors (chairman of the board of supervisors) 

should be served by a full-time person.

The chief supervisor (chairman of the board of supervisors) 

shall at least meet the qualification requirements in one certain 

expertise such as accounting, audit, finance and law, as well as 

working experience, satisfying qualification as chief supervisor 

(chairman of the board of supervisors) that are stipulated by the 

laws and regulations.

The chief supervisor (chairman of the board of supervisors) may 

be re-elected, with each term of three (3) years. An outgoing 

audit shall be conduct for the chief supervisor (chairman of the 

board of supervisors) when leaving its position.

(Deletion)
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222. (Original 

Article 

269 of the 

Articles of 

Association)

The chief supervisor (chairman of the board of supervisors) shall 

exercise the following powers:

(a) to convene and preside over meetings of the board of 

supervisors;

(b) to organize to perform the duties of the board of supervisors;

(c) to review and sign the supervisory board’s reports, resolutions 

and other important documents;

(d) to report work to the general meeting of shareholders on 

behalf of the board of supervisors;

(e) other powers required by the laws and regulations and the 

Articles of Association, to be exercised.

(Deletion)

223. (Original 

Article 

270 of the 

Articles of 

Association)

The external supervisor system is carried out in the Bank. An 

external supervisor refers to the supervisor who only serves as 

a supervisor in the Bank and has no relationship with the Bank 

or its shareholders and actual controller of the Bank, affecting 

its independent and objective judgment.

(Deletion)

224. (Original 

Article 

271 of the 

Articles of 

Association)

An external supervisor may serve another term, if re-elected at 

expiry of one term, with the same term with that of a director 

in the Bank. However, the total term for an external supervisor 

serving for the Bank shall not be accumulated for more than 

six (6) years.

(Deletion)

225. (Original 

Article 

272 of the 

Articles of 

Association)

External supervisors shall enjoy the rights as a supervisor, 

supervise the board of directors, senior management and their 

members, and perform work within the power scope of the 

board of supervisors.

(Deletion)

226. (Original 

Article 

273 of the 

Articles of 

Association)

The Bank shall provide the working conditions necessary for 

external supervisors to perform their duties. While external 

supervisors to fulfill their duties, the relevant personnel of the 

Bank shall actively cooperate with them, and shall not interfere 

with their independent exercise of the powers by means of refusal, 

obstruction or concealment.

(Deletion)
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CHAPTER 12 QUALIFICATIONS AND OBLIGATIONS OF DIRECTORS, PRESIDENTS AND OTHER SENIOR MANAGERS MANAGEMENT

227. Article 232 

(original 

Article 

274 of the 

Articles of 

Association)

The Bank’s directors, supervisors, presidents and other 

senior management shall be served by a natural person. The 

qualifications of directors, chief supervisors (chairman of the 

board of supervisors), presidents and other senior management 

shall comply with the provisions of the laws, regulations and the 

banking regulatory institution, and shall be subject to approval 

by the banking regulatory institution.

The Bank’s directors, supervisors, presidents and other 

senior management shall be served by a natural person. The 

qualifications of directors, chief supervisors (chairman of the 

board of supervisors), presidents and other senior management 

shall comply with the provisions of the laws, and regulations 

and the banking regulatory institution, and regulatory provisions 

and shall be subject to approval by the banking regulatory 

institution banking regulatory and administrative authorities or 

report in accordance with the laws and regulations and regulatory 

provisions.

228. Article 233 

(original 

Article 

275 of the 

Articles of 

Association)

Directors, supervisors, presidents and other senior managers of 

the Bank shall meet the following basic conditions:

(a) shall be with full civil capacity;

(b) shall possess good legal compliance record;

(c) shall have good character and reputation;

(d) shall possess relevant knowledge, experience and abilities 

commensurate with designated position;

(e) shall have good records in economic and financial practices;

(f) financial stability of individuals and families;

Directors, supervisors, presidents and other senior managers of 

the Bank shall meet the following basic conditions:

(a) shall be with full civil capacity;

(b) shall possess good legal compliance record and a record of 

integrity practices;

(c) shall have good character and reputation;

(d) shall possess relevant knowledge, experience and abilities 

commensurate with designated position;

(e) shall have good records in economic and financial practices;

(f) financial stability of individuals and families;
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(g) shall possess independence required for designated position;

(h) shall fulfill the loyalty and diligence obligations to the Bank;

(i) other criteria required by the regulatory authority.

It will be regarded as failing to satisfy the conditions specified 

in items (b), (c) and (e) of paragraph 1 of this Article under any 

of the following circumstances:

(a) the person has intentional and gross negligence criminal 

records;

(b) the person has any bad conduct that violates of social morality 

resulting in a bad influence;

(c) the person bears personal liabilities or direct leadership 

liabilities for any illegal or rule-breaking business activity or any 

material losses of the institution for which the person previously 

worked, in a serious case;

(g) shall possess independence required for designated position;

(h) shall fulfill the loyalty and diligence obligations to the Bank;

(i) other criteria required by the regulatory authority laws 

and regulations and regulatory provisions and the Articles of 

Association.

It will be regarded as failing to satisfy the conditions specified 

in items (b), (c) and (e) of paragraph 1 of this Article under any 

of the following circumstances:

(a) the person has intentional and gross negligence criminal 

records has been convicted for endangering national security, 

committing terrorist activities, corruption, bribery, embezzlement, 

misappropriation of property, crimes committed by organizations 

of a gangland nature, or destruction of the socialist market-

oriented economic order, or has been deprived of his political 

rights due to the crimes, and has a record of committing crimes 

with other intent or gross negligence;

(b) the person has any bad conduct that violates of social morality 

resulting in a bad influence;

(c) the person bears personal direct liabilities or direct leadership 

liabilities for any illegal or rule-breaking business activity or any 

material losses of the institution for which the person previously 

worked, in a serious case;
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(d) the person serves or served as a director (a member of council) 

or a member of senior management of the institution that has 

been taken over, cancelled, declared bankrupt or whose business 

license has been revoked, unless proving that this person assumes 

no personal liability for that;

(e) the person violates professional ethics or code of conduct, 

or seriously neglects duties, resulting in significant loss or a 

bad influence;

(f) the person instigates, or participates in an employer confronting 

legal supervision or case investigation;

(g) directors (or council members) and senior management being 

permanently disqualified, or penalized by regulatory authorities 

and other financial regulatory departments, and penalties 

accumulated twice;

(h) the person who does not satisfy the requirements of the 

relevant laws and regulations, but takes improper means to obtain 

approval for qualification.

(d) the person serves or served as a director (a member of council) 

or a member of senior management of the institution that has 

been taken over, cancelled, declared bankrupt or whose business 

license has been revoked, unless proving that this person assumes 

no personal liability for that takeover, cancellation, declaration 

of bankrupt or revocation of business license of the institution 

for which the person previously worked;

(e) the person violates professional ethics or code of conduct, 

or seriously neglects duties, resulting in significant loss or a 

bad influence;

(f) the person instigates, or participates in an employer confronting 

legal supervision or case investigation;

(g) directors (or council members) and senior management being 

permanently disqualified, or penalized by regulatory authorities 

and other financial regulatory departments, and penalties 

accumulated twice the person have been identified by government 

department as an object for joint punishment for dishonesty due 

to serious dishonesty and punished accordingly in the banking 

industry, or had other records of serious dishonesty within the 

last five (5) years;

(h) the person have been disqualified from holding office for 

a certain period of time before the expiration of that period, or 

have been disqualified from holding office for life;

(i) the person have been subject to a market ban by a regulatory 

authority or other financial management authority, the period of 

which has not yet exceeded five (5) years;
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It will be regarded as incompliance with conditions specified in 

items (f) and (g) of paragraph 1 of this Article under any of the 

following circumstances:

(a) the person or his/her spouse has a large amount of overdue 

debts and fails to repay them, including but not limited to overdue 

debts in the Bank;

(b) the person or his/her spouse and other close relatives jointly 

holding more than 5% of the Bank’s shares or equity interest, 

obtain(s) the total credits from the Bank which significantly 

exceed the net value of the equity held in the Bank;

(c) the person and shareholders controlled by him/her jointly 

holding more than 5% of the Bank’s shares or equity interest, 

obtain(s) the total credits from the Bank which significantly 

exceed the net value of the equity held in the Bank;

(d) the person or his/her spouse holds a position in the shareholder 

holding more than 5% of the Bank’s shares or equity interest, and 

the shareholder’s total credits from the Bank significantly exceeds 

the net value of the equity held in the Bank, unless proving that 

such credit has no relationship with person or his/her spouse;

(j) the person who does not satisfy the requirements of the 

relevant laws and regulations, but takes improper means to obtain 

approval for qualification when failing to satisfy any of the 

qualification requirements prescribed by the laws and regulations 

and regulatory provisions and the Articles of Association.

It will be regarded as incompliance with conditions specified in 

items (f) and (g) of paragraph 1 of this Article under any of the 

following circumstances:

(a) the person or his/her spouse has a large amount of overdue 

debts and fails to repay them, including but not limited to overdue 

debts in the Bank;

(b) the person or his/her spouse and other his/her close relatives 

jointly holding more than 5% of the Bank’s shares or equity 

interest, obtain(s) the total credits from the Bank which 

significantly exceed the net value of the equity held in the Bank;

(c) the person and shareholders controlled by him/her jointly 

holding more than 5% of the Bank’s shares or equity interest, 

obtain(s) the total credits from the Bank which significantly 

exceed the net value of the equity held in the Bank;

(d) the person or his/her spouse holds a position in the shareholder 

holding more than 5% of the Bank’s shares or equity interest, and 

the shareholder’s total credits from the Bank significantly exceeds 

the net value of the equity held in the Bank, unless proving that 

such credit has no relationship with person or his/her spouse;
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(e) other situations in which the person’s other positions have 

obvious conflicts of interest with a proposed position or a current 

position in the Bank, or obviously disperses his/her time and 

effort for performing duties in the Bank;

(f) the regulatory authority based on the substance over form 

principle, determines that the minimum regulatory requirements 

are not met in terms of financial condition and independence.

(e) other situations in which the person’s other positions have 

obvious conflicts of interest with a proposed position or a current 

position in the Bank, or obviously disperses his/her time and 

effort for performing duties in the Bank;.

(f) the regulatory authority based on the substance over form 

principle, determines that the minimum regulatory requirements 

are not met in terms of financial condition and independence.

The term of close relatives referred in this Article includes 

spouses, parents, children, brothers and sisters, grandparents, 

maternal grandparents, grandchildren and maternal grandchildren.

229. Article 234 

(original 

Article 

276 of the 

Articles of 

Association)

Any person shall not serve as a director, a supervisor, the 

president or any other senior manager in the Bank, in any of 

the following situations:

(a) no or limited capacity for civil conduct;

(b) less than five (5) years after the end of criminal penalty 

due to corruption, bribery, embezzlement of property and 

misappropriation of property or destruction of the socialist 

market-oriented economic order, or less than five (5) years after 

the end of deprivation of political rights for a crime;

(c) acting as a director, a superintendent, or a manager of a 

bankrupt liquidation company or enterprise, and assume 

bankruptcy personal responsibility for its bankruptcy, less than 

three (3) years from the date of completion of the company’s 

bankruptcy liquidation;

(d) serving as a legal representative of a company or enterprise 

whose business license is revoked due to its breach of laws, and 

assume personal responsibility for this, less than three (3) years 

from the date of the revocation of the business license;

(e) failing to repay a large amount of debt due;

Any person shall not serve as a director, a supervisor, the 

president or any other senior manager in the Bank, in any of 

the following situations:

(a) no or limited capacity for civil conduct;

(b) less than five (5) years after the end of criminal penalty 

due to corruption, bribery, embezzlement of property and 

misappropriation of property or destruction of the socialist 

market-oriented economic order, or less than five (5) after the 

end of deprivation of political rights for a crime, or less than 

two (2) years since the expiration of the period of probation for 

a suspended sentence;

(c) acting as a director, a superintendent, or a manager of a 

bankrupt liquidation company or enterprise, and assume 

bankruptcy personal responsibility for its bankruptcy, less than 

three (3) years from the date of completion of the company’s 

bankruptcy liquidation;

(d) serving as a legal representative of a company or enterprise 

whose business license is revoked or which is ordered to 

close down due to its breach of laws, and assume personal 

responsibility for this, less than three (3) years from the date of 

the revocation of the business license or order for closure of the 

company or enterprise;

(e) failing to repay a large amount of debt due and being listed 

as dishonest person subject to execution by the People’s Court;
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(f) violating the criminal laws and investigated by judicial 

authorities, with the case not yet closed;

(g) other persons who shall not serve as a business leader, as 

stipulated by laws and administrative regulations;

(h) a non-natural person;

(i) decided by the competent authority to be in violation of the 

provisions of the relevant securities laws, or involved in fraud 

or dishonesty;

(j) other persons who shall not serve as a director, a supervisor 

or a senior manager of the Bank, as specified by the regulatory 

authority.

(f) violating the criminal laws and investigated by judicial 

authorities, with the case not yet closed having been subject to 

a market ban by the CSRC, the period of which has not expired;

(g) other persons who shall not serve as a business leader, as 

stipulated by laws and administrative regulations having been 

publicly identified by any stock exchange to be unsuitable 

for serving as the director and senior management of a listed 

company, the period of which has not expired;

(h) a non-natural person;

(i) decided by the competent authority to be in violation of the 

provisions of the relevant securities laws, or involved in fraud 

or dishonesty;

(h) other persons who shall not serve as a director, a supervisor 

or a senior manager of the Bank, as specified by the regulatory 

authority laws and regulations and regulatory provisions and the 

Articles of Association.

230. Add an 

article as 

Article 235

(Addition) The directors shall comply with the laws and regulations and 

regulatory provisions and the Articles of Association, and have 

fiduciary obligations to the Bank and shall take measures to avoid 

conflicts between their personal interests and the interests of the 

Bank, and shall not use their authority to seek improper benefits.

The directors have the following fiduciary obligations to the 

Bank:

(a) not to misappropriate the properties of the Bank or 

misappropriate the funds of the Bank;

(b) not to deposit the Bank’s funds in any accounts opened in 

their names or in the name of any other individuals;

(c) abide by the regulations on integrity, not to abuse their powers 

to accept bribes or other illegal income, not to misappropriate the 

properties of the Bank and not to provide a guarantee for others 

with the property of the Bank;
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(d) not to directly or indirectly enter into contracts or conduct 
transactions with the Bank without reporting to the Board or the 
shareholders’ meeting and without being passed by the Board or 
the shareholders’ meeting by resolutions in accordance with the 
provisions of the Articles of Association;

(e) not to use their position to seek business opportunities that 
should be available to the Bank for themselves or others, but 
except where such business opportunities have been reported to 
the Board or the shareholders’ meeting and passed by resolutions 
of the shareholders’ meeting, or where the Bank is unable to 
take advantage of such business opportunities in accordance 

with the laws and regulations and regulatory provisions or the 
Articles of Association;

(f) not to operate any business for themselves or others which is 
of the same type as the Bank’s business without reporting to the 
Board or shareholders’ meeting and being passed by resolutions 
of the shareholders’ meeting;

(g) not to accept commissions of transactions between other 
parties and the Bank for personal use;

(h) not to disclose the State secrets, work secrets and business 
secrets of the Bank that he/she is aware of without authorization;

(i) not to use their connection relationships to harm the interests 
of the Bank;

(j) other fiduciary obligations as stipulated by the laws and 

regulations and regulatory provisions and the Articles of 
Association.

Any income derived by the directors in violation of this Article 
shall belong to the Bank; and any loss caused to the Bank shall 
be liable by the directors for compensation.

When the close relatives of the directors and senior management, 
the enterprises directly or indirectly controlled by the directors 
and senior management or their close relatives, and the connected 
persons who have other connected relationships with the 
directors and senior management enter into contracts or conduct 
transactions with the Bank, the provisions in item (d) of the 
second paragraph of this Article shall apply.
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231. Article 236 

(Original 

Article 

146 of the 

Articles of 

Association)

Directors should, in a cautious, serious and diligent manner, 

exercise the rights conferred by the Bank, to ensure that:

(a) the business activities of the Bank comply with the national 

laws, administrative regulations and the requirements of the 

national economic policies, and do not go beyond the business 

scope set forth in its business license;

(b) all shareholders are treated equally;

(c) they carefully read the Bank’s business and financing reports, 

to keep abreast of the business operation and management status; 

and they should make written comments on the Bank’s periodic 

reports to ensure that the information disclosed by the Bank is 

true, accurate and complete;

(d) they should personally exercise the management and disposal 

rights legally entrusted by the Bank to them, and should not 

be manipulated by others; they shall not transfer such disposal 

rights to others, unless permitted by the laws and administrative 

regulations, or with the informed approval by the general meeting;

(e) they shall truthfully provide relevant information and data 

to the board of supervisors; they shall not obstruct the board of 

supervisors or supervisors to exercise the powers; during the 

performance of their duties, they shall accept legal supervision 

and reasonable suggestions by the board of supervisors;

(f) other diligence obligations stipulated by laws and 

administrative regulations, departmental rules and the Articles 

of Association.

Directors should, in a cautious, serious and diligent manner, 

exercise comply with the laws and regulations and regulatory 

provisions and the Articles of Association, and have diligence 

obligations to the Bank and perform duties with reasonable care 

normally expected of a manager in the best interests of the Bank.

The directors have the following diligence obligations to the Bank 

the rights conferred by the Bank, to ensure that:

(a) to prudently, conscientiously and diligently exercise rights 

conferred by the Bank to ensure that the business activities of 

the Bank comply with the national laws, administrative and 

regulations and regulatory provisions and the requirements of the 

national economic policies, and do not go beyond the business 

scope set forth in its business license;

(b) all shareholders are should be treated equally;

(c) they carefully read the Bank’s business and financing reports, 

to keep abreast of the business operation and management status; 

and they should make written comments on the Bank’s periodic 

reports to ensure that the information disclosed by the Bank is 

true, accurate and complete;

(d) they should personally exercise the management and disposal 

rights legally entrusted by the Bank to them, and should not 

be manipulated by others; they shall not transfer such disposal 

rights to others, unless permitted by the laws and administrative 

regulations and regulatory provisions, or with the informed 

approval by the general shareholders’ meeting;

(e) they shall truthfully provide relevant information and data 

to the board of supervisors audit committee; they shall not 

obstruct the board of supervisors or supervisors audit committee 

to exercise the powers; during the performance of their duties, 

they shall accept legal supervision and reasonable suggestions 

by the board of supervisors audit committee;

(f) other diligence obligations stipulated by laws and 

administrative regulations, and departmental rules regulatory 

provisions and the Articles of Association.
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232. Article 237 

(original 

Article 

227 of the 

Articles of 

Association)

The senior management of the Bank shall comply with the laws, 

administrative regulations and the Articles of Association of the 

Bank, fulfill faithful and diligence obligations, and safeguard the 

best interests of the Bank and all shareholders. The Bank’s senior 

management and employees at all levels, if their violation of 

laws and regulations, or malpractice and other serious dereliction 

of duty, result in prejudice to the interests of the Bank and its 

public shareholders, should bear the corresponding economic 

and legal responsibilities.

The senior management of the Bank shall comply with the laws, 

administrative and regulations and regulatory provisions and the 

Articles of Association of the Bank, fulfill faithful and diligence 

obligations, and safeguard the best interests of the Bank and 

all shareholders.

The circumstances under which a person may not serve as a 

director and the provisions concerning the management system 

for resignations as mentioned in the Articles of Association shall 

also apply to senior management. The provisions concerning the 

directors’ faithful and diligence obligations in the Articles of 

Association shall also apply to senior management.

Senior management of the Bank shall faithfully perform their 

duties of loyalty and safeguard the best interests of the Bank 

and all shareholders.

The Where the Bank’s senior management and employees at all 

levels, if their violation of laws and regulations, or malpractice 

and other serious dereliction of duty, result in prejudice fails to 

perform his/her duties faithfully or violates the duty of good 

faith, causing damage to the interests of the Bank and its public 

shareholders, should bear the corresponding economic and 

legal responsibilities he/she shall be liable for compensation in 

accordance with law.

233. Article 238 

(original 

Article 

287 of the 

Articles of 

Association)

The Bank shall not grant associates a credit loan; The Bank 

shall provide loans for associates in accordance with the 

normal business conditions of loan guarantees; the conditions 

of guaranteed loans issued to associates shall not be superior to 

conditions of similar loans to other borrowers.

The term “associates” in the preceding Article, refers to the 

following:

(a) directors, supervisors, managers, credit officers and their 

close relatives of the commercial bank;

(b) companies, enterprises and other economic organizations 

where the persons listed in the preceding paragraph, make an 

investment or serve as a member of senior management.

The Bank shall not grant associates a credit loan; The Bank 

shall provide loans for associates in accordance with the 

normal business conditions of loan guarantees; the conditions 

of guaranteed loans issued to associates shall not be superior to 

conditions of similar loans to other borrowers.

The term “associates” in the preceding Article, refers to the 

following:

(a) directors, supervisors, managers, credit officers and their 

close relatives of the commercial bank;

(b) companies, enterprises and other economic organizations 

where the persons listed in the preceding paragraph, make an 

investment or serve as a member of senior management.
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234. (Original 

Article 

277 of the 

Articles of 

Association)

The validity of the behaviors of the Bank’s directors, presidents 

and other senior managers on behalf of the Bank to a bona fide 

third party, shall not be affected by any non-compliance in their 

office, election or qualifications.

(Deletion)

235. (Original 

Article 

278 of the 

Articles of 

Association)

In addition to the obligations stipulated by the laws, administrative 

regulations and listing rules of the stock exchange at the listing 

place, the Bank’s directors, supervisors, presidents and other 

senior managers in exercising their powers granted by the Bank, 

shall assume the following obligations to each shareholder:

(a) shall not make the Bank go beyond the business scope set 

forth in its business license;

(b) shall not use inside information to reap benefits for themselves 

or others;

(c) shall not deprive the Bank of its assets in any form, including 

(but not limited to) a favorable opportunity to the Bank;

(d) shall not deprive any shareholder of its rights and interests, 

including (but not limited to) distribution rights, voting rights, 

but excluding the Bank’s reorganization program approved by 

the shareholders’ general meeting in accordance with the Articles 

of Association.

(Deletion)

236. (Original 

Article 

279 of the 

Articles of 

Association)

The Bank’s directors, supervisors, presidents and other 

senior managers, in exercising their rights or fulfilling their 

obligations, should act at the same level of care, diligence and 

skills comparable to a reasonably prudent person under similar 

circumstances.

(Deletion)
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237. (Original 

Article 

280 of the 

Articles of 

Association)

The Bank’s directors, supervisors, presidents and other senior 

managers, in performing their duties, must comply with the 

principle of good faith, and shall not set themselves in a position 

where their own interests have a potential conflict with the 

obligations undertaken by them. The principle includes (but not 

limited to) the performance of the following obligations:

(a) act in good faith for the best interests of the Bank;

(b) exercise their powers within the power limits, avoiding any 

ultra vires;

(c) personally exercise the appropriate discretion power conferred 

upon them, free from any manipulation by others; no person shall 

transfer the appropriate discretion power to any other person for 

exercise, unless permitted by the laws, administrative rules and 

regulations or with the informed consent of the general meeting 

of shareholders;

(d) treat the shareholders of the same class equally, and treat the 

shareholders of different classes fairly;

(Deletion)
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(e) unless as otherwise provided in the Articles of Association, or 

with the informed approval by the shareholders’ general meeting, 

shall not entered into any contract, transaction or arrangement 

with the Bank, excluding those falling within the normal business 

scope of the Bank and in compliance with the Bank’s management 

rules for connected party transactions;

(f) shall not utilize any of the Bank’s assets in any form to seek 

personal interests, unless the informed consent of the general 

meeting of shareholders;

(g) shall not use their powers to receive any bribe or any other 

illegal incomes, or forfeit any of the Bank’s assets in any form, 

including (but not limited to) any favorable opportunity to the 

Bank;

(h) shall not accept trading commissions from others, unless 

the informed consent of the general meeting of shareholders;

(i) comply with the Articles of Association, faithfully perform 

their duties, safeguard the interests of the Bank, and avoid the 

use of their status and powers in the Bank for personal gain;

(j) shall not engage in any business activity for themselves or 

for others, which is similar to that of the Bank, or harmful to 

the interests of the Bank, or which forms a competitive relation 

with the Bank;
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(k) shall not misappropriate the funds of the Bank, and shall not 

deposit the Bank’s assets in accounts opened in their personal 

name or any other’s name; except for the normal business of 

the Bank, shall not lend the Bank’s funds to any other person, 

or provide a guarantee for others using the Bank’s assets, with 

no consent of the shareholders’ general meeting or the board 

of directors;

(l) unless with the informed consent of the general meeting 

of shareholders, shall not disclose the Bank’s confidential 

information obtained during the term, even for the interests of 

the Bank; However, they may disclose that information to the 

court or other government authorities in the following situations:

(i) as provided by law;

(ii) as required by the public interests;

(iii) as required by the interests of the directors, supervisors, 

presidents and other senior managers.
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238. (Original 

Article 

281 of the 

Articles of 

Association)

The Bank’s directors, supervisors, presidents and other senior 

managers shall not instigate the following persons or institutions 

(referred to as “relevant persons” in the Articles of Association) 

to do what they should not:

(a) the spouses or minor children of directors, supervisors, 

presidents and other senior managers of the Bank;

(b) the Bank’s directors, supervisors, presidents and other senior 

managers, or the trustees of the people referred to in Paragraph 

(a) of this Article;

(c) the Bank’s directors, supervisors, presidents and other senior 

managers, or the partners of the people referred to in Paragraph 

(a) and (b) of this Article;

(d) the companies actually individually controlled by the Bank’s 

directors, supervisors, presidents and other senior managers, or 

the companies actually jointly controlled by the above persons 

with the people mentioned in Paragraph (a), (b) and (c) of this 

Article;

(e) directors, supervisors, managers or other senior management 

of the controlled companies referred to in Paragraph (d) of this 

Article.

(Deletion)

239. (Original 

Article 

282 of the 

Articles of 

Association)

Fiduciary duties undertaken by the Bank’s directors, supervisors, 

presidents and other senior managers may not necessarily be 

terminated with the end of their term. Their confidentiality 

obligation to the Bank shall remain valid after the end of their 

term of office. The duration of the other obligations shall be 

determined based on the fairness principle, depending on the time 

span of occurrence of relevant incident and personal departure 

from position, and conditions for termination of their relation 

with the Bank.

(Deletion)
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240. (Original 

Article 

283 of the 

Articles of 

Association)

A relevant liability assumed by the Bank’s directors, supervisors, 

presidents and other senior managers in violation of a specific 

obligation, may be lifted with the informed approval of the 

general meeting of shareholders, except the situations described 

in Article 66 hereof.

(Deletion)

241. (Original 

Article 

284 of the 

Articles of 

Association)

Where the Bank’s directors, supervisors, presidents and other 

senior managers have a direct or indirect important stake in any 

contract, transaction, arrangement which the Bank has made or 

intends to make (excluding employment contract concluded by 

the Bank with its directors, supervisors, presidents and other 

senior managers), the above persons shall as soon as possible 

disclose the nature and extent of the stake to the board of 

directors, whether or not relevant matters call for the approval 

of the Board under normal circumstances.

Any director shall not cast a vote at the relevant board meeting on 

any resolution involving any contract, transaction or arrangement 

or any other proposal where the director or its associates has a 

stake. The director shall not be included when the number of all 

directors present is counted to see whether to reach a quorum 

at that meeting. The definition of the above “associates” has 

the same meaning with that set out in Listing Rules. Unless 

the interested directors, supervisors, presidents and other senior 

management members have disclosed such matter to the Board 

as required by above provisions of this Article, and the Board 

has approved it at a meeting where they are not incorporated 

into the quorum and nor do they participate in the voting, the 

Bank shall have the right to cancel such contracts, transactions 

or arrangements, except that the counterparty is an innocent party 

who does not know related directors, supervisors, presidents and 

other senior management members’ violation of their obligations.

Where the above people’s related persons or associates have 

a stake in that contract, transaction or arrangement, the above 

relevant people shall be deemed to have a stake therein.

(Deletion)
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242. (Original 

Article 

285 of the 

Articles of 

Association)

Where the Bank’s directors, supervisors, presidents and other 

senior managers delivered a written notice to the Board before 

the Bank considers the conclusion of any relevant contract, 

transaction or arrangement for the first time, stating that they 

have a stake in that contract, transaction or arrangement, then 

the above persons shall be deemed to have made a disclosure as 

stipulated in the preceding Article.

(Deletion)

243. (Original 

Article 

286 of the 

Articles of 

Association)

The Bank shall not pay taxes for its directors, supervisors, 

presidents and other senior managers in any form.

(Deletion)

244. (Original 

Article 

288 of the 

Articles of 

Association)

Where the Bank grants a loan in violation of the provisions of the 

preceding Article, the receiver of such loan shall make immediate 

repayment, regardless of loan conditions.

(Deletion)

245. (Original 

Article 

289 of the 

Articles of 

Association)

A loan guarantee provided by the Bank in violation of the 

provisions of Article 287, shall not be enforceable in the Bank, 

except the following situations:

(a) lenders release loans to the associates of directors, supervisors, 

presidents and other senior manages of the Bank or its parent 

company, with no knowledge of such association relationship;

(b) a collateral provided by the Bank for loans, is already legally 

sold by the lender to a bona fide purchaser.

(Deletion)

246. (Original 

Article 

290 of the 

Articles of 

Association)

A guarantee referred to in the foregoing Articles of this chapter, 

includes the responsibility assumed or the assets provided by a 

guarantor to ensure that obligor can fulfill its obligations.

(Deletion)
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247. (Original 

Article 

291 of the 

Articles of 

Association)

Where the Bank’s directors, supervisors, presidents and other 

senior managers are in violation of the obligations of the Bank, 

the Bank has the right to take the following measures, in addition 

to all the rights and remedies provided by laws and administrative 

regulations:

(a) request the above relevant persons to make compensation 

for the losses caused by their dereliction of duty to the Bank;

(b) revoke any contract or transaction entered into by the 

Bank and its directors, supervisors, presidents and other senior 

managers, or by the Bank with a third person (the third person 

personally knows or should reasonably know the above persons 

representing the Bank are in violation of obligations of the Bank);

(c) request the above relevant persons to surrender the gains due 

to their breach of obligations;

(d) recover the money received by the above persons for the 

Bank, including (but not limited to) commissions;

(e) require the above relevant persons to return the interests 

accrued or possibly accrued from the money received by them 

for the bank.

(Deletion)



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

- I-172 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

248. (Original 

Article 

292 of the 

Articles of 

Association)

The Bank shall enter into a written remuneration contract with its 

directors, and supervisors, with the prior approval of the general 

meeting of shareholders. The aforementioned remuneration 

matter, includes:

(a) the remuneration of the Bank’s directors, supervisors or 

senior managers;

(b) the remuneration of the directors, supervisors or senior 

managers of the Bank’s subsidiaries;

(c) the remuneration for other services provided for the 

management of the Bank and its subsidiaries;

(d) the compensation paid to the directors or supervisors for their 

loss of positions, or retirement.

Unless as provided by the aforementioned contract, any director 

or supervisor shall not make a claim to the Bank for its interests 

receivable due to the foregoing matters.

(Deletion)

249. (Original 

Article 

293 of the 

Articles of 

Association)

In the remuneration contract concluded by the Bank with its 

directors, and supervisors, the Bank shall provide that in case of 

the acquisition of the Bank, directors, supervisors, with the prior 

approval of the shareholders’ general meeting, shall have the 

right to obtain compensation or other payments for loss of their 

positions or retirement. The acquisition of the Bank mentioned 

in this Article, refers to any of the following situations:

(a) any person to make a takeover offer to all shareholders;

(b) any person to make a takeover offer, aimed to make an 

offer or become the controlling shareholder. The definition of 

the controlling shareholder is the same as defined in Article 

67 hereof.

Any payment received by relevant directors and supervisors not 

complying with the provisions of this Article, shall be delivered 

to those who accept the foregoing offer and sell their shares. 

Furthermore, the relevant directors and supervisors shall bear the 

costs incurred from distributing the payment, on a pro-rata basis. 

However, such costs shall not be deducted from the payment.

(Deletion)
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250. (Original 

Article 

294 of the 

Articles of 

Association)

The Bank’s directors, presidents and other senior managers shall 

not carry out any of the following acts:

(a) misappropriating the Bank’s funds;

(b) depositing the Bank’s funds in any account opened with any 

personal names;

(c) lending the Bank’s funds to others or provide a security 

for others using the Bank’s assets in violation of the relevant 

provisions of the Bank;

(d) violating the provisions of the Articles of Association, or 

make a contract or transaction with no consent of the general 

meeting of shareholders;

(e) taking advantage of positions to seek for themselves or others 

business opportunities which should belong to the Bank, or 

engage for themselves or others in business activities similar 

with the Bank;

(f) accepting commission from others trading with the Bank 

for themselves;

(g) making unauthorized disclosure of the Bank’s confidential 

information;

(h) other behaviors in violation of the duty of loyalty to the Bank.

Any income obtained by directors, presidents and other senior 

managers in violation of the preceding paragraph, shall be owned 

by the Bank; the above persons, if causing losses to the Bank, 

shall be liable for compensation.

Where the Bank identifies that the above persons violate the 

above 8 provisions of this Article, it shall promptly report their 

violations to the banking regulatory institution.

(Deletion)
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251. Article 239 

(original 

Article 

295 of the 

Articles of 

Association)

The Bank’s directors, supervisors, presidents and other senior 

managers shall assume confidentiality obligation for confidential 

information of the Bank in accordance with the laws and 

regulations.

The Bank’s directors, supervisors, presidents and other senior 

managers shall assume confidentiality obligation for confidential 

information of the Bank in accordance with the laws and 

regulations and regulatory provisions.

252. Add an 

article as 

Article 240

(Addition) Where a director and a member of the senior management causes 

losses to others in performance of his/her duties in the Bank, the 

Bank shall be liable for compensation. Where a director and a 

member of the senior management has intent or gross negligence, 

he/she shall also be liable for compensation.

253. (Original 

Article 

155 of the 

Articles of 

Association)

Where any director violates laws, administrative regulations, 

departmental rules or the Articles of Association in implementing 

its duties in the Bank, resulting in losses to the Bank, such director 

shall be liable for compensation.

(Consolidation)

254. Article 241 

(original 

Article 

296 of the 

Articles of 

Association)

Where the Bank’s directors, supervisors, presidents and other 

senior managers violate the provisions of the laws, regulations 

and the Articles of Association, resulting in losses to the Bank, 

the above persons shall undertake compensation responsibility.

Where the Bank’s directors, supervisors, presidents and other 

senior managers take leave from their jobs without relevant 

permission during their term, resulting in losses to the Bank, 

they shall undertake compensation responsibility.

Where the Bank’s directors, supervisors, presidents and other 

senior managers violate the provisions of the laws, regulations 

and the Articles of Association, damaging the interests of 

shareholders, the shareholders may file a suit to the people’s 

court.

Where the Bank’s directors, supervisors, presidents and 

other senior managers violate the provisions of the laws, 

and regulations and regulatory provisions and the Articles of 

Association, resulting in losses to the Bank, the above persons 

shall undertake compensation responsibility.

Where the Bank’s directors, supervisors, presidents and other 

senior managers take leave from their jobs without relevant 

permission during their term, resulting in losses to the Bank, 

they shall undertake compensation responsibility.

Where the Bank’s directors, supervisors, presidents and other 

senior managers violate the provisions of the laws, regulations 

and the Articles of Association, damaging the interests of 

shareholders, the shareholders may file a suit to the people’s 

court.
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Where the directors and senior management other than members 

of the audit committee are involved in the circumstances 

stipulated in the preceding Article, shareholders individually or 

jointly holding more than 1% of the Bank’s shares for more than 

one hundred and eighty (180) consecutive days may request the 

audit committee in writing to file a suit in the People’s Court; 

and where members of the audit committee are involved in the 

circumstances stipulated in the preceding Article, the above-

mentioned shareholders may request the Board in writing to file 

a suit in the People’s Court.

If the audit committee or the Board refuses to file a suit after 

the receipt of such written request mentioned in the preceding 

paragraph, or fails to file a suit within thirty (30) days from the 

date of such receipt, or in the case of an emergency circumstance 

where the Bank may suffer an irredeemable damage if the suit is 

not filed forthwith, such shareholders referred to in the preceding 

paragraph shall have the right to directly file a suit in the People’s 

Court in their own name, for the purpose of protecting the Bank’s 

interests.

Where others infringe on legitimate rights and interests of the 

Bank, resulting in losses to the Bank, the shareholders referred 

to in the first paragraph of this Article shall have the right to file 

a suit in the People’s Court in accordance with the provisions of 

the preceding two paragraphs.
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If the directors or senior management (other than members of 

the audit committee) of a wholly-owned subsidiary of the Bank 

caused losses to the Bank for violation of the laws and regulations 

and regulatory provisions or the Articles of Association when 

performing his/her duties, or if others infringe on the legitimate 

rights and interests of the wholly-owned subsidiary of the Bank, 

causing losses to the Bank, shareholders individually or jointly 

holding more than 1% of the company’s shares for more than 

one hundred and eighty (180) consecutive days, may request the 

audit committee of the wholly-owned subsidiary in writing to file 

a suit in the People’s Court in accordance with the provisions of 

the preceding three paragraphs of Article 189 of the Company 

Law or directly file a suit in the People’s Court in their own 

names. If the members of the audit committee caused losses to the 

wholly-owned subsidiary for violation of the laws and regulations 

and regulatory provisions or the Articles of Association when 

performing their duties, the aforesaid shareholders may request 

the Board in writing to file a suit in the People’s Court.

If the audit committee or the Board refuses to file a suit upon 

receipt of the written request from the shareholders mentioned 

in the preceding paragraph, or fails to do so within thirty (30) 

days from the date of receipt of the written request, or if the 

circumstances are urgent and failure to promptly file a suit 

would cause irreparable harm to the interests of the wholly-

owned subsidiary, the shareholders mentioned in the preceding 

paragraph shall have the right to directly file a suit in the People’s 

Court in their own names in the interests of the wholly-owned 

subsidiary.

CHAPTER 13 FINANCIAL ACCOUNTING SYSTEM, AND PROFIT DISTRIBUTION AND AUDIT

255. (Original 

Article 

307 of the 

Articles of 

Association)

At annual general meetings of shareholders, the board of directors 

in the Bank shall submit to the shareholders all financial reports 

required by the relevant laws, administrative regulations and 

normative documents issued by the local government and the 

competent departments to be prepared by the Bank.

(Deletion)
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256. Article 244 

(original 

Article 

308 of the 

Articles of 

Association)

The Bank’s financial reports should be made available to 

shareholders at the domicile of the Bank twenty (20) days before 

the holding of the annual general meeting. Each shareholder of the 

Bank shall be entitled to obtain the financial reports mentioned 

in this chapter.

Copies of (1) the director’s report, together with the balance 

sheet (including all documents required to be attached by relevant 

rules) and profit and loss account or income statement; (2) the 

financial report in compliance with relevant regulations, shall be 

delivered or sent by prepaid post to each holder of overseas listed 

foreign shares at least (21) days prior to the general meeting. 

The address of the recipient shall be the address recorded in the 

register of shareholders.

The Bank’s financial reports should be made available to 

shareholders at the domicile of the Bank twenty (20) days before 

the holding of the annual general shareholders’ meeting. Each 

shareholder of the Bank shall be entitled to obtain the financial 

reports mentioned in this chapter.

Copies of (1) the director’s report, together with the balance 

sheet (including all documents required to be attached by relevant 

rules) and profit and loss account or income statement; (2) the 

financial report in compliance with relevant regulations, shall 

be delivered or sent by prepaid post to each holder of overseas 

listed foreign shares in a manner provided by the Articles of 

Association at least twenty-one (21) days prior to the general 

shareholders’ meeting. The address of the recipient shall be the 

address recorded in the register of shareholders.

257. Article 246 

(original 

Article 

310 of the 

Articles of 

Association)

The Bank shall submit its annual report to the securities regulatory 

agency and the stock exchange within three (3) months after the 

end of each accounting year. The Bank shall submit its interim 

report to the securities regulatory agency and the stock exchange 

within two (2) months after the end of the first six (6) months 

of each accounting year, and shall submit the quarterly financial 

report to the securities regulatory agency and the stock exchange 

within 1 month after the end of the first three (3) months and nine 

(9) months, respectively, of each accounting year.

The aforesaid financial reports shall be compiled in accordance 

with applicable laws, administrative regulations and rules.

The Bank shall submit its annual report to the securities regulatory 

agency and the stock exchange within three (3) four (4) months 

after the end of each accounting year. The Bank shall submit its 

interim report to the securities regulatory agency and the stock 

exchange within two (2) months after the end of the first six (6) 

months of each accounting year, and shall submit the quarterly 

financial report to the securities regulatory agency and the stock 

exchange within 1 month after the end of the first three (3) months 

and nine (9) months, respectively, of each accounting year.

The aforesaid financial reports shall be compiled in accordance 

with applicable laws, administrative and regulations and rules 

regulatory provisions.
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258. Article 248 

(original 

Article 

313 of the 

Articles of 

Association)

The profit after taxation of the Bank shall be allocated according 

to the following order and sequence:

(a) make up for the losses of the previous year;

(b) appropriate 10% of the profits after making up for the losses 

of the previous year to the statutory reserve fund;

(c) appropriate general reserves;

(d) pay dividends of holders of preference shares;

(e) appropriate discretionary reserve funds;

(f) distribute dividends to shareholders.

No further contribution may be required when the accumulated 

amount of the statutory reserve funds of the Bank exceeds 50% 

of its registered capital. The shareholders’ general meeting shall 

decide on whether to appropriate discretionary reserve funds after 

appropriate statutory reserve funds and general reserves. The 

Bank shall not distribute profits to shareholders before making 

up losses and appropriating statutory reserve funds and general 

reserves. Shares held by the Bank shall not participate in the 

distribution of profits.

The profit after taxation of the Bank shall be allocated according 

to the following order and sequence:

(a) make up for the losses of the previous year;

(b) appropriate 10% of the profits after making up for the losses 

of the previous year to the statutory reserve fund;

(c) appropriate general reserves;

(d) pay dividends of holders of preference shares;

(e) appropriate discretionary reserve funds;

(f) distribute dividends to shareholders.

No further contribution may be required when the accumulated 

amount of the statutory reserve funds of the Bank exceeds 50% 

of its registered capital. The shareholders’ general meeting shall 

decide on whether to appropriate discretionary reserve funds after 

appropriate statutory reserve funds and general reserves. The 

Bank shall not distribute profits to shareholders before making 

up losses and appropriating statutory reserve funds and general 

reserves. Shares held by the Bank shall not participate in the 

distribution of profits.
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The payment of dividends on the preference shares shall be 

subject to laws, administrative regulations, departmental rules, 

relevant provisions of the securities regulatory authorities of the 

place where the Bank’s shares are listed and the preference shares 

are issued or listed, and the Articles of Association.

Where the general meeting of shareholders in violation of 

the provisions of the preceding paragraph, distributes profits 

to shareholders before the Bank’s making up losses and 

appropriating statutory reserve funds, the shareholders must 

return such profits to the Bank.

The payment of dividends on the preference shares shall be 

subject to laws, and administrative regulations, departmental 

rules, relevant provisions of the securities regulatory authorities 

of the place where the Bank’s shares are listed and the preference 

shares are issued or listed, and regulatory provisions and the 

Articles of Association.

Where the general shareholders’ meeting of shareholders in 

violation of the provisions of the preceding paragraph, distributes 

profits to shareholders before the Bank’s making up losses and 

appropriating statutory reserve funds, the shareholders must 

return such profits to the Bank.

259. Article 249 

(original 

Article 

314 of the 

Articles of 

Association)

Capital reserve includes the following amounts:

(a) premiums resulting from issuance of shares at a price above 

par value;

(b) other income required by the competent finance department 

of the State Council to be included in capital reserve.

Capital reserve includes the following amounts:

(a) premiums resulting from issuance of shares at a price above 

par value;

(b) other income items required by the competent finance 

department of the State Council to be included in capital reserve.

260. Article 250 

(original 

Article 

315 of the 

Articles of 

Association)

The Bank’s reserve funds re used to:

(a) make up the losses of the Bank, but the capital reserve shall 

not be used to offset the losses of the Bank;

(b) expand the business scale of the Bank;

(c) convert reserve funds into the registered capital by distributing 

new shares or increasing par value per share after the resolution 

on conversion of reserve funds into share capital adopted by 

the shareholders’ general meeting and approved by the banking 

regulatory institution. But the remaining statutory reserve fund, 

after conversion into the registered capital, shall not be less than 

25% of the registered capital prior to such conversion.

The Bank’s reserve funds are used to:

(a) make up the losses of the Bank, but the capital reserve shall 

not be used to offset the losses of the Bank;

(b) expand the business scale of the Bank or increase the 

registered capital of the Bank. Where the reserve funds are 

used to make up losses of the Bank, the discretionary reserve 

funds and statutory reserve funds shall be firstly used. If the 

losses still cannot be made up, the capital reserve may be used 

in accordance with regulations.;

(c) convert The reserve funds will be converted into the registered 

capital by distributing new shares or increasing par value per 

share after the resolution on conversion of reserve funds into 

share capital adopted by the shareholders’ general meeting and 

approved by the banking regulatory institution banking regulatory 

and administrative authorities. But the remaining statutory 

reserve fund, after conversion into the registered capital, shall not 

be less than 25% of the registered capital prior to such conversion.
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261. Add an 

article as 

Article 251

(Addition) If the Bank still has losses after making up its losses in accordance 

with the provisions of Article 250 of the Articles of Association, it 

may reduce its registered capital to make up for the losses. If the 

registered capital is reduced to make up for losses, the Bank shall 

not distribute to shareholders, nor shall it exempt shareholders 

from their obligation to contribute capital or pay for shares.

If the registered capital is reduced in accordance with the 

provisions of the preceding paragraph, the provisions of the 

second paragraph of Article 32 of the Articles of Association 

shall not apply, but announcements shall be made in a statutory 

media that satisfies the conditions stipulated by the securities 

regulatory authority under the State Council or the National 

Enterprise Credit Information Publicity System within thirty 

(30) days from the date when the shareholders’ meeting makes 

a resolution to reduce the registered capital.

After the Bank reduces its registered capital in accordance with 

the provisions of the preceding two paragraphs, it shall not 

distribute profits until the cumulative amount of statutory reserve 

funds and discretionary reserve funds reaches 50% of the Bank’s 

registered capital.

262. Article 252 

(original 

Article 

316 of the 

Articles of 

Association)

After the resolution on profit allocation plan adopted by the 

general meeting of shareholders, the Board of the Bank shall 

complete the distribution of dividends (or shares) within two 

(2) months from the date of the meeting.

Any amount paid up in advance of calls on any share may carry 

interest but shall not entitle the holder of the share to participate 

in respect thereof in a dividend subsequently declared.

After the resolution on profit allocation plan adopted by the 

general shareholders’ meeting of shareholders the Bank, the 

Board of the Bank shall complete the distribution of dividends (or 

shares) within two (2) months from the date of the meeting after 

it has formulated a specific plan in accordance with the conditions 

and upper limit of the next year’s interim dividend distribution 

as considered and approved by the annual shareholders’ meeting. 

Any amount paid up in advance of calls on any share may carry 

interest but shall not entitle the holder of the share to participate 

in respect thereof in a dividend subsequently declared.
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263. Article 253 

(original 

Article 

317 of the 

Articles of 

Association)

The Bank may distribute dividend in the form of cash, share, or 

a combination of cash and share.

The dividend distribution policy of the Bank shall be focused 

on generating reasonable return for investors. The dividend 

distribution policy shall maintain its continuity and stability 

and, meanwhile, give consideration to the long-term interests of 

the Bank, the interests of the shareholders as a whole and the 

sustainable development of the Bank.

Cash shall be the main form of dividend distributed by the Bank. 

If required under the regulatory requirements of the securities 

regulatory authorities at the places where the shares of the Bank 

are listed, the Bank shall provide online voting platform when the 

profit distribution plan is considered and deliberated.

The Bank may distribute interim dividend if the situation permits.

Except under special circumstances, the Bank shall distribute 

dividend to ordinary shareholders in the form of cash every year 

with an aggregate amount not less than 10% of the net value 

attributed to shareholders of the Bank. The special circumstances 

refer to circumstances where:

(a) the profit distribution is restricted by laws, regulations and 

regulatory requirements;

(b) cash dividend distribution may adversely affect the long-term 

interests of the shareholders.

The Bank may distribute dividend in the form of cash, share, or 

a combination of cash and share.

The dividend distribution policy of the Bank shall be focused 

on generating reasonable return for investors. The dividend 

distribution policy shall maintain its continuity and stability 

and, meanwhile, give consideration to the long-term interests of 

the Bank, the interests of the shareholders as a whole and the 

sustainable development of the Bank.

Cash shall be the main form of dividend distributed by the Bank. 

If required under the regulatory requirements of the securities 

regulatory authorities at the places where the shares of the Bank 

are listed, the Bank shall provide online voting platform when the 

profit distribution plan is considered and deliberated.

The annual profit distribution plan of the Bank shall be considered 

and approved by the shareholders’ meeting.

The Bank may distribute interim dividend if the situation permits. 

The Board is authorized by the shareholders’ meeting to approve 

the interim profit distribution plan, unless otherwise resolved at 

the shareholders’ meeting.

Except under special circumstances, the Bank shall distribute 

dividend to ordinary shareholders in the form of cash every year 

with an aggregate amount not less than 10% of the net value 

attributed to shareholders of the Bank. The special circumstances 

refer to circumstances where:

(a) the profit distribution is restricted by laws, and regulations 

and regulatory requirements provisions;

(b) cash dividend distribution may adversely affect the long-term 

interests of the shareholders.
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The Board of the Bank shall take into full account various 

factors such as features of the industries in which the Bank 

operates, the Bank’s stage of development, its own business 

model and profitability, and whether there is significant capital 

expenditure arrangement, to distinguish the following situations 

and put forward differentiated policies of cash dividend policy 

in accordance with the procedures as required by the Articles 

of Association:

(a) If the Bank is at the mature stage of development and has 

no significant capital expenditure arrangement, the proportion 

of cash dividends in the profit distribution shall be at least 80% 

when the profit distribution is made;

(b) If the Bank is at the mature stage of development and has 

significant capital expenditure arrangement, the proportion of 

cash dividends in the profit distribution shall be at least 40% 

when the profit distribution is made;

(c) If the Bank is at the growing stage and has significant capital 

expenditure arrangement, the proportion of cash dividends in 

the profit distribution shall be at least 20% when the profit 

distribution is made;

(d) If it is difficult to distinguish the Bank’s stage of development 

and the Bank has significant capital expenditure arrangement, the 

profit distribution may be dealt with pursuant to the preceding 

provisions.

The Board of the Bank shall take into full account various 

factors such as features of the industries in which the Bank 

operates, the Bank’s stage of development, its own business 

model and profitability, and whether there is significant capital 

expenditure arrangement, to distinguish the following situations 

and put forward differentiated policies of cash dividend policy 

in accordance with the procedures as required by the Articles 

of Association:

(a) If the Bank is at the mature stage of development and has 

no significant capital expenditure arrangement, the proportion 

of cash dividends in the profit distribution shall be at least 80% 

when the profit distribution is made;

(b) If the Bank is at the mature stage of development and has 

significant capital expenditure arrangement, the proportion of 

cash dividends in the profit distribution shall be at least 40% 

when the profit distribution is made;

(c) If the Bank is at the growing stage and has significant capital 

expenditure arrangement, the proportion of cash dividends in 

the profit distribution shall be at least 20% when the profit 

distribution is made;

(d) If it is difficult to distinguish the Bank’s stage of development 

and the Bank has significant capital expenditure arrangement, the 

profit distribution may be dealt with pursuant to the preceding 

provisions.
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Under circumstances where the Bank has sound operation, but the 

Board determines that the share price of the Bank does not match 

the size of its share capital and share dividend is beneficial to the 

interests of the shareholders of the Bank as a whole, a plan on 

dividend distribution in the form of share may be formulated and 

implemented upon approval at the shareholders’ general meeting, 

provided that the requirements on cash dividend distribution set 

out above have been met.

If the Bank does not distribute cash dividend under special 

circumstances, the profit distribution plan proposed to the 

shareholders’ general meeting for consideration and deliberation 

shall include the reasons for such no dividend distribution and 

the use of the undistributed fund, and corresponding disclosure 

shall be made in the periodic reports.

In the case of force majeure events such as wars and natural 

disasters, changes in external business environment that have 

material effect on the Bank’s business performance, or material 

changes in the Bank’s own operation situations, the Bank may 

adjust the profit distribution policies herein. If the Bank intends 

to adjust its profit distribution policies, a written proposal shall 

be prepared by the Board and, upon review and approval by the 

independent directors, submitted to the shareholders’ general 

meeting for approval by way of special resolution. If required 

under the regulatory requirements of the securities regulatory 

authorities at the places where the shares of the Bank are listed, 

the Bank shall provide online voting platform when the proposal 

on adjustment of profit distribution policies is considered and 

deliberated.

Under circumstances where the Bank has sound operation, but the 

Board determines that the share price of the Bank does not match 

the size of its share capital and share dividend is beneficial to the 

interests of the shareholders of the Bank as a whole, a plan on 

dividend distribution in the form of share may be formulated and 

implemented upon approval at the shareholders’ general meeting, 

provided that the requirements on cash dividend distribution set 

out above have been met.

If the Bank does not distribute cash dividend under special 

circumstances, the profit distribution plan proposed to the 

shareholders’ general meeting for consideration and deliberation 

shall include the reasons for such no dividend distribution and 

the use of the undistributed fund, and corresponding disclosure 

shall be made in the periodic reports.

In the case of force majeure events such as wars and natural 

disasters, changes in external business environment that have 

material effect on the Bank’s business performance, or material 

changes in the Bank’s own operation situations, the Bank may 

adjust the profit distribution policies herein. If the Bank intends 

to adjust its profit distribution policies, a written proposal shall 

be prepared by the Board and, upon review and approval by the 

independent directors, submitted to the shareholders’ general 

meeting for approval by way of special resolution. If required 

under the regulatory requirements of the securities regulatory 

authorities at the places where the shares of the Bank are listed, 

the Bank shall provide online voting platform when the proposal 

on adjustment of profit distribution policies is considered and 

deliberated.
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The Bank shall pay cash dividends and other payments to the 

holders of domestic shares in RMB. The Bank shall pay holders 

of H shares cash dividends and other payments which are 

denominated and declared in RMB but are paid in Hong Kong 

dollars. The Bank shall pay holders of overseas listed foreign 

shares cash dividends and other payments in a foreign currency 

which shall be handled as required by the relevant provisions on 

foreign exchange management.

The Bank shall pay cash dividends and other payments to the 

holders of domestic shares in RMB. The Bank shall pay holders 

of H shares cash dividends and other payments which are 

denominated and declared in RMB but are paid in Hong Kong 

dollars. The Bank shall pay holders of overseas listed foreign 

shares cash dividends and other payments in a foreign currency 

which shall be handled as required by the relevant provisions on 

foreign exchange management.

264. Article 254 

(original 

Article 

318 of the 

Articles of 

Association)

Distribution of dividends in the form of shares shall be subject 

to approval of the shareholders’ general meeting and the banking 

regulatory institution. The Bank should appoint for holders of 

overseas listed foreign shares a collection agent who should 

receive dividends and other payables on behalf of the holders 

of overseas listed foreign shares.

A collection agent appointed by the Bank shall comply with the 

requirements of the law or stock exchange at the listing place.

A collection agent shall be appointed by the Bank for holders 

of the foreign shares listed in Hong Kong which is registered 

as a trust company under the Trustee Ordinance in Hong Kong.

In compliance with the relevant Chinese laws and regulations, any 

holder of the overseas listed foreign shares if still not receiving 

dividends within six (6) years from the dividend date declared 

pursuant to the Articles of Association, shall be deemed to have 

lost the right to claim such dividends. The Bank may exercise 

the power of forfeiture for unclaimed dividends, but the power 

can only be exercised six (6) years after the date of relevant 

dividend declared.

Distribution of dividends in the form of shares shall be subject 

to approval of the shareholders’ general meeting and the banking 

regulatory institution banking regulatory and administrative 

authorities. The Bank should appoint for holders of overseas 

listed foreign H shares a collection agent who should receive 

dividends and other payables on behalf of the holders of overseas 

listed foreign H shares.

A collection agent appointed by the Bank shall comply with the 

requirements of the law or stock exchange at the listing place.

A collection agent shall be appointed by the Bank for holders 

of the foreign H shares listed in Hong Kong which is registered 

as a trust company under the Trustee Ordinance in Hong Kong.

In compliance with the relevant Chinese laws and regulations 

and regulatory provisions, any holder of the overseas listed 

foreign H shares if still not receiving dividends within six (6) 

years from the dividend date declared pursuant to the Articles of 

Association, shall be deemed to have lost the right to claim such 

dividends. The the Bank may exercise the power of forfeiture 

for unclaimed dividends, but the power can only be exercised 

six (6) years after the date of relevant dividend declared upon 

the expiry of applicable time limit.
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The Bank reserves the right to cease sending dividend warrants 

to holders of the overseas listed foreign shares by post, if such 

warrants have been left uncashed, it will not be exercised until 

such warrants have been so left uncashed on two consecutive 

occasions. However, such power may be exercised after the 

first occasion on which such a warrant is returned undelivered.

The Bank reserves the right to sell the overseas listed foreign 

shares whose holders is untraceable, in a way considered by the 

Board appropriate, shall comply with the following conditions:

(a) during the period of twelve (12) years, at least three dividends 

in respect of the shares in question have become payable and no 

dividend during that period has been claimed; and

(b) upon expiry of twelve (12) years, the Bank gives notice of its 

intention to sell the shares by way of an announcement published 

in one or more newspapers of the place where the Banks’s shares 

are listed and notifies the stock exchange where the Bank’s shares 

are listed of such intention.

The Bank reserves the right to cease sending dividend warrants 

to holders of the overseas listed foreign H shares by post, if such 

warrants have been left uncashed, it will not be exercised until 

such warrants have been so left uncashed on two (2) consecutive 

occasions. However, such power may be exercised after the 

first occasion on which such a warrant is returned undelivered.

The Bank reserves the right to sell the overseas listed foreign H 

shares whose holders is untraceable, in a way considered by the 

Board appropriate, shall comply with the following conditions:

(a) during the period of twelve (12) years, at least three (3) 

dividends in respect of the shares in question have become 

payable and no dividend during that period has been claimed; and

(b) upon expiry of twelve (12) years, the Bank gives notice 

of its intention to sell the shares by way of an announcement 

published in one (1) or more newspapers of the place where the 

Banks’s shares are listed and notifies the stock exchange where 

the Bank’s shares are listed of such intention.

265. Add an 

article as 

Article 255

(Addition) The Bank implements internal audit system, which specifies 

the leadership system, duties and powers, staffing, financial 

assurance, application of audit results and accountability for 

internal audit work.

The internal audit system of the Bank shall be implemented after 

approval by the Board and be publicly disclosed.

266. Add an 

article as 

Article 256

(Addition) The internal audit institution of the Bank conducts supervision 

and inspection of the business activities, risk management, 

internal control, financial information and other matters.

267. Add an 

article as 

Article 257

(Addition) The internal audit institution of the Bank shall be accountable 

to the Board.

In the course of supervising and inspecting the business activities, 

risk management, internal control, and financial information, the 

internal audit institution shall accept the supervision and guidance 

of the audit committee. Should the internal audit institution 

discover any significant issues or clues, it shall report directly 

to the audit committee immediately.



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

- I-186 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

268. Add an 

article as 

Article 258

(Addition) The internal audit institution is responsible for the specific 

organization and implementation of the Bank’s internal control 

evaluation. The Bank shall issue its annual internal control 

evaluation report based on the evaluation report issued by the 

internal audit institution and reviewed by the audit committee 

and relevant materials.

269. Add an 

article as 

Article 259

(Addition) When the audit committee communicates with external audit 

units such as accounting firms and national audit authorities, 

the internal audit institution shall actively cooperate and provide 

necessary support and collaboration.

270. Add an 

article as 

Article 260

(Addition) The audit committee participates in the appraisal of the person 

in charge of internal audit.

CHAPTER 14 APPOINTMENT OF AN ACCOUNTING FIRM

271. (Original 

Article 

319 of the 

Articles of 

Association)

The internal audit system is carried out in the Bank, where full-

time auditors are staffed to conduct internal audit and supervision 

of financial income and expenditure and economic activities. The 

board of directors is responsible for establishing, improving and 

maintaining a sound and effective internal audit system, ensuring 

that internal audit has sufficient independence.

(Deletion)

272. (Original 

Article 

320 of the 

Articles of 

Association)

The Bank’s internal audit system and audit staff’s duties, should 

be implemented after the approval of the Board. The person in 

charge of audit, is responsible to and report work to the Board.

The internal audit department is responsible to the Board and 

the audit committee. The internal audit department is also 

responsible for developing internal audit procedures, evaluating 

risk profile and management status, implementing annual audit 

plan, conducting follow-up audit work, supervising and rectifying 

audit work, control the quality of audit projects, and doing a good 

job in file management. The internal audit department should 

report audit work to the Board and responsible members of the 

senior management on a regular basis. A report on audit work 

shall be submitted to the Board at least once a year, including 

duty performance status, audit findings and suggestions.

(Deletion)
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273. (Original 

Article 

321 of the 

Articles of 

Association)

The Bank shall report the profit distribution plan to the banking 

regulatory institution for the record within ten (10) days from 

the date of the plan approved by the Board.

(Deletion)

274. Article 261 

(original 

Article 

322 of the 

Articles of 

Association)

The Bank shall appoint an independent accounting firm in line 

with the relevant provisions of the laws and regulations such as 

the Securities Law and regulatory provisions, to audit its annual 

financial report and other financial reports.

The Bank shall appoint an independent accounting firm in line 

with the relevant provisions of the laws and regulations such as 

the Securities Law and regulatory provisions, to audit its annual 

financial report and other financial reports.

275. Article 262 

(original 

Article 

323 of the 

Articles of 

Association)

The appointment term of the accounting firm hired by the Bank, 

shall be from the end of annual general meeting of shareholders, 

to the end of a next annual general meeting.

The appointment term of the accounting firm hired by the Bank, 

shall be from the end of annual general shareholders’ meeting of 

shareholders, to the end of a next annual general shareholders’ 

meeting.

276. Add an 

article as 

Article 263

(Addition) The accounting firms that engaged by the Bank to undertake audit 

of final financial accounts shall be under consecutive terms of 

not less than two (2) years and not more than five (5) years. The 

audit period for accounting firms that rank among the top 15 of 

the National Comprehensive Evaluation Ranking of Accounting 

Firms ( ) with excellent audit quality 

may be extended as appropriate subject to performance of internal 

decision-making procedures by the Bank and approval by the 

selection and recruitment party, but the consecutive audit period 

shall not exceed eight (8) years.

277. Add an 

article as 

Article 264

(Addition) The appointment and dismissal of an accounting firm by the 

Bank shall be decided by the shareholders’ meeting. The Board 

shall not appoint accounting firm before the decision of the 

shareholders’ meeting.

278. Add an 

article as 

Article 265

(Addition) The Bank guarantees that the accounting vouchers, account 

books, financial and accounting reports and other accounting 

materials provided to the accounting firm are true and complete. 

The Bank shall not refuse to provide or conceal information and 

shall not provide false information.
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279. (Original 

Article 

324 of the 

Articles of 

Association)

The accounting firm hired by the Bank shall enjoy the following 

rights:

(a) having access to the Bank’s account books, records and 

certificates, and having the right to require the Bank’s directors, 

governors or other senior managers to provide relevant 

information and explanations;

(b) requiring the Bank to take all reasonable measures to obtain 

from its subsidiaries relevant information and explanations 

necessary for the accounting firm to perform its duties;

(c) attending the general meeting of shareholders without voting 

rights, obtaining any meeting notice or other relevant information 

which shareholders are entitled to receive, and make a statement 

on matters involving its appointment as the accounting firm of 

the Bank at the general meeting of shareholders.

(Deletion)

280. (Original 

Article 

325 of the 

Articles of 

Association)

In case of any job vacancy in the employed accounting firm, the 

Board may appoint an accounting firm to fill the vacancy prior 

to the holding of the general meeting of shareholders. However, 

where another accounting firm hired by the Bank is available 

during a vacancy period, then the accounting firm may still 

handle relevant matters.

(Deletion)

281. (Original 

Article 

326 of the 

Articles of 

Association)

Regardless of concrete terms and conditions of the employment 

contract concluded by the Bank with the accounting firm, the 

general meeting of shareholders may by ordinary resolution 

decide to dismiss the accounting firm prior to the expiration 

of any term of the firm. The accounting firm’s right to claim 

compensation to the Bank for such dismissal, shall not be affected 

for this reason.

(Deletion)

282. Article 266 

(original 

Article 

327 of the 

Articles of 

Association)

The accounting firm’s remuneration or remuneration method 

shall be decided by the general meeting of shareholders. Where 

an accounting firm is appointed by the Board to fill a vacancy, 

its remuneration shall be determined by the Board, and approved 

by the shareholders’ general meeting.

The accounting firm’s remuneration or remuneration method shall 

be decided by the shareholders’ general meeting of shareholders. 

Where an accounting firm is appointed by the Board to fill a 

vacancy, its remuneration shall be determined by the Board, and 

approved by the shareholders’ general meeting.
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283. (Original 

Article 

328 of the 

Articles of 

Association)

Any matter involving hiring, firing, or discontinuing the 

reemployment of an accounting firm, shall be determined by 

the shareholders’ general meeting, which shall be reported to the 

banking regulatory institution and securities regulatory institution 

for the record.

Where a general meeting plans, by passing resolutions, to 

appoint a non-incumbent accounting firm to fill up any vacancy 

of the post of accounting firm, or renew the engagement of an 

accounting firm appointed by the Board to fill up the vacancy, 

or dismiss an accounting firm before the expiration of its term 

of office, the following provisions shall be satisfied:

(a) A copy of the proposal shall be sent before despatch of notice 

of the general meeting to the person proposed to be appointed 

or the auditor proposing to leave his post or the auditor who has 

left his post (leaving includes leaving by removal, resignation 

and retirement).

(b) If the auditor leaving his post makes representations in writing 

and requests their notification to the shareholders, the issuer shall 

(unless the representations are received too late):

(i) in any notice of the resolution given to shareholders, state 

the fact of the representations having been made by the auditor 

leaving his post; and

(ii) a copy of the representations, as an enclosure accompanied 

with the notice, shall be delivered to each shareholder entitled 

to notice of general meetings by the means specified in the 

Articles of Association.

(Deletion)
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(c) If the auditor’s representations are not sent under paragraph 

(b) above, the auditor may require that the representations be 

read out at the general meeting and appeal on it.

(d) An auditor who is leaving his post shall be entitled to attend:

(i) the general meeting at which his term of office would 

otherwise have expired;

(ii) any general meeting at which it is proposed to fill the vacancy 

caused by his removal; and

(iii) any general meeting convened on his resignation;

and to receive all notices of, and other communications relating 

to, any such meeting, and to speak at any such meeting which he 

attends on any part of the business of the meeting which concerns 

him as former auditor of the Bank.

284. Article 267 

(original 

Article 

329 of the 

Articles of 

Association)

The Bank shall deliver a prior notice to a relevant accounting 

firm, when dismissing or discontinuing the reemployment of the 

accounting firm. The accounting firm shall have the right to make 

representations to the shareholders’ general meeting. Where the 

firm believes that the Bank’s reason for dismissal or discontinuing 

the reemployment is improper, it may make a complaint to the 

banking regulatory institution, securities regulatory institution 

and Chinese Institute of Certified Public Accountants (CICPA). 

The accounting firm, when proposing to resign, shall explain to 

the general meeting whether there is any inappropriate matter 

in the Bank.

The Bank shall deliver a prior notice to a relevant accounting firm 

thirty (30) days in advance, when dismissing or discontinuing the 

reemployment of the accounting firm. The accounting firm shall 

have the right is allowed to make representations when voting 

on the dismissal of the accounting firm at the shareholders’ 

meeting to the shareholders’ general meeting. Where the firm 

believes that the Bank’s reason for dismissal or discontinuing 

the reemployment is improper, it may make a complaint to the 

banking regulatory institution, securities regulatory institution 

and Chinese Institute of Certified Public Accountants (CICPA).

The accounting firm, when proposing to resign, shall explain 

to the shareholders’ general meeting whether there is any 

inappropriate matter circumstance in the Bank.
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An auditor may resign his office by depositing at the registered 

address of the Bank a notice in writing to that effect and 

containing:

(a) a statement to the effect that there are no circumstances 

connected with his resignation which he considers should be 

brought to the notice of the shareholders or creditors of the 

Bank; or

(b) a statement of any such circumstances.

Any such notice shall terminate his office on the date on which 

it is deposited at the registered address of the Bank or on such 

later date as may be specified therein.

Where a notice is received by the Bank within 14 days, it shall 

send a copy of the notice to the competent authority. If the notice 

contained a statement under paragraph (b) above, the Bank shall 

deposit the duplicate copy of the statement in the Bank for the 

Shareholder’s reference. The Bank shall also send copies of the 

foregoing statement by postage prepaid mail to the shareholders 

entitled to obtain the financial statements of the Bank, and such 

recipients’ addresses shall be subject to the registered addresses 

in the register of shareholders. Such copies may be delivered to 

holders of domestic shares by way of announcement. However, 

under the premise of compliance with the laws, regulations, and 

relevant listing rules at the overseas listing place, this notification 

can also be delivered to holders of overseas listed foreign shares 

in other methods stipulated in the Articles of Association.

Where the auditor’s notice of resignation contains a statement 

under paragraph (b) hereinabove, he may require the board 

of directors to convene an extraordinary general meeting of 

shareholders for the purpose of receiving an explanation of the 

circumstances connected with his resignation.

An auditor may resign his office by depositing at the registered 

address of the Bank a notice in writing to that effect and 

containing:

(a) a statement to the effect that there are no circumstances 

connected with his resignation which he considers should be 

brought to the notice of the shareholders or creditors of the 

Bank; or

(b) a statement of any such circumstances.

Any such notice shall terminate his office on the date on which 

it is deposited at the registered address of the Bank or on such 

later date as may be specified therein.

Where a notice is received by the Bank within 14 days, it shall 

send a copy of the notice to the competent authority. If the notice 

contained a statement under paragraph (b) above, the Bank shall 

deposit the duplicate copy of the statement in the Bank for the 

Shareholder’s reference. The Bank shall also send copies of the 

foregoing statement by postage prepaid mail to the shareholders 

entitled to obtain the financial statements of the Bank, and such 

recipients’ addresses shall be subject to the registered addresses 

in the register of shareholders. Such copies may be delivered to 

holders of domestic shares by way of announcement. However, 

under the premise of compliance with the laws, regulations, and 

relevant listing rules at the overseas listing place, this notification 

can also be delivered to holders of overseas listed foreign shares 

in other methods stipulated in the Articles of Association.

Where the auditor’s notice of resignation contains a statement 

under paragraph (b) hereinabove, he may require the board 

of directors to convene an extraordinary general meeting of 

shareholders for the purpose of receiving an explanation of the 

circumstances connected with his resignation.
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CHAPTER 15 MERGER, DIVISION, DISSOLUTION AND LIQUIDATION

Section 1 Merger and Division

285. Article 268 

(original 

Article 

330 of the 

Articles of 

Association)

A proposal for merger or division of the Bank shall be proposed 

by the Board and be adopted in accordance with the Articles 

of Association, after which it shall be submitted to relevant 

departments for approval by law. Those shareholders opposing 

the merger or division shall have the right to request the Bank or 

the shareholders in favor of the proposal, to purchase their shares 

at a fair price. Documents on the resolution of merger or division, 

should be treated as a special file for shareholders’ reference.

The aforementioned documents shall be served on holders of 

overseas listed foreign shares by mail.

A proposal for merger or division of the Bank shall be proposed 

by the Board and be adopted in accordance with the Articles 

of Association, after which it shall be submitted to relevant 

departments for approval by law. Those shareholders opposing 

the merger or division shall have the right to request the Bank or 

the shareholders in favor of the proposal, to purchase their shares 

at a fair price. Documents on the resolution of merger or division, 

should be treated as a special file for shareholders’ reference.

The aforementioned documents shall be served on holders of 

overseas listed foreign H shares by mail.

286. Article 269 

(original 

Article 

331 of the 

Articles of 

Association)

The Bank has two forms of merger: merger by absorption or by 

new establishment.

The Bank shall comply with the relevant provisions of the 

Company Law and the Commercial Bank Law in handling merger 

or division matters.

In terms of the merger of the Bank, the Bank shall sign a merger 

agreement by the parties involved, and prepare a balance sheet 

and a property list. The Bank shall notify its creditors within ten 

(10) days and make an announcement in a newspaper within thirty 

(30) days from the date of the adoption of merger resolution.

The Bank has two forms of merger: merger by absorption or by 

new establishment.

The Bank shall comply with the relevant provisions of the 

Company Law and the Commercial Bank Law in handling merger 

or division matters.

If the consideration paid by the Bank for the merger does 

not exceed 10% of the Bank’s net assets, a resolution of the 

shareholders’ meeting is not required, unless otherwise provided 

by the Articles of Association. Mergers conducted by the Bank 

in accordance with this paragraph without a resolution of the 

shareholders’ meeting must be approved by a resolution of the 

Board.
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As a result of the merger of the Bank, financial claims and 

debts of the merging parties shall be undertaken by a surviving 

company or a newly established company after the merger.

In terms of the merger of the Bank, the Bank shall sign a merger 

agreement by the parties involved, and prepare a balance sheet 

and a property list. The Bank shall notify its creditors within ten 

(10) days and make an announcement in a newspaper statutory 

media or the National Enterprise Credit Information Publicity 

System within thirty (30) days from the date of the adoption of 

merger resolution.

As a result of the merger of the Bank, financial claims and 

debts of the merging parties shall be undertaken by a surviving 

company or a newly established company after the merger.

287. Article 270 

(original 

Article 

332 of the 

Articles of 

Association)

In the event of a division of the Bank, the Bank’s assets shall 

be divided accordingly.

In the event of a division of the Bank, the Bank shall sign a 

division agreement with the parties involved, and prepare a 

balance sheet and a list of assets. The Bank shall notify its 

creditors within ten (10) days and make an announcement in a 

newspaper within thirty (30) days from the date of the adoption 

of division resolution at the general meeting of shareholders.

The liabilities of the Bank prior to the division of the Bank 

shall be undertaken by the companies after such division unless 

otherwise provided in a written agreement signed by the Bank 

and the creditors before the division of the Bank.

In the event of a division of the Bank, the Bank’s assets shall 

be divided accordingly.

In the event of a division of the Bank, the Bank shall sign a 

division agreement with the parties involved, and prepare a 

balance sheet and a list of assets. The Bank shall notify its 

creditors within ten (10) days and make an announcement in 

a newspaper statutory media or the National Enterprise Credit 

Information Publicity System within thirty (30) days from the 

date of the adoption of division resolution at the shareholders’ 

general meeting of shareholders.

The liabilities of the Bank prior to the division of the Bank 

shall be undertaken by the companies after such division unless 

otherwise provided in a written agreement signed by the Bank 

and the creditors before the division of the Bank.

288. Article 272 

(original 

Article 

334 of the 

Articles of 

Association)

Where a merger or division results in a change in the Bank’s 

registration matter, the Bank shall register such change at the 

registration authority as required by law; The Bank shall apply 

for cancellation of its registration in case of dissolution and shall 

deal with establishment registration in case of establishment of 

a new company.

Where a merger or division results in a change in the Bank’s 

registration matter, the Bank shall register such change at the 

registration authority as required by law; The Bank shall apply 

for cancellation of its registration in case of dissolution and shall 

deal with establishment registration in case of establishment of 

a new company.

In the event of increase or decrease in the register capital, the 

Bank shall register such change at the registration authority as 

required by law.
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Section 2 Dissolution and Liquidation

289. Article 273 

(original 

Article 

335 of the 

Articles of 

Association)

The Bank shall be dissolved and liquidated in accordance with 

the law, in case of any of the situations:

(a) the adoption of a dissolution resolution by the shareholders’ 

general meeting;

(b) dissolution due to merger or division;

(c) declared bankrupt, due to failure to repay matured debts;

(d) it has its business license revoked, or is ordered to be closed 

down or cancelled in accordance with the law due to violation 

of the laws and regulations;

(e) it is dissolved by the people’s court in accordance with the 

provisions of the Company Law.

The Bank should comply with the provisions of the Company 

Law, and the Commercial Bank Law in dealing with liquidation 

and dissolution matters.

The Bank shall be dissolved and liquidated in accordance with 

the law, in case of any of the situations:

(a) the adoption of a dissolution resolution by the shareholders’ 

general meeting;

(b) dissolution due to merger or division;

(c) declared bankrupt, due to failure to repay matured debts;

(d) it has its business license revoked, or is ordered to close 

down or cancelled in accordance with the law due to violation 

of the laws and regulations;

(e) it is dissolved by the people’s court in accordance with the 

provisions of the Company Law.

If any of the reasons for dissolution in the preceding paragraph 

occurs, the Bank shall disclose the reasons for dissolution in 

the National Enterprise Credit Information Publicity System 

within ten (10) days.

The Bank should comply with the provisions of the Company 

Law, and the Commercial Bank Law in dealing with liquidation 

and dissolution matters.
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290. Article 274 

(original 

Article 

336 of the 

Articles of 

Association)

Where the Bank is dissolved in accordance with paragraphs (a) 

and (e) of the preceding Article, a liquidation group shall be 

formed within fifteen (15) days thereafter. The members of the 

liquidation group shall be elected by ordinary resolution at the 

general meeting of shareholders.

Where the Bank is dissolved in accordance with paragraph (b) 

of the preceding Article, the liquidation work shall be handled 

according to a contract signed by the parties involving merger 

or division at the time of merger or division.

Where the Bank is dissolved in accordance with paragraph (c) of 

the preceding Article, the people’s court shall, in accordance with 

relevant laws, organize shareholders, relevant institutions and 

professionals to set up a liquidation group for liquidation work.

Where the Bank is dissolved in accordance with paragraph (d) 

of the preceding Article, the relevant competent authority shall 

organize shareholders, relevant institutions and professionals to 

set up a liquidation group for liquidation work.

Where the Bank is dissolved in accordance with paragraphs 

(a), (b), (d) and (e) of the preceding Article, it shall be 

liquidated. Directors shall be the liquidation obligors of the 

Bank, a liquidation group shall be formed within fifteen (15) 

days thereafter from the date of occurrence of events giving 

rise to dissolution, to perform liquidation. The members of the 

liquidation group shall be elected by ordinary resolution at the 

general meeting of shareholders.

Where the Bank is dissolved in accordance with paragraph (b) 

of the preceding Article, the liquidation work shall be handled 

according to a contract signed by the parties involving merger 

or division at the time of merger or division.

The liquidation group shall consist of the directors, unless 

otherwise stipulated in the Articles of Association or otherwise 

selected by a resolution of the shareholders’ meeting.

Where the Bank is dissolved in accordance with paragraph (c) of 

the preceding Article, the people’s court shall, in accordance with 

relevant laws, organize shareholders, relevant institutions and 

professionals to set up a liquidation group for liquidation work.

Where the Bank is dissolved in accordance with paragraph (d) 

of the preceding Article, the relevant competent authority shall 

organize shareholders, relevant institutions and professionals to 

set up a liquidation group for liquidation work.



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

- I-196 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

291. (Original 

Article 

337 of the 

Articles of 

Association)

The board of directors, if deciding to conduct liquidation (except 

the liquidation when the Bank is declared bankrupt), should state 

in the notice regarding the convening of the general meeting, 

that the Board has conducted a comprehensive survey of the 

Bank’s financial status, and that the Bank can fully repay its 

debts within twelve (12) months from the date of the start of 

liquidation, in its opinion.

After the resolution of liquidation is adopted at the general 

meeting of shareholders, the powers of the board of directors in 

the Bank shall immediately terminate.

The liquidation group shall follow the instructions of the general 

meeting of shareholders that it shall report its income and 

expense, the Bank’s business and the progress of the liquidation 

to the general meeting of shareholders at least once a year, and 

shall make a final report at the end of liquidation.

(Deletion)

292. Article 275 

(original 

Article 

338 of the 

Articles of 

Association)

The liquidation group shall notify relevant creditors within 

ten (10) days from the date of its establishment, and make an 

announcement in a newspaper meeting the relevant provisions 

within sixty (60) days from the date of its establishment. The 

liquidation group shall register financial claims.

The liquidation group shall notify relevant creditors within 

ten (10) days from the date of its establishment, and make 

an announcement in a newspaper statutory media meeting 

the relevant provisions or the National Enterprise Credit 

Information Publicity System within sixty (60) days from the 

date of its establishment. The liquidation group shall register 

financial claims.

Creditors shall declare their claims to the liquidation group 

within thirty (30) days from the date of receipt of the 

notice, or within forty-five (45) days from the date of the 

announcement, if such notice is not received. Creditors 

shall state matters related to claims and provide supporting 

documents in declaring their claims. The liquidation group 

shall register financial claims. During the declaration period, 

the liquidation group shall not clear off debts of creditors.

293. Article 275 

(original 

Article 

339 of the 

Articles of 

Association)

Creditors shall declare their claims to the liquidation group 

within thirty (30) days from the date of receipt of the notice, or 

within forty-five (45) days from the date of the announcement, if 

such notice is not received. Creditors shall state matters related 

to claims and provide supporting documents in declaring their 

claims. During the declaration period, the liquidation group shall 

not clear off debts of creditors.
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294. Article 276 

(original 

Article 

340 of the 

Articles of 

Association)

The liquidation group may exercise the following powers during 

the liquidation period:

(a) to clean up the Bank’s assets, and prepare a balance sheet 

and a property list;

(b) to make a notice or an announcement to creditors;

(c) to deal with the Bank’s unfinished business involving 

liquidation;

(d) to pay off unpaid taxes and taxes incurred from the process 

of liquidation;

(e) to clear up claims and debts;

(f) to dispose of the remaining assets after the full repayment 

of the Bank’s debts;

(g) to participate in civil proceedings on behalf of the Bank.

The liquidation group may exercise the following powers 

during the liquidation period:

(a) to clean up the Bank’s assets, and prepare a balance sheet 

and a property list;

(b) to make a notice or an announcement to creditors;

(c) to deal with the Bank’s unfinished business involving 

liquidation;

(d) to pay off unpaid taxes and taxes incurred from the process 

of liquidation;

(e) to clear up claims and debts;

(f) to dispose of distribute the remaining assets after the full 

repayment of the Bank’s debts;

(g) to participate in civil proceedings on behalf of the Bank.

295. Article 277 

(original 

Article 

341 of the 

Articles of 

Association)

After computing the assets in the Bank, and preparing a balance 

sheet and a property list, the liquidation group shall formulate a 

liquidation program, which shall be reported to the shareholders’ 

general meeting or the competent authority for confirmation.

After computing the assets in the Bank, and preparing a balance 

sheet and a property list, the liquidation group shall formulate a 

liquidation program, which shall be reported to the shareholders’ 

general meeting or the competent authority for confirmation.
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The Bank’s assets should be cleared off in the following sequence:

(a) pay liquidation expenses;

(b) pay salaries, social insurance premiums and legal 

compensations of the employees in the Bank;

(c) pay taxes due;

(d) pay off the debts of the Bank;

(e) distribute the residual assets to shareholders according to 

their shareholding proportion.

The Bank’s assets shall not be distributed to shareholders prior to 

the liquidation as provided in the preceding paragraphs (a) to (d).

The residual assets after the liquidation of the Bank’s assets 

according to provisions in the preceding paragraphs, shall be 

allocated to shareholders according to the types of their shares 

and proportion of shareholding.

In terms of bankruptcy and liquidation, after the payment of 

liquidation expenses, outstanding salaries and labor insurance 

premiums, the residual assets of the Bank should give priority to 

payment of the principal and interest of the individual depositors.

The president’s powers shall immediately terminate from the date 

of the establishment of the liquidation group. During liquidation 

period, the Bank shall not engage in new business activities.

The Bank’s assets should be cleared off in the following sequence:

(a) pay liquidation expenses;

(b) pay salaries, social insurance premiums and legal 

compensations of the employees in the Bank;

(c) pay taxes due;

(d) pay off the debts of the Bank;

(e) distribute the residual assets to shareholders according to 

their shareholding proportion.

The Bank’s assets shall not be distributed to shareholders prior to 

the liquidation as provided in the preceding paragraphs (a) to (d).

The residual assets after the liquidation of the Bank’s assets 

according to provisions in the preceding paragraphs, shall be 

allocated to shareholders according to the types of their shares 

and proportion of shareholding.

In terms of bankruptcy and liquidation, after the payment of 

liquidation expenses, outstanding salaries and labor insurance 

premiums, the residual assets of the Bank should give priority to 

payment of the principal and interest of the individual depositors.

The president’s powers shall immediately terminate from the date 

of the establishment of the liquidation group. During liquidation 

period, the Bank shall not engage in new business activities.

296. Article 278 

(original 

Article 

342 of the 

Articles of 

Association)

Where the liquidation group deems the Bank’s assets insufficient 

to repay the debts after computing the assets and preparing a 

balance sheet and a property list, the group should apply to the 

People’s Court for a declaration of bankruptcy. After the Bank 

is declared bankrupt by the People’s Court, the liquidation group 

shall hand over liquidation matters to the People’s Court.

Where the liquidation group deems the Bank’s assets insufficient 

to repay the debts after computing the assets and preparing a 

balance sheet and a property list, the group should apply to 

the People’s Court for a declaration of bankruptcy liquidation. 

After the Bank is declared bankrupt application is accepted 

by the People’s Court, the liquidation group shall hand over 

liquidation matters to the bankruptcy administrator designated 

by the People’s Court.
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297. Article 279 

(original 

Article 

343 of the 

Articles of 

Association)

At the end of liquidation, the liquidation group shall prepare a 

liquidation report, as well as income and expenditure statements 

and financial books during the period of liquidation, which 

shall be submitted to the general meeting of shareholders or the 

competent authority for confirmation, after verified by a Chinese 

certified public accountant.

Within thirty (30) days from the date of the confirmation by the 

general meeting or the competent authority on the liquidation 

report, the liquidation group shall submit the aforementioned 

documents to the corporate registration authority for applying for 

cancellation of the registration, and for announcing the closure of 

the Bank. The relevant notice should be published in a newspaper 

meeting the relevant requirements.

At the end of liquidation, the liquidation group shall prepare a 

liquidation report, as well as income and expenditure statements 

and financial books during the period of liquidation, which shall 

be submitted to the general shareholders’ meeting of shareholders, 

the People’s Court or the competent authority for confirmation, 

after verified by a Chinese certified public accountant.

Within thirty (30) days from the date of the confirmation by the 

general meeting or the competent authority on the liquidation 

report, the liquidation group shall submit the aforementioned 

documents, and delivered to the corporate registration authority 

for applying for cancellation of the registration, and for 

announcing the closure of the Bank. The relevant notice should 

be published in a newspaper meeting the relevant requirements.

298. Article 280 

(original 

Article 

344 of the 

Articles of 

Association)

The liquidation group shall faithfully discharge its duties, and 

perform the liquidation obligations in accordance with the laws, 

and shall not use the powers to accept bribes or other illegal 

interests, and shall not encroach upon the assets in the Bank.

Any member of the liquidation group whose intentional or grossly 

negligence results in losses to the Bank or the creditors, shall 

bear the compensation liability.

The members of the liquidation group shall faithfully discharge 

its duties, and perform the liquidation duties, and have the faithful 

and diligence obligations obligations in accordance with the laws, 

and shall not use the powers to accept bribes or other illegal 

interests, and shall not encroach upon the assets in the Bank.

The members of the liquidation group shall bear the compensation 

liability for damages suffered by the Bank due to their negligence 

in performing the liquidation duties. Any member of the 

liquidation group whose intentional or grossly negligence results 

in losses to the Bank or the creditors, shall bear the compensation 

liability.

CHAPTER 16 ISSUANCE OF BONDS

299. Article 282 

(original 

Article 

346 of the 

Articles of 

Association)

The plan for issue of bonds shall be deliberated by the party 

committee first, and then the Board and the shareholders’ general 

meeting. After being reviewed and being submitted to regulatory 

authorities for approval in accordance with regulations, the plan 

can be executed.

The plan for issue of bonds shall be deliberated by the party 

committee first, and then the Board and the shareholders’ general 

meeting. After being reviewed and being submitted to regulatory 

authorities banking regulatory and administrative authorities for 

approval in accordance with regulations, the plan can be executed.
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CHAPTER 17 LABOR EMPLOYMENT

300. Add an 

article as 

Article 284

(Addition) In accordance with the laws and regulations and regulatory 

provisions, the Bank improves the democratic management 

system with employee representative congress as its basic form, 

promotes the disclosure of workplace affairs and business, and 

implements the rights of employees to know, participate, express 

and supervise. The Bank shall listen to the opinions of employees 

in respect of important decisions. Major issues involving the 

vital interests of employees must be considered by the employee 

representative congress or the employees’ general meeting. The 

Bank adheres to and improves the employee director system to 

ensure the rights of employee representatives to participate in 

corporate governance in an orderly manner.

301. Article 286 

(Original 

Article 

349 of the 

Articles of 

Association)

The Bank shall comply with the Labor Law and the Labor 

Contract Law and other laws and regulations and establish a 

labor employment system according to the laws and regulations.

The Bank shall comply with the Labor Law, and the Labor Contract 

Law and other national laws and regulations and establish a labor 

employment system according to the laws and regulations and 

regulatory provisions regarding labor protection and production 

safety, and implement relevant policies promulgated by the State 

to protect the legitimate rights and interests of the employees. 

The Bank shall develop labor, personnel and salary systems in 

accordance with the national laws, administrative regulations and 

policies regarding labor and personnel and based on the needs of 

production and operation. Based on the actual situation, the Bank 

establishes selection and employment mechanisms that meet 

market-oriented requirements such as the open recruitment for 

employees, election and competitive recruitment of management 

personnel, final adjustment and incompetent exit. Meanwhile, 

the Bank establishes a remuneration distribution system for key 

core talents with competitiveness in the market, optimizes and 

makes good use of medium-and long-term incentive policies.
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CHAPTER 18 SPECIAL PROVISIONS ON PREFERENCE SHARES

302. Article 288 

(original 

Article 

351 of the 

Articles of 

Association)

Unless otherwise specified in laws, administrative regulations, 

departmental regulations, regulations of the securities regulatory 

authorities in the place where the shares of the Bank are listed or 

the Articles of Association, the rights and obligations of holders 

of preference shares and management of preference shares shall 

be governed by the provisions relating to ordinary shares in the 

Articles of Association.

Unless otherwise specified in the laws, administrative and 

regulations, departmental regulations, regulations of the securities 

regulatory authorities in the place where the shares of the Bank 

are listed or  and regulatory provisions as well as the Articles of 

Association, the rights and obligations of holders of preference 

shares and management of preference shares shall be governed 

by the provisions relating to ordinary shares in the Articles of 

Association.

303. Article 290 

(original 

Article 

353 of the 

Articles of 

Association)

In accordance with relevant rules on regulatory capital for 

commercial banks, the Bank may formulate terms governing 

the mandatory conversion of the preference shares into ordinary 

shares, upon the occurrence of certain trigger events, the Bank 

shall convert the preference shares into ordinary shares in 

accordance with the conversion price and conversion amount 

as determined at the time of issuance of the preference shares. 

In circumstances when the preference shares are mandatorily 

converted into ordinary shares, the Bank shall report such 

conversion to the banking regulatory authority for review and 

approval.

In accordance with relevant rules on regulatory capital for 

commercial banks, the Bank may formulate terms governing 

the mandatory conversion of the preference shares into ordinary 

shares, upon the occurrence of certain trigger events, the Bank 

shall convert the preference shares into ordinary shares in 

accordance with the conversion price and conversion amount 

as determined at the time of issuance of the preference shares. 

In circumstances when the preference shares are mandatorily 

converted into ordinary shares, the Bank shall report such 

conversion to the banking regulatory authority banking regulatory 

and administrative authorities for review and approval.
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304. Article 291 
(original 
Article 
354 of the 
Articles of 
Association)

The preference shares issued by the Bank shall not have any put 
provision, and the holders of preference shares shall have no right 
to require the Bank to redeem preference shares. Subject to the 
approval of the banking regulatory authority and upon compliance 
with the relevant requirements, the Bank has the right to redeem 
all or part of the preference shares after the fifth year following 
the date of the relevant issuance of the preference shares. The 
redemption period of the preference shares commences on such 
date as agreed upon at the time of issuance of the preference 
shares and ends on the date of redemption or conversion of all 
the preference shares. The total number of outstanding preference 
shares shall be written down accordingly upon redemption of 
preference shares.

The exercise by the Bank of its right to redeem the preference 
shares shall be subject to the fulfilment of the following 
conditions:

(a) the Bank shall use capital instruments of the same or superior 
quality to replace the preference shares to be redeemed and such 
replacement shall only be made at a time at which the Bank has 
a sustainable income generating capability; or

(b) the capital level of the Bank immediately after redemption 
of the preference shares will remain significantly higher than 
the regulatory capital requirements prescribed by the banking 
regulatory authority.

The redemption price of offshore preference shares will be an 
amount equal to the issue price plus the amount of dividend 
declared but unpaid for the current period.

The specific redemption arrangement shall be implemented in 
accordance with the terms specified in the issuance documents 
of preference shares of such series.

The preference shares issued by the Bank shall not have any put 
provision, and the holders of preference shares shall have no right 
to require the Bank to redeem preference shares. Subject to the 
approval of the banking regulatory authority banking regulatory 
and administrative authorities and upon compliance with the 
relevant requirements, the Bank has the right to redeem all or part 
of the preference shares after the fifth year following the date of 
the relevant issuance of the preference shares. The redemption 
period of the preference shares commences on such date as agreed 
upon at the time of issuance of the preference shares and ends 
on the date of redemption or conversion of all the preference 
shares. The total number of outstanding preference shares shall be 
written down accordingly upon redemption of preference shares.

The exercise by the Bank of its right to redeem the preference 
shares shall be subject to the fulfilment of the following 
conditions:

(a) the Bank shall use capital instruments of the same or superior 
quality to replace the preference shares to be redeemed and such 
replacement shall only be made at a time at which the Bank has 
a sustainable income generating capability; or

(b) the capital level of the Bank immediately after redemption 
of the preference shares will remain significantly higher than 
the regulatory capital requirements prescribed by the banking 
regulatory authority banking regulatory and administrative 
authorities.

The redemption price of offshore preference shares will be an 
amount equal to the issue price plus the amount of dividend 
declared but unpaid for the current period.

The specific redemption arrangement shall be implemented in 
accordance with the terms specified in the issuance documents 
of preference shares of such series.
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305. Article 292 

(original 

Article 

355 of the 

Articles of 

Association)

Holders of preference shares of the Bank shall enjoy the following 

rights:

(a) to receive distribution of dividends in priority to ordinary 

shareholders;

(b) to receive distribution of residual assets of the Bank on 

liquidation in priority to those of ordinary shareholders;

(c) upon the occurrence of the circumstances provided in 

Article 357 of the Articles of Association, to attend and vote at 

shareholders’ general meetings of the Bank;

(d) upon the occurrence of the circumstances provided in Article 

358 of the Articles of Association, to have its voting rights 

restored in accordance with the requirements of that Article;

(e) to make proposals or inquiries in relation to the business 

operations and activities of the Bank;

(f) to inspect the Articles of Association, register of shareholders, 

record of bondholders, minutes of shareholders’ general meetings, 

resolutions of meetings of the Board, resolutions of meetings of 

the board of supervisors and financial reports;

(g) other rights conferred to holders of preference shares by laws, 

administrative regulations, department rules and the Articles of 

Association.

Holders of preference shares of the Bank shall enjoy the 

following rights:

(a) to receive distribution of dividends in priority to ordinary 

shareholders;

(b) to receive distribution of residual assets of the Bank on 

liquidation in priority to those of ordinary shareholders;

(c) upon the occurrence of the circumstances provided in Article 

357294 of the Articles of Association, to attend and vote at 

shareholders’ general meetings of the Bank;

(d) upon the occurrence of the circumstances provided in Article 

358295 of the Articles of Association, to have its voting rights 

restored in accordance with the requirements of that Article;

(e) to make proposals or inquiries in relation to the business 

operations and activities of the Bank;

(f) to inspect the Articles of Association, register of shareholders, 

record of bondholders, minutes of shareholders’ general meetings, 

resolutions of meetings of the Board, resolutions of meetings of 

the board of supervisors and financial reports;

(g) other rights conferred to holders of preference shares by laws, 

and administrative regulations, and department rules regulatory 

provisions and the Articles of Association.

306. Article 293 

(original 

Article 

356 of the 

Articles of 

Association)

Only votes of ordinary shares and votes of preference shares 

with restored voting rights shall be counted when calculating 

the proportion of shares and the amount of shares held by the 

shareholders in the event of the following:

(a) a request to convene an extraordinary general meeting of 

shareholders;

Only votes of ordinary shares and votes of preference shares 

with restored voting rights shall be counted when calculating 

the proportion of shares and the amount of shares held by the 

shareholders in the event of the following:

(a) a request to convene an extraordinary general shareholders’ 

meeting of shareholders;



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

- I-204 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

(b) convening and presiding over a shareholders’ general meeting;

(c) submitting a proposal or an interim proposal to a general 

meeting of shareholders;

(d) nominating the directors and supervisors who are not 

employee representatives of the Bank;

(e) identifying controlling shareholder(s) according to the 

relevant provisions of the Articles of Association;

(f) identifying person(s) restricted from serving as independent 

directors of the Bank according to the related provisions of the 

Articles of Association;

(g) identifying the top ten shareholders of the Bank and the 

number of shares held by them and the shareholder(s) holding 

more than five percent of the shares of the Bank in accordance 

with the Securities Law and relevant regulations; and

(h) other circumstances provided under laws, administrative 

regulations, department rules and the Articles of Association.

(b) convening and presiding over a shareholders’ general meeting;

(c) submitting a proposal or an interim proposal to a general 

shareholders’ meeting of shareholders;

(d) nominating the directors and supervisors who are not 

employee representatives of the Bank;

(e) identifying controlling shareholder(s) according to the 

relevant provisions of the Articles of Association;

(f) identifying person(s) restricted from serving as independent 

directors of the Bank according to the related provisions of the 

Articles of Association;

(g) identifying the top ten shareholders of the Bank and the 

number of shares held by them and the shareholder(s) holding 

more than five percent of the shares of the Bank in accordance 

with the Securities Law and relevant regulations; and

(h) other circumstances provided under laws, and administrative 

regulations, and department rules regulatory provisions and the 

Articles of Association.

307. Article 294 

(original 

Article 

357 of the 

Articles of 

Association)

The holders of preference shares will not attend any shareholders’ 

general meeting of the Bank, and the shares they hold have no 

voting rights other than in the following circumstances:

(a) amendments to the Articles of Association of the Bank that 

relate to preference shares;

(b) the reduction of the registered capital of the Bank by more 

than 10% (either separately or in aggregate);

The holders of preference shares will not attend any 

shareholders’ general meeting of the Bank, and the shares 

they hold have no voting rights other than in the following 

circumstances:

(a) amendments to the Articles of Association of the Bank that 

relate to preference shares;

(b) the reduction of the registered capital of the Bank by more 

than 10% (either separately or in aggregate);
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(c) merger, division, dissolution or change of corporate form 

of the Bank;

(d) issuance of preference shares;

(e) other events specified in laws, administrative regulations and 

department rules and the Articles of Association.

On the occurrence of any of the above matters, a notice of the 

general meeting convened by the Bank shall be given to holders of 

preference shares in accordance with the notification procedures 

applicable to ordinary shareholders as specified in the Articles 

of Association. The holders of preference shares are entitled to 

vote at a separate class meeting with respect to the above matters 

and each preference share shall have one vote (preference shares 

held by the Bank do not entitle the Bank to vote).

Resolutions relating to the above shall be adopted by more than 

two-third of votes held by the ordinary shareholders present at 

the meeting (including holders of preference shares with restored 

voting rights) and by more than two-third of votes held by the 

holders of preference shares present at the meeting (excluding 

holders of preference shares with restored voting rights).

(c) merger, division, dissolution or change of corporate form 

of the Bank;

(d) issuance of preference shares;

(e) other events specified in laws, and administrative regulations 

and department rules regulatory provisions and the Articles of 

Association.

On the occurrence of any of the above matters, a notice of the 

general shareholders’ meeting convened by the Bank shall be 

given to holders of preference shares in accordance with the 

notification procedures applicable to ordinary shareholders as 

specified in the Articles of Association. The holders of preference 

shares are entitled to vote at a separate class meeting with respect 

to the above matters and each preference share shall have one 

vote (preference shares held by the Bank do not entitle the 

Bank to vote).

Resolutions relating to the above shall be adopted by more 

than two-third (2/3) of votes held by the ordinary shareholders 

present at the meeting (including holders of preference shares 

with restored voting rights) and by more than two-third (2/3) 

of votes held by the holders of preference shares present at the 

meeting (excluding holders of preference shares with restored 

voting rights).

308. Article 295 

(original 

Article 

358 of the 

Articles of 

Association)

In the event that the Bank fails to pay the prescribed dividend 

to the holders of preference shares for three financial years 

in aggregate or two consecutive financial years, the holders 

of preference shares will have the right to attend and vote 

at the shareholders’ general meetings as if they are ordinary 

shareholders from the day immediately after the shareholders’ 

general meeting resolves that the Bank will not pay the prescribed 

dividend for the current dividend period. The voting rights of the 

holders of preference shares will remain restored until the Bank 

pays the current period dividend in full.

The formula for calculating the voting rights of the offshore 

preference shares with restored voting rights is as follows: Q 

= V/P × conversion exchange rate, with any fractional restored 

voting right rounded down to the nearest whole number.

In the event that the Bank fails to pay the prescribed dividend 

to the holders of preference shares for three financial years 

in aggregate or two consecutive financial years, the holders 

of preference shares will have the right to attend and vote 

at the shareholders’ general meetings as if they are ordinary 

shareholders from the day immediately after the shareholders’ 

general meeting resolves that the Bank will not pay the prescribed 

dividend for the current dividend period. The voting rights of the 

holders of preference shares will remain restored until the Bank 

pays the current period dividend in full.

The formula for calculating the voting rights of the offshore 

preference shares with restored voting rights is as follows: Q 

= V/P × conversion exchange rate, with any fractional restored 

voting right rounded down to the nearest whole number.
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Where: “Q” denotes the foreign shares voting rights restored 

from the offshore preference shares held by each offshore 

preference shareholder; “V” denotes the aggregate value of the 

offshore preference shares with restored voting rights held by 

each offshore preference shareholder; “P” denotes the conversion 

price; the initial conversion price is decided by the issuance plan 

for offshore preference shares passed by shareholders’ general 

meeting and denominated in Hong Kong dollars (which shall 

be converted with reference to the central parity rate of RMB 

to Hong Kong dollars used by the interbank foreign exchange 

market as published by the China Foreign Exchange Trade System 

on the trading day prior to the announcement date of the Board 

resolution on the issuance plan for offshore preference shares 

(rounded up to the nearest 2 decimal places)); the “conversion 

exchange rate” refers to the cross rate between Hong Kong 

dollars and the currency in which the offshore preference shares 

are denominated based on the RMB central parity rate published 

by the China Foreign Exchange Trading System on the trading 

date preceding the date of the announcement of the passing of 

the Board resolution in respect of the issuance plan for offshore 

preference shares; and the adjustment method of the conversion 

price P is decided by the provisions stipulated upon the issuance 

of preference shares.

Where: “Q” denotes the foreign overseas listed shares voting 

rights restored from the offshore preference shares held by each 

offshore preference shareholder; “V” denotes the aggregate 

value of the offshore preference shares with restored voting 

rights held by each offshore preference shareholder; “P” denotes 

the conversion price; the initial conversion price is decided 

by the issuance plan for offshore preference shares passed 

by shareholders’ general meeting and denominated in Hong 

Kong dollars (which shall be converted with reference to the 

central parity rate of RMB to Hong Kong dollars used by the 

interbank foreign exchange market as published by the China 

Foreign Exchange Trade System on the trading day prior to 

the announcement date of the Board resolution on the issuance 

plan for offshore preference shares (rounded up to the nearest 

2 decimal places)); the “conversion exchange rate” refers to 

the cross rate between Hong Kong dollars and the currency in 

which the offshore preference shares are denominated based 

on the RMB central parity rate published by the China Foreign 

Exchange Trading System on the trading date preceding the date 

of the announcement of the passing of the Board resolution in 

respect of the issuance plan for offshore preference shares; and 

the adjustment method of the conversion price P is decided by 

the provisions stipulated upon the issuance of preference shares.
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309. Article 297 

(original 

Article 

360 of the 

Articles of 

Association)

In the event of liquidation of the Bank as a result of dissolution, 

bankruptcy or other reasons, the remaining assets of the Bank 

after liquidation in accordance with laws, administrative 

regulations, department rules and Article 313 of the Articles of 

Association shall be distributed first to the holders of preference 

shares. Holders of preference shares will be entitled to an amount 

equal to the aggregate value of the preference shares then issued 

and outstanding plus any declared but unpaid dividends for the 

current period. If there are insufficient remaining assets, the 

distribution will be made ratably according to the aggregate 

value of the preference shares held by each holder of offshore 

preference shares as a proportion of the aggregate value of all 

preference shares of the Bank.

In the event of liquidation of the Bank as a result of dissolution, 

bankruptcy or other reasons, the remaining assets of the Bank 

after liquidation in accordance with the laws, administrative 

and regulations, and department rules regulatory provisions and 

Article 248313 of the Articles of Association shall be distributed 

first to the holders of preference shares. Holders of preference 

shares will be entitled to an amount equal to the aggregate value 

of the preference shares then issued and outstanding plus any 

declared but unpaid dividends for the current period. If there are 

insufficient remaining assets, the distribution will be made ratably 

according to the aggregate value of the preference shares held by 

each holder of offshore preference shares as a proportion of the 

aggregate value of all preference shares of the Bank.

CHAPTER 19 AMENDMENT TO ARTICLES OF ASSOCIATION

310. Article 298 

(original 

Article 

361 of the 

Articles of 

Association)

The Bank may amend its Articles of Association in accordance 

with the provisions of the laws, administrative regulations and 

the Articles of Association.

The Bank may amend its Articles of Association in accordance 

with the provisions of the laws, administrative and regulations 

and regulatory provisions and the Articles of Association.

311. Article 299 

(original 

Article 

362 of the 

Articles of 

Association)

The Bank shall amend its Articles of Association, in case of any 

of the following situations:

(a) the provisions of the Articles of Associations conflict with 

the revised Company Law, the Commercial Bank Law or relevant 

laws and administrative regulations;

(b) A change in the Bank causes inconsistence with those 

contained in the Articles of Association;

(c) the general meeting of shareholders decides to amend the 

Articles of Association.

The Bank shall amend its Articles of Association, in case of any 

of the following situations:

(a) the provisions of the Articles of Associations conflict with 

the revised Company Law, the Commercial Bank Law or relevant 

laws and administrative regulations and regulatory provisions;

(b) A change in the Bank causes inconsistence with those 

contained in the Articles of Association;

(c) the general shareholders’ meeting of shareholders decides to 

amend the Articles of Association.
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312. Article 300 

(original 

Article 

363 of the 

Articles of 

Association)

A resolution on amendment of the Articles of Association adopted 

at the general meeting of shareholders, shall be subject to the 

approval of the regulatory institution. The resolution shall become 

effective after approved by the relevant regulatory institution. In 

case of a change in registration, the Bank shall handle change 

registration procedures by law.

A resolution on amendment of the Articles of Association 

adopted at the general shareholders’ meeting of shareholders, 

shall be subject to the approval of the regulatory institution. The 

resolution shall become effective after approved by the relevant 

regulatory institution. In case of a change in registration, the Bank 

shall handle change registration procedures by law.

313. Article 301 

(original 

Article 

364 of the 

Articles of 

Association)

The Board shall amend the Articles of Association in accordance 

with the resolution of the shareholders’ general meeting on the 

amendment hereof, and the approval opinions of the relevant 

regulatory institution.

In case of a change in the Bank’s telephone number, fax 

number and Internet website, the Bank shall amend the relevant 

contents of the Articles of Association accordingly. However, 

such amendment does not require a resolution adopted by the 

shareholders’ general meeting.

The Board shall amend the Articles of Association in 

accordance with the resolution of the shareholders’ general 

meeting on the amendment hereof, and the approval opinions 

of the relevant regulatory institution.

In case of a change in the Bank’s telephone number, fax 

number and Internet website, the Bank shall amend the relevant 

contents of the Articles of Association accordingly. However, 

such amendment does not require a resolution adopted by the 

shareholders’ general meeting.

CHAPTER 20 NOTIFICATION

314. Article 303 

(original 

Article 

366 of the 

Articles of 

Association)

The Bank may issue a notice and information disclosure in the 

following forms:

(a) direct delivery;

(b) registered mail or by fax;

(c) announcement;

(d) e-mail;

(e) websites specified by the Bank and the State Council’s 

securities regulatory authority, the stock exchange under the 

premise of compliance with relevant laws, regulations and the 

listing rules at the listing place of the Bank’s shares;

The Bank may issue a notice and information disclosure in the 

following forms:

(a) direct delivery sending by hand;

(b) registered mail or by fax;

(c) announcement;

(d) e-mail;

(e) websites specified by the Bank and the State Council’s 

securities regulatory authority, the stock exchange under the 

premise of compliance with relevant laws, and regulations and 

regulatory provisions the listing rules at the listing place of the 

Bank’s shares;
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(f) other forms agreed by the Bank or the recipient beforehand, 

or recognized by the recipient after receiving that notice;

(g) other forms accepted by the relevant regulatory institution 

at the listing place of the Bank’s shares, or provided by the 

Articles of Association.

When required by the Hong Kong listing rules, the Bank in 

consistent with the laws and regulations as well as the relevant 

listing rules at the listing place, may also send or offer corporate 

communications to holders of overseas listed foreign shares by 

electronic means or by releasing relevant information on its 

website, in place of sending by hand or by prepaid mail.

“Corporate Communication” means any document issued or to be 

issued by the Bank which is used for the reference of holders of 

the Bank’s securities or used as a basis for them to take action, 

including but not limited to:

(a) the Board’s report, the Bank’s annual accounts and auditors’ 

report and the summary financial report (if applicable);

(b) the periodic reports (including annual reports, interim report 

and the summary interim report (if applicable), quarterly reports 

(if applicable));

(c) a notice of meeting;

(d) listing documents;

(e) circulars;

(f) a proxy form;

(f) other forms agreed by the Bank or the recipient beforehand, 

or recognized by the recipient after receiving that notice;

(g) other forms accepted by the relevant regulatory institution 

at the listing place of the Bank’s shares, or provided by the 

Articles of Association.

When required by the Hong Kong listing rules, the Bank in 

consistent with the laws and regulations and regulatory provisions 

as well as the relevant listing rules at the listing place, may also 

send or offer corporate communications to holders of overseas 

listed foreign H shares by electronic means or by releasing 

relevant information on its website, in place of sending by hand 

or by prepaid mail.

“Corporate Communication” means any document issued or to be 

issued by the Bank which is used for the reference of holders of 

the Bank’s securities or used as a basis for them to take action, 

including but not limited to:

(a) the Board’s report, the Bank’s annual accounts and auditors’ 

report and the summary financial report (if applicable);

(b) the periodic reports (including annual reports, interim report 

and the summary interim report (if applicable), quarterly reports 

(if applicable));

(c) a notice of meeting;

(d) listing documents;

(e) circulars;

(f) a proxy form;
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(g) temporary announcements (including announcements of 

resolutions of the general meetings, the board of directors and the 

board of supervisors, and major matters required to be disclosed).

The Bank shall, within two working days after the disclosure of 

periodic report, file the text and electronic version of the periodic 

report to the agency of securities regulatory institution of the 

State Council at the place of the Bank.

(g) temporary announcements (including announcements of 

resolutions of the general shareholders’ meetings, and the board 

of directors and the board of supervisors, and major matters 

required to be disclosed).

The Bank shall, within two working days after the disclosure of 

periodic report, file the text and electronic version of the periodic 

report to the agency of securities regulatory institution of the 

State Council at the place of the Bank.

315. Article 304 

(original 

Article 

367 of the 

Articles of 

Association)

A notice issued by the Bank in an announcement form, shall 

be deemed to have been delivered to all relevant personnel 

upon issuance of the announcement. Where the Bank issues or 

provides corporate communications on its website to holders of 

overseas listed foreign shares, such corporate communications 

shall be deemed to have been issued and served on the following 

dates (subject to a later date): (a) the date of issuance of a 

notice regarding relevant corporate communication posted on the 

website to holders of overseas listed foreign shares, in accordance 

with the provisions of the Hong Kong Listing Rules; (b) the date 

of initial posting of corporate communication on the website 

(if the corporate communication is posted on the website after 

issuance of such notice).

The announcement described herein may choose either of 

the following: (a) announcing on domestic newspapers and 

periodicals designated by the Chinese laws and rules or the 

securities regulatory agency under the State Council; (b) 

announcing on website of the Bank or the website designated by 

the stock exchange of the place where the Bank’s shares are listed.

A notice issued by the Bank in an announcement form, shall be 

deemed to have been delivered to all relevant personnel upon 

issuance of the announcement. Where the Bank issues or provides 

corporate communications on its website to holders of overseas 

listed foreign H shares, such corporate communications shall 

be deemed to have been issued and served on the following 

dates (subject to a later date): (a) the date of issuance of a 

notice regarding relevant corporate communication posted on 

the website to holders of overseas listed foreign H shares, in 

accordance with the provisions of the Hong Kong Listing Rules; 

(b) the date of initial posting of corporate communication on the 

website (if the corporate communication is posted on the website 

after issuance of such notice).

The announcement described herein may choose either of 

the following: (a) announcing on domestic newspapers and 

periodicals designated by the Chinese laws and rules or the 

securities regulatory agency under the State Council; (b) 

announcing on website of the Bank or the website designated by 

the stock exchange of the place where the Bank’s shares are listed.
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The Bank shall designate one or more meida(s) and website(s) 

which satisfied the conditions stipulated by the securities 

regulatory authority under the State Council, the website 

designated by the stock exchange where the Bank’s shares 

are listed and the Bank’s website as the media to publish its 

announcements and other information required to be disclosed.

316. Article 305 

(original 

Article 

368 of the 

Articles of 

Association)

Any notice, information or written statement shall be served by 

the Bank by hand or by prepaid letter to holders of overseas listed 

foreign shares based on the registered address of each shareholder. 

Where the Bank already makes appropriate arrangements or sent a 

corporate communication by electronic means complying with the 

Listing Rules, the Bank may issue the corporate communication 

in the electronic methods as required in Listing Rules.

The holders of the Bank’s overseas listed foreign shares may 

choose to receive corporate communications by electronic means 

or by mail, and may also choose to receive either the Chinese 

version or the English version, or both. They may modify their 

ways to receive the foregoing information and language version 

according to appropriate procedures by making a prior written 

notice to the Bank within a reasonable time.

Any notice, information or written statement shall be served 

by the Bank by hand or by prepaid letter to holders of overseas 

listed foreign H shares based on the registered address of 

each shareholder. Where the Bank already makes appropriate 

arrangements or sent a corporate communication by electronic 

means complying with the Listing Rules, the Bank may issue the 

corporate communication in the electronic methods as required 

in Listing Rules.

The holders of the Bank’s overseas listed foreign H shares may 

choose to receive corporate communications by electronic means 

or by mail, and may also choose to receive either the Chinese 

version or the English version, or both. They may modify their 

ways to receive the foregoing information and language version 

according to appropriate procedures by making a prior written 

notice to the Bank within a reasonable time.
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317. Article 306 

(original 

Article 

369 of the 

Articles of 

Association)

A notice regarding the convening of the general meeting of the 

shareholders in the Bank, shall be issued to holders of overseas 

listed foreign shares according to Article 367 of the Articles of 

Association, and to holders of domestic shares in the form of 

an announcement. Such announcement shall be released in the 

newspapers meeting the relevant requirements.

Such notice may be delivered to holders of overseas listed foreign 

shares in other manners stipulated in the Articles of Association, 

under the premise of compliance with the laws and regulations 

and related listing rules at the listing place.

A notice regarding the convening of the general shareholders’ 

meeting of the shareholders in the Bank, shall be issued to holders 

of overseas listed foreign H shares according to Article 367304 of 

the Articles of Association, and to holders of domestic A shares 

in the form of an announcement. Such announcement shall be 

released in the newspapers meeting the relevant requirements.

Such notice may be delivered to holders of overseas listed 

foreign H shares in other manners stipulated in the Articles of 

Association, under the premise of compliance with the laws and 

regulations and regulatory provisions and related listing rules at 

the listing place.

318. Article 307 

(original 

Article 

370 of the 

Articles of 

Association)

For a notice served by direct delivery, the recipient shall sign (or 

seal) the relevant receipt. The receipt date shall be the date of 

service; for a notice sent by fax or email or posted on website, 

the same day of the sending shall be the date of service; for a 

notice issued by announcement, the date of service shall be the 

date of the first release of such announcement.

For a notice served by direct delivery sending by hand, the 

recipient shall sign (or seal) the relevant receipt. The receipt date 

shall be the date of service; for a notice sent by registered mail, 

the seventh working day from the date of delivery to the post 

office shall be the date of service; for a notice sent by fax or email 

or posted on website, the same day of the sending shall be the 

date of service; for a notice issued by announcement, the date of 

service shall be the date of the first release of such announcement.



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

- I-213 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

319. (Original 

Article 

371 of the 

Articles of 

Association)

The Bank shall comply with the following dispute resolution 

rules:

(a) Any party concerned should submit for arbitration disputes 

or claims arising from between holders of overseas listed foreign 

shares and the Bank, among holders of overseas listed foreign 

shares, the Bank’s directors, supervisors, governor or other senior 

managers, between holders of overseas listed foreign shares and 

holders of domestic shares, or related to the Bank’s matters on the 

rights and obligations stipulated by the Articles of Association, 

Company Law and other relevant laws as well as administrative 

regulations.

Any of the foregoing disputes or claims submitted for arbitration, 

should be a claim or dispute as a whole; where any person 

involved in such disputes or claims from the same subject matter, 

is the Bank or its shareholder, director, supervisor, governor 

or any other senior manager, the person should be subject to 

arbitration.

Any dispute regarding the definition of a shareholder, and the 

register of the shareholders, may not be settled by arbitration.

(b) The applicant may choose China International Economic and 

Trade Arbitration Commission (CIETAC) for arbitration, or Hong 

Kong International Arbitration Centre (HKIAC) for arbitration 

(according to its securities arbitration rules). After one applicant 

submits a dispute or claim for arbitration, the other party must 

attend the arbitration at the arbitration institution selected by the 

applicant. Where an application chooses HKIAC for arbitration, 

either party may request the arbitration to take place in Shenzhen 

in accordance with the provisions of the Securities Arbitration 

Rules of HKIAC.

(c) Unless otherwise provided by laws and administrative 

regulations, any arbitration adopted to the foregoing resolve 

disputes or claims included in Paragraph (a), shall be governed 

by the laws of the People’s Republic of China.

(d) Any award made by the arbitration institutions shall be final 

and binding on the parties concerned.

(Deletion)
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CHAPTER 21 SUPPLEMENTARY PROVISIONS

320. Article 308 

(original 

Article 

372 of the 

Articles of 

Association)

The Articles of Association is written in Chinese language. In 

case of any discrepancy between the Chinese version and any 

foreign language version, the Chinese version most recently 

approved and registered by the banking regulatory agency shall 

prevail.

The Articles of Association is written in Chinese language. In 

case of any discrepancy between the Chinese version and any 

foreign language version, the Chinese version most recently 

approved and registered by the banking regulatory agency 

banking regulatory and administrative authorities shall prevail.

321. Article 310 

(original 

Article 

374 of the 

Articles of 

Association)

In case of matters uncovered herein or any conflict between 

the Articles of Association and the laws, regulations and 

administrative rules released or revised after the effectiveness 

hereof, the laws, regulations and administrative rules shall 

prevail.

In case of matters uncovered herein or any conflict between 

the Articles of Association and the laws, and regulations and 

administrative rules and regulatory provisions released or revised 

after the effectiveness hereof, the laws, and regulations and 

administrative rules and regulatory provisions shall prevail.

Note 1:	In accordance with the Company Law, the Guidelines for the Articles of Association of Listed Companies and other 

provisions, the expression of “general meeting of shareholders ( )” shall be uniformly adjusted to the “shareholders’ 

meeting ( )” in the full text of the Chinese version of the Articles of Association.

Note 2:	In accordance with the Company Law, the Guidelines for the Articles of Association of Listed Companies and other 

provisions, the Company has abolished the establishment of supervisor position and the board of supervisors and the 

original duties of the board of supervisors have been assumed by the audit committee, and the Company has deleted the 

chapter of the board of supervisors.

Note 3:	Due to the abolishment of the Essential Terms of Articles of Association for Companies Listed Overseas, the original 

chapter 24 of the Articles of Association “DISPUTE SETTLEMENT” has been deleted.

Note 4:	Arabic numerals are adjusted to Chinese numerals, which will no longer be listed item by item without other amendments.

Note 5:	The whole chapter of the Party Committee shall be moved forward.

Note 6:	The changes in the numbering of articles of the Articles of Association resulting from the amendments will not be listed 

item by item.
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COMPARISON TABLE OF THE AMENDMENTS TO THE RULES OF PROCEDURES FOR THE 
SHAREHOLDERS’ MEETING OF CHONGQING RURAL COMMERCIAL BANK CO., LTD.

Notes:	 1.	 For the following contents, “shares” shall mean deletion, and “shares” shall mean new content.

2.	 According to the relevant provisions of the new Company Law, the expression of “general meeting of shareholders  

( )” shall be uniformly adjusted to the “shareholders’ meeting ( )” in the amendments. If amendments 

in certain articles only involve the adjustment of the expression from “general meeting of shareholders (

)” to “shareholders’ meeting ( )”, the adjustments to punctuation marks, other formats, the serial 

numbers of the articles or the serial numbers referred in the articles and other non-substantive adjustments, and 

adjustments of Arabic numerals to Chinese numerals, such amendments shall not be separately included in the 

comparison table of the amendments.

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

CHAPTER 1  GENERAL PROVISIONS

1. Article 1 In order to regulate the organization and activities of the general 

meeting of shareholders of Chongqing Rural Commercial Bank 

Co., Ltd. (hereinafter referred to as the “Bank”), guarantee 

the lawful, standardized and efficient operation of the general 

meeting of shareholders, ensure the effective exercise of rights 

by shareholders, and protect the legitimate rights and interests 

of shareholders, the Procedural Rules (hereinafter referred to as 

the “Rules”) are hereby formulated pursuant to the Company 

Law of the People’s Republic of China (hereinafter referred 

to as the “Company Law”), the Securities Law of the People’s 

Republic of China, the Law of the People’s Republic of China 

on Commercial Banks, the Rules for the General Meeting of 

Listed Companies, the Rules Governing the Listing of Securities 

on The Stock Exchange of Hong Kong Limited (hereinafter 

referred to as the “Listing Rules”), the State Council Guiding 

Opinions on the Launch of Preference Shares Pilot Scheme, the 

Administrative Measures on the Pilot Scheme for Preference 

Shares and other pertinent laws, regulations and administrative 

regulations as well as the Articles of Association of Chongqing 

Rural Commercial Bank Co., Ltd. (hereinafter referred to as the 

“Articles of Association of the Bank”).

In order to regulate the organization and activities of the 

general shareholders’ meeting of shareholders of Chongqing 

Rural Commercial Bank Co., Ltd. (hereinafter referred to as 

the “Bank”), guarantee the lawful, standardized and efficient 

operation of the general shareholders’ meeting of shareholders, 

ensure the effective exercise of rights by shareholders, and 

protect the legitimate rights and interests of shareholders, the 

Procedural Rules (hereinafter referred to as the “Rules”) are 

hereby formulated pursuant to the Company Law of the People’s 

Republic of China (hereinafter referred to as the “Company 

Law”), the Securities Law of the People’s Republic of China, 

the Law of the People’s Republic of China on Commercial 

Banks, the Rules for the General Shareholders’ Meeting of Listed 

Companies, the Rules Governing the Listing of Securities on The 

Stock Exchange of Hong Kong Limited (hereinafter referred to as 

the “Listing Rules”), the State Council Guiding Opinions on the 

Launch of Preference Shares Pilot Scheme, the Administrative 

Measures on the Pilot Scheme for Preference Shares and other 

pertinent laws, regulations and, administrative regulations, rules 

and normative documents (hereinafter collectively referred to as 

the “laws, regulations and regulatory provisions”) as well as the 

Articles of Association of Chongqing Rural Commercial Bank 

Co., Ltd. (hereinafter referred to as the “Articles of Association 

of the Bank”).
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2. Article 2 The Rules shall be binding upon the Bank, all its shareholders, 

the Bank’s directors, supervisors, senior management personnel 

and other non-voting attendees present at general meeting of 

shareholders.

The Bank shall hold shareholders’ general meeting strictly in 

accordance with laws, administrative regulations, these Rules 

and the relevant provisions of the Articles of Association of the 

Bank to ensure that the shareholders can exercise their rights in 

accordance with law.

The Board of the Bank shall earnestly perform their duties 

to organize shareholders’ general meetings in a serious and 

timely manner. All directors of the Bank shall act diligently and 

responsibly to ensure that the shareholders’ general meetings 

are properly held and their functions and powers are exercised 

according to law.

The Rules shall be binding upon the Bank, all its shareholders, 

the Bank’s directors, supervisors, senior management personnel 

and other non-voting attendees present at general shareholders’ 

meeting of shareholders.

The Bank shall hold shareholders’ general  meetings strictly in 

accordance with laws, administrative regulations and regulatory 

provisions, these Rules and the relevant provisions of the Articles 

of Association of the Bank to ensure that the shareholders can 

exercise their rights in accordance with law.

The Board of the Bank shall earnestly perform their duties 

to organize shareholders’ general  meetings in a serious and 

timely manner. All directors of the Bank shall act diligently and 

responsibly to ensure that the shareholders’ general meetings 

are properly held and their functions and powers are exercised 

according to law.

3. Article 3 The general meeting of shareholders shall be convened pursuant to 

the Company Law and other laws and regulations, administrative 

rules, various provisions of the Articles of Association of the 

Bank and the Rules, except as otherwise provided in the Rules. 

The Bank’s directors shall have the obligation of good faith to 

the normal holding of the general meetings of shareholders, and 

shall not obstruct the general meetings of shareholders from 

performing their powers and functions.

The Rules shall apply to the convening, proposal, notification, 

holding and other matters of the shareholders’ meetingsThe 

general meeting of shareholders shall be convened pursuant to 

the Company Law and other laws and regulations, administrative 

rules, various provisions of the Articles of Association of the 

Bank and the Rules, except as otherwise provided in the Rules. 

The Bank’s directors shall have the obligation of good faith to 

the normal holding of the general shareholders’ meetings of 

shareholders, and shall not obstruct the general shareholders’ 

meetings of shareholders from performing their powers and 

functions.

4. Article 4 The secretary of the Board and the office of the Board of the 

Bank shall be responsible for preparing for and organizing the 

general meetings of shareholders.

The secretary of the Board and the office of the Board of the 

Bank shall be responsible for preparing for and organizing the 

general shareholders’ meetings of shareholders.
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5. Article 5 Ordinary shareholders (including holders of preference shares 

with restored voting rights) registered on the record date shall 

be entitled to attend in person or entrust a proxy to attend a 

general meeting, and the Bank and the convener shall not reject 

for any reason. Ordinary shareholders registered on the record 

date shall enjoy the right of information, right to speak, right of 

inquiry, right of voting, and other shareholder rights pursuant to 

the laws and regulations, administrative regulations, the Articles 

of Association of the Bank and the Rules hereof.

The holders of preference shares will not attend any shareholders’ 

general meeting, and the shares they hold have no voting rights. 

On the occurrence of any of the following matters, a notice of the 

general meeting convened by the Bank shall be given to holders of 

preference shares in accordance with the notification procedures 

applicable to ordinary shareholders as specified in the Articles 

of Association of the Bank. When attending the general meeting, 

holders of preference shares will be entitled to vote at a separate 

class meeting. One preference share will be entitled to one vote, 

while the preference shares held by the Bank do not entitle the 

Bank to vote: (a) amendments to the Articles of Association of 

the Bank that relate to preference shares; (b) the reduction of the 

registered capital of the Bank by more than 10% (either separately 

or in aggregate); (c) merger, division, dissolution or change of 

corporate form of the Bank; (d) issuance of preference shares; 

(e) other events specified in laws, administrative regulations and 

department rules and the Articles of Association of the Bank.

Ordinary shareholders (including holders of preference shares 

with restored voting rights) registered on the record date shall be 

entitled to attend in person or entrust a proxy to attend a general 

shareholders’ meeting, and the Bank and the convener shall not 

reject for any reason. Ordinary shareholders registered on the 

record date shall enjoy the right of information, right to speak, 

right of inquiry, right of voting, and other shareholder rights 

pursuant to the laws and, regulations and regulatory provisions, 

administrative regulations, the Articles of Association of the 

Bank and the Rules hereof.

The holders of preference shares will not attend any shareholders’ 

general meeting, and the shares they hold have no voting rights. 

On the occurrence of any of the following matters, a notice of 

the general shareholders’ meeting convened by the Bank shall 

be given to holders of preference shares in accordance with 

the notification procedures applicable to ordinary shareholders 

as specified in the Articles of Association of the Bank. When 

attending the general shareholders’ meeting, holders of preference 

shares will be entitled to vote at a separate class meeting. One 

preference share will be entitled to one vote, while the preference 

shares held by the Bank do not entitle the Bank to vote: (a) 

amendments to the Articles of Association of the Bank that relate 

to preference shares; (b) the reduction of the registered capital of 

the Bank by more than 10% (either separately or in aggregate); (c) 

merger, division, dissolution or change of corporate form of the 

Bank; (d) issuance of preference shares; (e) other events specified 

in laws, administrative regulations and regulatory provisions 

department rules and the Articles of Association of the Bank.
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Resolutions relating to the above shall be adopted by more than 

two-third of votes held by the ordinary shareholders present at 

the meeting (including holders of preference shares with restored 

voting rights) and by more than two-third of votes held by the 

holders of preference shares present at the meeting (excluding 

holders of preference shares with restored voting rights).

Shareholders or their proxies who attend the general meeting of 

shareholders shall comply with requirements of the relevant laws 

and regulations, administrative rules, the Articles of Association 

of the Bank and the Rules and take initiative to maintain the order 

of the meeting, and shall not infringe the legitimate rights and 

interests of other shareholders.

Resolutions relating to the above shall be adopted by more 

than two-third (2/3) of votes held by the ordinary shareholders 

present at the meeting (including holders of preference shares 

with restored voting rights) and by more than two-third (2/3) 

of votes held by the holders of preference shares present at the 

meeting (excluding holders of preference shares with restored 

voting rights).

Shareholders or their proxies who attend the general shareholders’ 

meeting of shareholders shall comply with requirements of 

the relevant laws and, regulations and regulatory provisions, 

administrative regulations, the Articles of Association of the 

Bank and the Rules and take initiative to maintain the order 

of the meeting, and shall not infringe the legitimate rights and 

interests of other shareholders.

6. ( O r i g i n a l 

Article 6 of 

the Rules of 

Procedures)

When convening general meetings, the Bank shall engage lawyers 

to provide legal opinions on the following issues:

(a) whether the convening of the general meetings and the 

procedures thereof comply with the requirements of laws and 

regulations, administrative rules, the Articles of Association of 

the Bank and the Rules;

(b) the legality and validity of the qualification of the persons 

attending the general meetings and the conveners;

(c) whether the voting procedures and the voting results of the 

general meetings are legal and valid;

(d) legal opinion on other issues upon the Bank’s request.

(Deletion)
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CHAPTER 2  FUNCTIONS AND POWERS AND AUTHORIZATION OF THE SHAREHOLDERS’ GENERAL MEETING

7. Article 6 

( o r i g i n a l 

Article 7 of 

the Rules of 

Procedures)

The general meeting of shareholders is the power organ of 

the Bank. The general meeting of shareholders exercises the 

following powers and functions according to laws, regulations, 

administrative regulations and the Articles of Association of 

the Bank:

(a) to decide the Bank’s business policy and investment plans;

(b) to elect and replace directors and decide on matters related 

to the remuneration of such directors;

(c) to elect and replace supervisors who are not representatives of 

the Bank’s staff, and decide on matters related to the remuneration 

of supervisors;

(d) to examine and approve the work report of the Board;

(e) to examine and approve the work report of the board of 

supervisors;

(f) to examine and approve the Bank’s annual financial budget 

and its final accounts;

(g) to examine and approve the Bank’s plans for profit allocation 

and loss recovery;

(h) to examine and approve the Bank’s annual reports;

(i) to examine and approve the change of the purpose of the 

raised funds;

(j) to adopt a resolution on increase or decrease in the Bank’s 

registered capital;

The general shareholders’ meeting of shareholders is the 

power organ of the Bank. The general shareholders’ meeting 

of shareholders exercises the following powers and functions 

according to laws, regulations, and regulatory provisions 

administrative regulations and the Articles of Association of 

the Bank:

(a) to decide the Bank’s business policy and investment plans; to 

elect and replace non-employee directors and decide on matters 

related to the remuneration of such directors;

(c) to elect and replace supervisors who are not representatives of 

the Bank’s staff, and decide on matters related to the remuneration 

of supervisors;

(b) to examine and approve the work report of the Board;

(e) to examine and approve the work report of the board of 

supervisors;

(c) to examine and approve the Bank’s annual financial budget 

and its final accounts;

(d) to examine and approve the Bank’s plans for profit allocation 

and loss recovery;

(e) to examine and approve the Bank’s annual reports;

(f) to examine and approve the change of the purpose of the 

raised funds;

(g) to adopt a resolution on increase or decrease in the Bank’s 

registered capital;
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(k) to make a resolution on the issuance of the Bank’s bonds or 

other securities, as well as listing issue;

(l) to adopt resolutions on matters involving merger, separation, 

spin-off, dissolution, liquidation of the Bank and change of the 

corporate form;

(m) to examine and approve the amendments to the Articles of 

Association, the Rules of Procedures of the General Meeting, 

the Board and the Board of Supervisors;

(n) to adopt resolutions on the appointment, and dismissal of 

an accounting firm that is responsible for the regular statutory 

audits of the Bank’s financial reports;

(o) to examine proposals made by the shareholders individually 

or jointly representing more than 3% of the total outstanding 

voting shares in the Bank;

(p) to examine and approve or authorize the Board to approve 

matters such as the Bank’s major external investment, major 

merger & acquisition, major assets acquisition, major assets 

disposal, major assets write-off, major assets pledge, major 

connected transactions, material trust management, major 

external donation and major external guarantee;

(q) to examine and approve the equity incentive plan and 

employee stock ownership scheme;

(r) to make a resolution on the acquisition of the Bank’s shares 

in accordance with the laws;

(h) to make a resolution on the issuance of the Bank’s bonds or 

other securities, as well as listing issue;

(i) to adopt resolutions on matters involving merger, separation, 

spin-off, dissolution, liquidation of the Bank and change of the 

corporate form;

(j) to examine and approve the amendments to the Articles of 

Association, the Rules of Procedures of the General Shareholders’ 

Meeting, and the Board and the Board of Supervisors of the Bank;

(k) to adopt resolutions on the appointment, and dismissal of 

an accounting firm that is responsible for the regular statutory 

audits of the Bank’s financial reports;

(l) to examine proposals made by the shareholders individually 

or jointly representing more than 13% of the total outstanding 

voting shares in the Bank;

(m) to examine and approve or authorize the Board to approve 

matters such as the Bank’s major external investment, major 

merger & acquisition, major assets acquisition, major assets 

disposal, major assets write-off, major assets pledge, major 

connected transactions, material trust management, major 

external donation and major external guarantee;

(n) to examine and approve the equity incentive plan and 

employee stock ownership scheme;

(o) to make a resolution on the acquisition of the Bank’s shares in 

accordance with the laws, regulations and regulatory provisions;
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(s) to determine the issuance of preference shares; to determine 

or authorize the Board to determine the redemption, conversion, 

distribution of dividend and other matters relating to the issued 

preference shares of the Bank;

(t) to examine other matters which should be determined by the 

general meeting of shareholders in accordance with the laws 

and regulations as well as the Bank’s Articles of Association.

The resolutions of the general meeting of shareholders shall not 

violate the requirements of the laws, regulations and the Articles 

of Association of the Bank.

When a substantial shareholder fails to repay their credit facilities 

with the Bank on time, or when the number of shares of the 

Bank pledged by a shareholder reaches or exceeds 50% of the 

shares of the Bank held by such shareholder, such shareholder 

shall not exercise the voting rights regarding above matters to be 

considered at the general meeting. When other shareholders fail 

to repay their credit facilities with the Bank on time, the Bank 

shall restrict their relevant rights based on the actual condition.

(p) to determine the issuance of preference shares; to determine 

or authorize the Board to determine the redemption, conversion, 

distribution of dividend and other matters relating to the issued 

preference shares of the Bank;

(q) to examine and approve other matters which should be 

determined by the general shareholders’ meeting of shareholders 

in accordance with the laws and, regulations and regulatory 

provisions as well as the Bank’s Articles of Association.

The resolutions of the general shareholders’ meeting of 

shareholders shall not violate the requirements of the laws, 

regulations and regulatory provisions and the Articles of 

Association of the Bank.

When a substantial shareholder fails to repay their credit facilities 

with the Bank on time, or when the number of shares of the 

Bank pledged by a shareholder reaches or exceeds 50% of the 

shares of the Bank held by such shareholder, such shareholder 

shall not exercise the voting rights regarding above matters to be 

considered at the general meeting. When other shareholders fail 

to repay their credit facilities with the Bank on time, the Bank 

shall restrict their relevant rights based on the actual condition.
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8. Article 7 
( o r i g i n a l 
Article 8 of 
the Rules of 
Procedures)

The matters which shall be determined at the general meeting 
of shareholders in accordance with laws and administrative 
regulations, departmental rules, the relevant provisions of the 
securities regulatory authorities of the listing location and the 
Bank’s Articles of Association must be examined and decided 
at the general meeting of shareholders in principle. The general 
meeting shall not delegate the functions and powers that shall be 
exercised by the general meeting under the laws and regulations 
and regulatory requirements to the Board, other institutions or 
individuals. For other matters, in the case of necessary, reasonable 
and legitimate circumstances, the general meeting of shareholders 
may authorize the Board to decide on specific issues which are 
related to the decisions which need to be examined and cannot or 
unnecessarily be determined immediately at the general meeting 
of shareholders. The authorized content should be specific and 
realizing, including matters authorized, authorization period, 
permit of authorization, etc.

If authorized matters belong to the matters that should be passed 
by ordinary resolution of the general meeting of shareholders as 
specified by the Bank’s Articles of Association, the authorization 
that the general meeting of shareholders gives to the Board shall 
be passed by more than half of the voting rights represented by the 
shareholders (including proxies) present at the general meeting 
of shareholders. If authorized matters belong to the matters that 
should be passed by special resolution of the general meeting of 
shareholders as specified by the Bank’s Articles of Association, 
the authorization shall be passed by more than 2/3 of the voting 
rights represented by the shareholders (including proxies) present 
at the general meeting of shareholders.

The matters which shall be determined at the general 
shareholders’ meeting of shareholders in accordance with 
laws, and administrative regulations and regulatory provisions, 
departmental rules, the relevant provisions of the securities 
regulatory authorities of the listing location and the Bank’s 
Articles of Association must be examined and decided at the 
general shareholders’ meeting of shareholders in principle. The 
general shareholders’ meeting shall not delegate the functions 
and powers that shall be exercised by the general shareholders’ 
meeting under the laws and regulations and regulatory 
requirements to the Board, other institutions or individuals. 
However, in the case of necessary, reasonable and legitimate 
circumstances, the shareholders’ meeting may authorize non-
statutory powers that shall be exercised by the shareholders’ 
meeting to the Board to make decisions. The authorized content 
should be specific and concrete. The shareholders’ meeting shall 
strengthen the assessment and management of authorized matters 
and the liability shall not be exempted due to the authorization. 
Without the consent of the shareholders’ meeting, the Board 
shall not delegate matters granted decision-making authority 
by such meeting to other governance bodies. Where the Board 
exercises its authority improperly or makes flawed decisions, the 
shareholders’ meeting shall promptly revoke the authorization. 
For other matters, in the case of necessary, reasonable and 
legitimate circumstances, the general meeting of shareholders 
may authorize the Board to decide on specific issues which are 
related to the decisions which need to be examined and cannot or 
unnecessarily be determined immediately at the general meeting 
of shareholders. The authorized content should be specific and 
realizing, including matters authorized, authorization period, 
permit of authorization, etc.

If authorized matters belong to the matters that should be passed 
by ordinary resolution of the general shareholders’ meeting of 
shareholders as specified by the Bank’s Articles of Association, 
the authorization that the general shareholders’ meeting 
of shareholders gives to the Board shall be passed by more 
than half of the voting rights represented by the shareholders 
(including proxies) present at the general shareholders’ meeting 
of shareholders. If authorized matters belong to the matters that 
should be passed by special resolution of the general shareholders’ 
meeting of shareholders as specified by the Bank’s Articles of 
Association, the authorization shall be passed by more than two-
third (2/3) of the voting rights represented by the shareholders 
(including proxies) present at the general shareholders’ meeting 
of shareholders.
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9. Article 8 

( o r i g i n a l 

Article 9 of 

the Rules of 

Procedures)

Only with the prior approval of the general meeting by special 

resolution, can the Bank enter into a contract with any person 

other than the directors, the supervisors, the presidents and other 

senior management of the Bank, according to which significant 

business management is entirely or partly handed over to the 

above persons.

Unless the Bank is in any special circumstances such as a crisis, 

only Only with the prior approval of the general shareholders’ 

meeting by special resolution, can the Bank enter into a contract 

with any person other than the directors, the supervisors, the 

presidents and other senior management of the Bank, according 

to which significant business management is entirely or partly 

handed over to the above persons.

CHAPTER 3  CONVENING PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

10. Article 9 

( o r i g i n a l 

Article 10 of 

the Rules of 

Procedures)

The shareholders’ general meeting is classified into the annual 

general meeting and the extraordinary general meeting.

The shareholders’ general meeting is classified into the annual 

general shareholders’ meeting and the extraordinary general 

shareholders’ meeting.

11. Article 10 

( o r i g i n a l 

Article 11 of 

the Rules of 

Procedures)

The annual general meeting is held once a year within six months 

after close of the previous fiscal year. In case that the Bank is 

unable to hold a general meeting within the aforesaid time, 

the Bank shall promptly report to the banking and insurance 

regulatory agency, securities regulatory agency and the stock 

exchange where the shares of the Bank is listed (the “stock 

exchange”), and shall explain the reason for delay and make 

a public notice.

The chairman of the Board shall attend the annual general meeting, 

and arrange the chairman of the audit committee, remuneration 

committee and the nomination committee, or another member 

(the delegate duly appointed by him/her if such member is in 

absence) if the chairman of such committee is in absence to 

answer questions at the annual general meeting.

The annual general shareholders’ meeting is held once a year 

within six (6) months after close of the previous fiscal year. 

The extraordinary shareholders’ meeting, held on a non-regular 

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

occurrence of any circumstance as stipulated in Article 113 of 

the Company Law which so requires.

In case that the Bank is unable to hold a general shareholders’ 

meeting within the aforesaid time, the Bank shall promptly 

report to the banking and insurance regulatory agency banking 

regulatory and administrative authorities under the State Council 

and its agency (hereinafter referred to as the “banking regulatory 

and administrative authorities”), securities regulatory agency 

China Securities Regulatory Commission and the stock exchange 

where the shares of the Bank is listed (the “stock exchange”), 

and shall explain the reason for delay and make a public notice.

The chairman of the Board shall attend the annual general 

shareholders’ meeting, and arrange the chairman of the audit 

committee, remuneration committee and the nomination 

committee, or another member (the delegate duly appointed by 

him/her if such member is in absence) if the chairman of such 

committee is in absence to answer questions at the annual general 

shareholders’ meeting.
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12. Article 11 

( o r i g i n a l 

Article 12 of 

the Rules of 

Procedures)

An extraordinary general meeting shall be held within two (2) 

months from the date of occurrence of one of the following 

situations, including:

(a) the number of directors is less than the statutory minimum 

number set by the Company Law, or less than 2/3 of the minimum 

number required by the Bank’s Articles of Association;

(b) the losses not covered by the Bank, reach 1/3 of the total 

paid-in share capital;

(c) when the shareholders (hereinafter referred to as the 

“Proposed Shareholders”) individually or jointly representing 

more than 10% of the total voting shares make a written request 

of the convening. The number of shares represented by such 

shareholders in the foregoing paragraph shall be calculated as 

of the date of making such a written request;

(d) the Board deems it necessary;

(e) the board of supervisors proposes to convene;

(f) more than 1/2 and no less than two of the independent directors 

propose to convene;

(g) other situations as stipulated by laws, administrative 

regulations, departmental rules, and the Bank’s Articles of 

Association.

An extraordinary general shareholders’ meeting shall be held 

within two (2) months from the date of occurrence of one of the 

following situations, including:

(a) the number of directors is less than the statutory minimum 

number set by the Company Law, or less than two-third (2/3) 

of the minimum number required by the Bank’s Articles of 

Association;

(b) the losses not covered by the Bank, reach one-third (1/3) of 

the total paid-in share capital;

(c) when the shareholders (hereinafter referred to as the 

“Proposed Shareholders”) individually or jointly representing 

more than 10% of the total voting shares make a written request 

of the convening. The number of shares represented by such 

shareholders in the foregoing paragraph shall be calculated as 

of the date of making such a written request;

(d) the Board deems it necessary;

(e) the board of supervisors audit committee proposes to convene;

(f) more than one half (1/2) and no less than two of the 

independent directors propose to convene;

(g) other situations as stipulated by laws, administrative 

regulations, departmental rules, and regulatory provisions and 

the Bank’s Articles of Association.

13. ( O r i g i n a l 
Article 13 of 
the Rules of 
Procedures)

The general meeting of shareholders in the Bank shall be held at 
the domicile of the Bank or other specific places.

The general meeting shall set up a venue where the general 
meeting is held in the form of on-the-spot meeting. The Bank 
shall facilitate its shareholders to attend the general meeting 
by means of on-line voting. The shareholders shall be deemed 
present at the meeting, when participating in the general meeting 
in the above-mentioned forms.

(Deletion)
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14. Add an article 
as Article 12

(Addition) When convening shareholders’ meetings, the Bank shall engage 
lawyers to provide legal opinions and issue announcements on 
the following issues:

(a) whether the convening of the meetings and the procedures 
thereof comply with the requirements of laws, regulations and 
regulatory provisions and the Articles of Association of the Bank;

(b) the legality and validity of the qualification of the persons 
attending the meetings and the conveners;

(c) whether the voting procedures and the voting results of the 
meetings are legal and valid;

(d) legal opinion on other issues upon the Bank’s request.

15. Article 13 
( o r i g i n a l 
Article 14 of 
the Rules of 
Procedures)

The Board shall convene the general meeting of shareholders on 
time within the period specified in the Rules.

The Board shall convene the general shareholders’ meeting of 
shareholders on time within the period specified in the Rules.



APPENDIX II COMPARISON TABLE OF THE AMENDMENTS TO THE  
RULES OF PROCEDURES FOR THE SHAREHOLDERS’ MEETING

- II-12 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

16. Article 14 
( o r i g i n a l 
Article 15 of 
the Rules of 
Procedures)

The board of supervisors has the right to make a proposal of 
convening an extraordinary general meeting to the Board, and 
shall make a written request and proposal of convening an 
extraordinary general meeting to the Board. The Board shall make 
a written feedback regarding the convening of the extraordinary 
general meeting within ten (10) days from the date of receipt 
of such written request and proposal, in accordance with the 
provisions of laws and regulations, administrative rules and the 
Articles of Association of the Bank.

Where the Board agrees to convene the extraordinary general 
meeting, it shall issue a notice regarding the convening of 
the general meeting within five (5) days from the date of the 
resolution concerned. Any amendment of the original proposal 
in such notice, shall be subject to the consent of the board of 
supervisors.

Where the Board disagrees with the convening of the extraordinary 
general meeting, or makes no feedback within ten (10) days after 
receipt of the proposal, or the Board agreed on the convening of 
the general meeting but issues no notice regarding the convening 
of the general meeting within five (5) days after the date of the 
resolution concerned, the Board shall be deemed as unable to 
perform or deemed not to perform its duty of convening the 
general meeting, the board of supervisors may convene and 
preside over the extraordinary general meeting by itself.

The general meeting individually convened and presided over by 

the board of supervisors according to the aforesaid provisions, 

should be held within two (2) months from the date of the Board 

receiving the request concerned.

The board of supervisors audit committee has the right to 

shall make a proposal of convening an extraordinary general 

shareholders’ meeting to the Board in written form, and shall make 
a written request and proposal of convening an general meeting 
to the Board. The Board shall make a written feedback regarding 

the convening of the extraordinary general shareholders’ meeting 
within ten (10) days from the date of receipt of such written 
request and proposal, in accordance with the provisions of laws 
and, regulations and regulatory provisions, administrative rules 
and the Articles of Association of the Bank.

Where the Board agrees to convene the extraordinary general 

shareholders’ meeting, it shall issue a notice regarding the 
convening of the general shareholders’ meeting within five (5) 
days from the date of the resolution concerned. Any amendment 
of the original proposal in such notice, shall be subject to the 
consent of board of supervisors audit committee.

Where the Board disagrees with the convening of the extraordinary 

general shareholders’ meeting, or makes no written feedback 
within ten (10) days after receipt of the proposal, or the Board 
agreed on the convening of the general meeting but issues no 
notice regarding the convening of the general meeting within 
five (5) days after the date of the resolution concerned, the Board 
shall be deemed as unable to perform or deemed not to perform 
its duty of convening the general shareholders’ meeting, the 
board of supervisors audit committee may convene and preside 

over the extraordinary general shareholders’ meeting by itself.

The general meeting individually convened and presided over by 

the board of supervisors according to the aforesaid provisions, 

should be held within two (2) months from the date of the Board 

receiving the request concerned.
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17. Article 15 

( o r i g i n a l 

Article 16 of 

the Rules of 

Procedures)

The shareholders’ request to convene an extraordinary general 

meeting or class shareholder meeting, shall be handled in 

accordance with the following procedures:

(a) two or more shareholders possessing more than 10% of the 

voting shares at the proposed meeting can submit to the Board 

a copy or copies of written request having the same format and 

contents, asking the Board to convene the extraordinary general 

meeting or class shareholder meeting, and to clarify the subject 

of the conference. The foregoing number of shares held by 

such shareholders is calculated as of the date of such written 

request. The Board shall make a written feedback involving its 

agreement or disagreement on the convening of the extraordinary 

general meeting or class shareholder meeting within ten (10) days 

from the date of receiving such request, in accordance with the 

provisions of laws, administrative regulations and the Bank’s 

Articles of Association.

Where the Board agrees to convene the extraordinary general 

meeting or class shareholder meeting, it shall issue a notice 

regarding the convening of the general meeting or class 

shareholder meeting within five (5) days from the date of the 

resolution concerned. Any amendment of the original request 

in the notice shall be subject to the consent of the relevant 

shareholders.

The shareholders’ request to convene an extraordinary general 

shareholders’ meeting or class shareholder meeting, shall be 

handled in accordance with the following procedures:

(a) two or more shareholders individually or jointly possessing 

more than 10% of the voting shares of the Bank shall make a 

request of convening an extraordinary shareholders’ meeting to 

the Board in written form. at the proposed meeting can submit 

to the Board a copy or copies of written request having the 

same format and contents, asking the Board to convene the 

extraordinary general meeting or class shareholder meeting, and 

to clarify the subject of the conference. The foregoing number 

of shares held by such shareholders is calculated as of the date 

of such written request.

The Board shall make a written feedback involving its agreement 

or disagreement on the convening of the extraordinary general 

shareholders’ meeting or class shareholder meeting within ten 

(10) days from the date of receiving such request, in accordance 

with the provisions of laws, administrative regulations and 

regulatory provisions and the Bank’s Articles of Association.

Where the Board agrees to convene the extraordinary general 

shareholders’ meeting or class shareholder meeting, it shall issue 

a notice regarding the convening of the general shareholders’ 

meeting or class shareholder meeting within five (5) days from 

the date of the resolution concerned. Any amendment of the 

original request in the notice shall be subject to the consent of 

the relevant shareholders.
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(b) where the Board disagrees with the convening of an 

extraordinary general meeting or class shareholder meeting, or 

makes no feedback within ten (10) days after receipt of the 

request, the shareholders individually or jointly possessing more 

than 10% of the voting shares at the proposed meetings, shall 

have the right to make a proposal of convening an extraordinary 

general meeting or class shareholder meeting to the board of 

supervisors, and shall make a written request to the board of 

supervisors.

Where the board of supervisors agrees with the convening of 

an extraordinary general meeting or class shareholder meeting, 

it shall release a notice regarding the convening of the general 

meeting or class shareholder meeting within five (5) days from 

the date of receiving the request. Any amendment of the original 

request in the notice shall be subject to the consent of the relevant 

shareholders.

Where the board of supervisors fails to issue a notice of 

the general meeting or class shareholder meeting within the 

prescribed period, the board of supervisors shall be deemed not to 

convene and preside over the general meeting or class shareholder 

meeting. In such a case, the shareholders (hereafter referred to as 

“convening shareholders”) individually or jointly having more 

than 10% of the Bank’s shares for more than 90 consecutive days 

(such shares having voting rights at the intended meeting), may 

convene and preside over the meeting by themselves.

In accordance with the above provisions, general meeting of 

shareholders or class shareholder meeting convened and presided 

over by shareholders themselves shall be convened within four 

(4) months after the Board receives the request.

(b) where the Board disagrees with the convening of an 

extraordinary general shareholders’ meeting or class shareholder 

meeting, or makes no feedback within ten (10) days after receipt 

of the request, the shareholders individually or jointly possessing 

more than 10% of the voting shares at the proposed meetings of 

the Bank, shall have the right to make a proposal of convening an 

extraordinary general shareholders’ meeting or class shareholder 

meeting to the board of supervisors audit committee in written 

form, and shall make a written request to the board of supervisors.

Where the board of supervisors audit committee agrees with the 

convening of an extraordinary general shareholders’ meeting 

or class shareholder meeting, it shall release a notice regarding 

the convening of the general shareholders’ meeting or class 

shareholder meeting within five (5) days from the date of 

receiving the request. Any amendment of the original request 

in the notice shall be subject to the consent of the relevant 

shareholders.

Where the board of supervisors audit committee fails to issue a 

notice of the general shareholders’ meeting or class shareholder 

meeting within the prescribed period, the board of supervisors 

audit committee shall be deemed not to convene and preside over 

the general shareholders’ meeting or class shareholder meeting. In 

such a case, the shareholders (hereafter referred to as “convening 

shareholders”) individually or jointly having more than 10% of 

the Bank’s shares for more than ninety (90) consecutive days 

(such shares having voting rights at the intended meeting), may 

convene and preside over the meeting by themselves.

In accordance with the above provisions, general meeting of 

shareholders or class shareholder meeting convened and presided 

over by shareholders themselves shall be convened within four 

(4) months after the Board receives the request.
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18. Add an article 

as Article 16

(Addition) When the audit committee or the shareholders decide to convene a 

shareholders’ meeting by themselves, they shall notify the Board 

in writing, and make a written report to the banking regulatory 

and administrative authorities and the stock exchange for filing.

When issuing a notice of the shareholders’ meeting and making 

an announcement on the resolution thereof, the audit committee 

or the convening shareholders shall submit relevant supporting 

materials to the stock exchange.

Prior to the announcement of the resolution of the shareholders’ 

meeting, the shareholding of the convening shareholders 

(including preference shares with voting rights restored, etc.) 

shall not be less than 10%.
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19. ( O r i g i n a l 

Article 17 of 

the Rules of 

Procedures)

When the board of supervisors or the convening shareholders 

decide to convene a general meeting by themselves, they shall 

notify the Board in writing, and issue a notice convening the 

extraordinary general meeting. The content of the notice shall 

comply with the provision in the Rules and the following 

requirements:

(a) no new content shall be added to the proposal, otherwise, the 

board of supervisors or the convening shareholders shall make a 

new request to the Board for the convening of the extraordinary 

general meeting according to the aforesaid procedures;

(b) the meeting shall be held at the place of the Bank.

When the board of supervisors or the convening shareholders 

decide to convene a general meeting by themselves, they shall 

make a written report to the banking and insurance regulatory 

agency and the stock exchange for filing; and at the same time, 

upon giving a notice of the general meeting and making an 

announcement on the resolution thereof, they shall submit 

relevant supporting materials to the banking and insurance 

regulatory agency, and the stock exchange at the place of the 

Bank.

Prior to the announcement of the resolution on the convening of 

the general meeting, the shareholding of the ordinary shareholders 

(including holders of preference shares with voting rights 

restored) convening the meeting shall not be less than 10%.

(Deletion)
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20. Article 17 

( o r i g i n a l 

Article 18 of 

the Rules of 

Procedures)

More than 1/2 of and no less than two independent directors 

have the right to propose to the Board the convening of an 

extraordinary general meeting. The Board shall convene the 

extraordinary general meeting within two (2) months from 

the date of receipt of proposal notice in accordance with the 

procedures. As for the proposal of convening an extraordinary 

general meeting made by the independent directors, the Board 

shall make a written feedback regarding the convening of an 

extraordinary general meeting within ten (10) days from the date 

of receipt of such proposal, in accordance with the provisions of 

laws, administrative regulations and the Articles of Association.

Where the Board agrees to convene the extraordinary general 

meeting, it shall issue a notice regarding the convening of 

the general meeting within five (5) days from the date of the 

resolution concerned.

More than 1/2 of With the consent of more than half of all 

independent directors and no less than two (2) independent 

directors, independent directors have the right to propose to the 

Board the convening of an extraordinary general shareholders’ 

meeting. The Board shall convene the extraordinary general 

meeting within two (2) months from the date of receipt of 

proposal notice in accordance with the procedures. As for the 

proposal of convening an extraordinary general shareholders’ 

meeting made by the independent directors, the Board shall 

make a written feedback regarding the acceptance or refusal of 

the convening of an extraordinary general shareholders’ meeting 

within ten (10) days from the date of receipt of such proposal, in 

accordance with the provisions of laws, administrative regulations 

and regulatory provisions and the Articles of Association of 

the Bank.

Where the Board agrees to convene the extraordinary general 

shareholders’ meeting, it shall issue a notice regarding the 

convening of the general shareholders’ meeting within five (5) 

days from the date of the resolution concerned. Where the Board 

disagrees to convene the extraordinary shareholders’ meeting, it 

shall state reasons and publish them.

21. Article 18 

( o r i g i n a l 

Article 19 of 

the Rules of 

Procedures)

As for the general meeting convened by the board of supervisors 

or the shareholders themselves, the Board and the secretary of the 

Board shall provide co-ordination. The Board shall provide the 

register of shareholders on the record date. If the Board does not 

provide the register of shareholders, the convener may apply to 

the securities registration and clearing institution for obtaining the 

register of shareholders with the announcement in relation to the 

notice convening the shareholders’ general meeting. The register 

of shareholders obtained by the convener shall not be used for any 

other purposes than to convene a shareholders’ general meeting.

As for the general shareholders’ meeting convened by the board 

of supervisors audit committee or the shareholders themselves, 

the Board and the secretary of the Board shall provide co-

ordination. The Board shall provide the register of shareholders 

on the record date. If the Board does not provide the register of 

shareholders, the convener may apply to the securities registration 

and clearing institution for obtaining the register of shareholders 

with the announcement in relation to the notice convening the 

shareholders’ general meeting. The register of shareholders 

obtained by the convener shall not be used for any other purposes 

than to convene a shareholders’ general meeting.
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22. Article 19 

( o r i g i n a l 

Article 20 of 

the Rules of 

Procedures)

As for the general meeting convened by the board of supervisors 

or convening shareholders themselves, necessary expenses of 

such meeting shall be borne by the Bank. 

As for the general shareholders’ meeting convened by the 

board of supervisors audit committee or convening shareholders 

themselves, necessary expenses of such meeting shall be borne 

by the Bank.

23. Article 20 

( o r i g i n a l 

Article 21 of 

the Rules of 

Procedures)

Proposals shall be submitted in written form. Any proposal shall 

fall within the limits of the functions and powers of the general 

meeting, contain clear subjects and specific resolution items, 

and comply with the relevant provisions of laws, administrative 

regulations and the Articles of Association of the Bank.

Proposals shall be submitted in written form. Any proposal 

shall fall within the limits of the functions and powers of the 

general shareholders’ meeting, contain clear subjects and specific 

resolution items, and comply with the relevant provisions of 

laws, administrative regulations and regulatory provisions and 

the Articles of Association of the Bank.

24. Article 21 

( o r i g i n a l 

Article 22 of 

the Rules of 

Procedures)

The following organizations and persons may bring forward 

proposals to the general meeting of shareholders:

(a) The proposals of the general meeting of shareholders are 

mainly brought forward by the Board;

(b) The board of supervisors and the shareholders who 

individually or jointly hold more than 3% of the total shares in 

the Bank have the rights to bring forward proposals to the Bank;

(c) When the board of supervisors considers it necessary to 

convene an extraordinary general meeting, the board of 

supervisors shall bring forward proposals;

(d) When shareholders individually or jointly holding more than 

10% of the total voting shares outstanding for 90 consecutive 

days propose to hold an extraordinary general meeting, such 

shareholders shall be responsible for bringing forward the 

proposal, whether or not it is convened by the Board;

(e) When more than 1/2 of independent directors propose 

to the board of directors the convening of an extraordinary 

general meeting, such independent directors shall bring forward 

proposals.

The following organizations and persons may bring forward 

proposals to the general shareholders’ meeting of shareholders:

(a) The proposals of the general shareholders’ meeting of 

shareholders are mainly brought forward by the Board;

(b) The board of supervisors and the shareholders who individually 

or jointly hold more than 31% of the total shares in the Bank have 

the rights to bring forward proposals to the Bank;

(c) When the board of supervisors audit committee considers 

it necessary to convene an extraordinary general shareholders’ 

meeting, the board of supervisors shall bring forward proposals;

(d) When shareholders individually or jointly holding more 

than 10% of the total voting shares outstanding for ninety (90) 

consecutive days propose to hold an extraordinary general 

shareholders’ meeting, such shareholders shall be responsible 

for bringing forward the proposal, whether or not it is convened 

by the Board;

(e) When more than 1/2 of independent directors propose to the 

board of directors the convening of an extraordinary general 

shareholders’ meeting, such independent directors shall bring 

forward proposals.
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25. Article 22 

( o r i g i n a l 

Article 23 of 

the Rules of 

Procedures)

As for the shareholders’ general meeting in the Bank, the Board, 

the board of supervisors, and the shareholders individually 

or jointly holding more than 3% of the total voting shares 

outstanding in the Bank, shall all have the right to present new 

proposals in writing to the Bank, and the Bank shall place into 

the agenda of the meeting the matters in such proposals falling 

within the functions and powers of the general meeting.

The shareholders individually or jointly holding more than 3% 

of the total voting shares outstanding of the Bank, may make 

written provisional proposals to the Bank ten (10) days before 

the general meeting, and submit such proposals to the convener. 

The convener shall, within two (2) days after receiving such 

proposals, issue a supplementary notice of the general meeting, 

stating such provisional proposals. Where the Board does not 

include the provisional proposals in the agenda of the general 

meeting, explanation and description shall be given at such 

general meeting.

Notwithstanding the foregoing provision, the convener after 

issuing such notice concerned, shall not modify the proposals 

set out or new proposals added in the notice concerned.

Any provisional proposal shall fall within the limits of the 

functions and powers of the general meeting, and contain clear 

subjects and specific resolution items.

Any proposal not listed in the notice of the general meeting or 

not following the provisions of the Rules, shall not be voted or 

decided at the shareholders’ general meeting.

As for the shareholders’ general meeting in the Bank, the Board, 

the board of supervisors, and the shareholders individually 

or jointly holding more than 3% of the total voting shares 

outstanding in the Bank, shall all have the right to present new 

proposals in writing to the Bank, and the Bank shall place into 

the agenda of the meeting the matters in such proposals falling 

within the functions and powers of the general meeting.

The shareholders individually or jointly holding more than 31% 

of the total voting shares outstanding of the Bank, may make 

written provisional proposals to the Bank ten (10) days before the 

general shareholders’ meeting, and submit such proposals to the 

convener in written form. The convener shall, within two (2) days 

after receiving such proposals, issue a supplementary notice of the 

general shareholders’ meeting, stating such provisional proposals, 

and shall submit such provisional proposals to the shareholders’ 

meeting for consideration, unless the provisional proposals 

violate the provisions of the laws, administrative regulations or 

the Articles of Association of the Bank, or do not fall within the 

scope of the functions and powers of the shareholders’ meeting. 

Where the Board does not include the provisional proposals in 

the agenda of the general meeting, explanation and description 

shall be given at such general meeting.

Notwithstanding the foregoing provision, the convener after 

issuing such notice concerned, shall not modify the proposals 

set out or new proposals added in the notice concerned.

Any provisional proposal shall fall within the limits of the 

functions and powers of the general meeting, and contain clear 

subjects and specific resolution items.

Any proposal not listed in the notice of the general shareholders’ 

meeting or not following the provisions of the Rules, shall not be 

voted or decided at the shareholders’ general meeting.
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26. Article 23 

( o r i g i n a l 

Article 24 of 

the Rules of 

Procedures)

General procedures for nomination and election of non-employee-

representative directors and non-employee-representative 

supervisors:

(a) Within the range of number of directors (supervisors) of 

the Board of Directors (board of supervisors) prescribed by the 

Bank’s Articles of Association, the nomination committee of the 

Board of Directors (board of supervisors) may propose the list 

of candidates of directors (supervisors); shareholders who solely 

or jointly hold more than 3% of total voting shares of the Bank 

may also nominate candidate of directors (supervisors) to the 

Board of Directors (board of supervisors);

The same shareholder and its associated person shall not nominate 

both director and supervisor candidate at the same time; where 

a shareholder and its associated person have already nominated 

a director (supervisor), such shareholder shall not nominate 

candidate of supervisor (director) before the expiry or change 

of the nominated director’s term of office; in principle, directors 

nominated by the same shareholder and its associated person 

cannot account for over one third (1/3) of the total number of 

directors, except as otherwise required under the laws and rules 

of the country.

General procedures for nomination and election of non-employee-

representative directors and non-employee-representative 

supervisors:

(a) Within the range of number of directors (supervisors) of 

the Board of Directors (board of supervisors) prescribed by the 

Bank’s Articles of Association, the nomination committee of the 

Board of Directors (board of supervisors) may propose the list 

of candidates of directors (supervisors); shareholders who solely 

or jointly hold more than 3% of total voting shares of the Bank 

may also nominate candidate of directors (supervisors) to the 

Board of Directors (board of supervisors);

The same shareholder and its associated person shall not nominate 

both director and supervisor candidate at the same time; where 

a shareholder and its associated person have already nominated 

a director (supervisor), such shareholder shall not nominate 

candidate of supervisor (director) before the expiry or change 

of the nominated director’s term of office; inIn principle, directors 

nominated by the same shareholder and its associated person 

cannot account for over one third (1/3) of the total number of 

directors, except as otherwise required under the laws and rules 

of the country.;
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(b) The nomination committee of the Board of Directors (board of 

supervisors) makes preliminary examination on the qualifications 

and conditions of the candidates as directors (supervisors), and 

submit qualified candidates to the Board of Directors (board 

of supervisors) for examination; after approval of the Board of 

Directors (board of supervisors), the nomination committee shall 

put forward a list of director (supervisor) candidates in the form 

of written proposals to the general meeting;

(c) Director (supervisor) candidates shall make a written promise 

prior to the general meeting to accept the nomination, to promise 

the truth and completeness of the materials to be disclosed and 

to fulfill carefully its obligation as a director (supervisor) after 

appointment;

(d) The Board of Directors (board of supervisors) shall disclose 

the detailed information of the director (supervisor) candidate 

to shareholders before the general meeting, in accordance with 

laws and rules, and the Bank’s Articles of Association, to ensure 

that shareholders have sufficient understanding of the candidates 

before voting;

(e) Each candidate shall be voted one by one at the shareholders’ 

general meeting;

(f) In case of appointing additional director (supervisor) 

temporarily, the nomination committee of the Board of Directors 

(board of supervisors) or shareholders who are qualified to 

nominate candidates shall propose to the Board of Directors 

(board of supervisors) candidates for examination, and voting 

and replacement shall be made at the general meeting.

(b) The nomination committee of the Board of Directors (board of 

supervisors) makes preliminary examination on the qualifications 

and conditions of the candidates as directors (supervisors), and 

submit qualified candidates to the Board of Directors (board 

of supervisors) for examination; after approval of the Board 

of Directors (board of supervisors), the nomination committee 

shall put forward a list of director (supervisor) candidates in the 

form of written proposals to the general shareholders’ meeting;

(c) Director (supervisor) candidates shall make a written 

promise prior to the general shareholders’ meeting to accept 

the nomination, to promise the truth and completeness of the 

materials to be disclosed and to fulfill carefully its obligation 

as a director (supervisor) after appointment;

(d) The Board of Directors (board of supervisors) shall disclose 

the detailed information of the director (supervisor) candidate 

to shareholders before the general shareholders’ meeting, in 

accordance with laws and rules, regulations and regulatory 

provisions and the Bank’s Articles of Association, to ensure 

that shareholders have sufficient understanding of the candidates 

before voting;

(e) Each candidate shall be voted one by one at the shareholders’ 

general meeting;

(f) In case of appointing additional director (supervisor) 

temporarily, the nomination committee of the Board of Directors 

(board of supervisors) or shareholders who are qualified to 

nominate candidates shall propose to the Board of Directors 

(board of supervisors) candidates for examination, and voting and 

replacement shall be made at the general shareholders’ meeting.
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27. Article 24 

( o r i g i n a l 

Article 25 of 

the Rules of 

Procedures)

Nomination and voting procedures for independent director and 

external supervisor should abide by the following principles:

(a) The Nomination committee of the Board of Directors, and 

shareholders that hold more than 1% of the total voting shares 

issued by the Bank independently or jointly and the board of 

supervisors can also put forward independent director candidates 

to the Board of Directors, the nomination committee of the 

board of supervisors, and shareholders that hold more than 1% 

of the total voting shares issued by the Bank independently or 

jointly can also put forward external supervisor candidates to the 

board of supervisors; and shareholders and their related parties 

that have already nominated non-independent directors are not 

allowed to nominate independent directors, shareholders and 

their related parties that have already nominated directors are not 

allowed to nominate supervisors, except as otherwise provided 

for by laws, administrative regulations, and relevant provisions 

of the securities regulatory agency of the place where the Bank’s 

shares are listed;

(b) The nomination committee of the Board of Directors (board of 

supervisors) shall make qualification examination on candidates 

for independent director (external supervisor), with the emphasis 

of examination on independence, professional knowledge, 

experience and capacity, etc.;

(c) The selecting and recruit of independent director (external 

supervisor) should mainly follow the market principles.

Nomination and voting procedures for independent director and 

external supervisor should abide by the following principles:

(a) The Nomination committee of the Board of Directors, and 

shareholders that hold more than 1% of the total voting shares 

issued by the Bank independently or jointly and the board of 

supervisors can also put forward independent director candidates 

to the Board of Directors, the nomination committee of the board 

of supervisors, and shareholders that hold more than 1% of the 

total voting shares issued by the Bank independently or jointly 

can also put forward external supervisor candidates to the board 

of supervisors; and shareholders and their related parties that have 

already nominated non-independent directors are not allowed to 

nominate independent directors, shareholders and their related 

parties that have already nominated directors are not allowed to 

nominate supervisors, except as otherwise provided for by laws, 

administrative regulations and regulatory provisions, and relevant 

provisions the securities regulatory agency of the place where 

the Bank’s shares are listed;

(b) The nomination committee of the Board of Directors (Board of 

Supervisors) shall make qualification examination on candidates 

for independent director (external supervisor), with the emphasis 

of examination on independence, professional knowledge, 

experience and capacity, etc.;

(c) The selecting and recruit of independent director (external 

supervisor) should mainly follow the market principles.
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28. Article 25 

( o r i g i n a l 

Article 26 of 

the Rules of 

Procedures)

The general meeting of shareholders, while considering proposals, 

shall not modify such proposals. Otherwise, the modification 

should be deemed as a new proposal, which shall not be voted 

at this general meeting of shareholders.

The general shareholders’ meeting of shareholders, while 

considering proposals, shall not modify such proposals. 

Otherwise, the modification should be deemed as a new proposal, 

which shall not be voted at this general shareholders’ meeting 

of shareholders.

29. Article 26 

( o r i g i n a l 

Article 27 of 

the Rules of 

Procedures)

(Addition) The convener shall notify shareholders by way of announcement 

twenty (20) days before the convening of an annual shareholders’ 

meeting, and shareholders will be notified by way of 

announcement fifteen (15) days before the convening of an 

extraordinary shareholders’ meeting.

30. Article 27 

( o r i g i n a l 

Article 28 of 

the Rules of 

Procedures)

In accordance with relevant regulations, the Bank may hold the 

shareholders’ general meeting after issuing a notice convening 

such general meeting. The relevant announcement shall be 

published in the newspapers meeting the relevant requirements.

The extraordinary general meeting shall not decide or notify such 

matters not contained in the notice concerned.

In accordance with relevant regulations, the Bank may hold the 

shareholders’ general meeting after issuing a notice convening 

such general meeting. The relevant announcement shall be 

published in the newspapers meeting the relevant requirements.

The extraordinary general meeting shall not decide or notify such 

matters not contained in the notice concerned.

Any notice and supplementary notice of shareholders’ meetings 

shall sufficiently and completely disclose all the details of all 

proposals and all information or interpretations necessary to 

enable shareholders to make a reasonable judgment on the matters 

to be discussed.
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31. Article 28 

( o r i g i n a l 

Article 29 of 

the Rules of 

Procedures)

The notice for the general meeting of shareholders should meet 

the following requirements:

(a) in written form;

(b) specify the place, date, time and duration of the meeting;

(c) describe the matters to be considered at the meeting, 

with sufficient disclosure of the contents of all proposals. If 

amendments to resolutions approved at the prior shareholders’ 

general meetings are involved, the content of the proposals shall 

be complete and shall not only state the contents to be amended;

(d) provide the information and explanations necessary for 

shareholders to make sensible decisions on matters to be 

discussed, including (but are not limited to) specific conditions 

and a contract (if any) for a proposed transaction, and a detailed 

explanation of causes and consequences, where the Bank 

proposes a merger, repurchase of shares, capital reorganization 

or other reorganizations;

(e) where any director, supervisor, president and other senior 

manager have a substantial stake in the matters to be discussed, 

then the nature and extent of the stake shall be disclosed; 

furthermore, where the impact of matters to be discussed on 

such directors, supervisors, presidents and other senior managers, 

is different from the impact on other shareholders of the same 

type, then such a difference should be illustrated as well;

(f) contain the full text of any special resolution proposed to be 

adopted at the meeting;

The notice for the shareholders’ meeting shall include the 

following contents:

(a) the time, place and duration of the meeting;

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

(c) provide a clear description, stating that all ordinary 

shareholders, shareholders with special voting rights and other 

shareholders shall be entitled to attend the shareholders’ meeting, 

and may appoint a proxy in writing to attend the meeting and 

vote on their behalf. The proxy is not required to be a shareholder 

of the Bank;

(d) the record date for shareholders who are entitled to attend 

the shareholders’ meeting;

(e) the names and phone numbers of standing contacts at the 

meeting;

(f) the voting time and voting procedures on the network or 

otherwise.

The notice and supplementary notice of the shareholders’ meeting 

shall fully and completely disclose all specific details of all 

proposals.

The interval between the record date and the meeting date should 

be not more than seven (7) working days. If the stock exchange 

where the Bank’s shares are listed stipulates otherwise in respect 

of the record date for convening the shareholders’ meeting, such 

stipulation shall apply. Once the record date is confirmed, it 

cannot be changed.
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(g) provide a clear description, stating that any shareholder having 

attendance and voting rights shall be entitled to entrust one or 

more proxies, to exercise the attending and voting rights on 

behalf of the shareholder; such a proxy is not required to be a 

shareholder of the Bank;

(h) specify the arriving date and address of a proxy form for the 

voting at the meeting;

(i) the record date for the shareholders having the right to attend 

the general meeting; once the record date is confirmed, no change 

may be made thereto;

(j) the names and phone numbers of standing contacts at the 

meeting;

The notice and supplementary notice of the shareholders’ general 

meeting shall fully and completely disclose all specific details of 

all proposals, and all information or explanations necessary for 

shareholders to make reasonable judgments on the matters to be 

discussed. In the event that independent directors are required 

to express their opinions on the matters to be discussed, a notice 

of shareholders’ general meeting or a supplementary notice 

shall, when given, also disclose the opinions and reasons of the 

independent directors.

The notice of shareholders’ general meeting of the Bank shall 

explicitly state the voting time and voting procedures on the 

network or otherwise. Voting at the shareholders’ general meeting 

on the network or otherwise shall be commenced not earlier than 

3:00 p.m. on the day prior to an on-site shareholders’ general 

meeting, and not later than 9:30 a.m. on the day of the on-site 

shareholders’ general meeting, and shall be finished not earlier 

than 3:00 p.m. on the closing day of the on-site shareholders’ 

general meeting.

The notice for the general meeting of shareholders should meet 

the following requirements:

(a) in written form;

(b) specify the place, date, time and duration of the meeting;

(c) describe the matters to be considered at the meeting, 

with sufficient disclosure of the contents of all proposals. If 

amendments to resolutions approved at the prior shareholders’ 

general meetings are involved, the content of the proposals shall 

be complete and shall not only state the contents to be amended;

(d) provide the information and explanations necessary for 

shareholders to make sensible decisions on matters to be 

discussed, including (but are not limited to) specific conditions 

and a contract (if any) for a proposed transaction, and a detailed 

explanation of causes and consequences, where the Bank 

proposes a merger, repurchase of shares, capital reorganization 

or other reorganizations;

(e) where any director, supervisor, president and other senior 

manager have a substantial stake in the matters to be discussed, 

then the nature and extent of the stake shall be disclosed; 

furthermore, where the impact of matters to be discussed on 

such directors, supervisors, presidents and other senior managers, 

is different from the impact on other shareholders of the same 

type, then such a difference should be illustrated as well;

(f) contain the full text of any special resolution proposed to be 

adopted at the meeting;
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(g) provide a clear description, stating that any shareholder 

having attendance and voting rights entitled to entrust one or 

more proxies, to exercise the attending and voting rights on 

behalf of the shareholder; such a proxy is not required to be a 

shareholder of the Bank;

(h) specify the arriving date and address of a proxy form for the 

voting at the meeting;

(i) the record date for the shareholders having the right to attend 

the general meeting; once the record date is confirmed, no change 

may be made thereto;

(j) the names and phone numbers of standing contacts at the 

meeting;

The notice and supplementary notice of the shareholders’ general 

meeting shall fully and completely disclose all specific details of 

all proposals, and all information or explanations necessary for 

shareholders to make reasonable judgments on the matters to be 

discussed. In the event that independent directors are required 

to express their opinions on the matters to be discussed, a notice 

of shareholders’ general meeting or a supplementary notice 

shall, when given, also disclose the opinions and reasons of the 

independent directors.

The notice of shareholders’ general meeting of the Bank shall 

explicitly state the voting time and voting procedures on the 

network or otherwise. Voting at the shareholders’ general meeting 

on the network or otherwise shall be commenced not earlier than 

3:00 p.m. on the day prior to an on-site shareholders’ general 

meeting, and not later than 9:30 a.m. on the day of the on-site 

shareholders’ general meeting, and shall be finished not earlier 

than 3:00 p.m. on the closing day of the on-site shareholders’ 

general meeting.
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32. ( O r i g i n a l 

Article 30 of 

the Rules of 

Procedures)

A notice regarding the general meeting of shareholders shall 

be delivered by a specific person or by prepaid mail, to all 

the shareholders (whether or not such shareholders have voting 

rights). Any recipient’s address shall be the address registered 

in the register of shareholders. For holders of domestic shares, 

such notice may be also issued in the form of an announcement.

The announcement referred to in the preceding paragraph, should 

be disclosed in one or more media designated by the securities 

regulatory authority under the State Council, twenty (20) days 

before the meeting for the purpose of an annual general meeting, 

and fifteen (15) days before the meeting for the purpose of an 

extraordinary general meeting. All shareholders having domestic 

shares, shall be deemed to have received such notice upon the 

publication of such notice.

(Deletion)

33. Article 29 

( o r i g i n a l 

Article 31 of 

the Rules of 

Procedures)

Where matters on the election of new directors and supervisors 

are to be discussed at the general meeting, the notice of the 

general meeting shall contain a full disclosure of the details 

of such director and supervisor candidates, which shall at least 

include the following contents:

(a) educational background, work experience, part-time jobs, and 

other personal information;

(b) whether they are related parties of the Bank or its controlling 

shareholders and actual controllers;

(c) their shares in the Bank;

(d) whether they have been penalized by the banking and 

insurance regulatory agency, securities regulatory agency and 

other regulatory authorities, and warned or reprimanded by the 

stock exchange.

Except that the cumulative voting system is used to elect directors 

and supervisors, each name of such director and supervisor 

candidates should be made in a separate proposal.

Where matters on the election of new directors and supervisors 

are to be discussed at the general shareholders’ meeting, the 

notice of the general shareholders’ meeting shall contain a 

full disclosure of the details of such director and supervisor 

candidates, which shall at least include the following contents:

(a) educational background, work experience, part-time jobs, and 

other personal information;

(b) whether they are related parties of the Bank or its controlling 

shareholders and actual controllers;

(c) their shares in the Bank;

(d) whether they have been penalized by the banking and insurance 

regulatory agency banking regulatory and administrative 

authorities, securities regulatory agency and other regulatory 

authorities, and warned or reprimanded by the stock exchange.

Except that the cumulative voting system is used to elect directors 

and supervisors, each name of such director and supervisor 

candidates should be made in a separate proposal.
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34. Add an article 

as Article 30

(Addition) The notice of the shareholders’ meeting shall specify the time 

and place of the meeting, and determine the record date. The 

interval between the record date and the meeting date should be 

not more than seven (7) working days. Once the record date is 

confirmed, it cannot be changed.

35. Article 31 

( o r i g i n a l 

Article 32 of 

the Rules of 

Procedures)

After the notice of the general meeting is issued, the shareholders’ 

general meeting shall not be postponed or cancelled without 

good reason, and any proposal stated in such notice shall not 

be canceled, either. In event of postponement or cancellation 

of the meeting, the convener shall make another public notice, 

stating relevant reasons, at least two (2) working days before the 

original date of the meeting.

Notwithstanding the postponement of a general meeting by the 

Bank, the record date for ascertaining the right of the shareholders 

to attend the general meeting which is specified in the original 

notice may not be changed.

After the notice of the general shareholders’ meeting is issued, 

the shareholders’ general meeting shall not be postponed or 

cancelled without good reason, and any proposal stated in such 

notice shall not be canceled, either. In event of postponement 

or cancellation of the meeting, the convener shall make another 

public notice, stating relevant reasons, at least two (2) working 

days before the original date of the meeting.

Notwithstanding the postponement of a general shareholders’ 

meeting by the Bank, the record date for ascertaining the right 

of the shareholders to attend the general shareholders’ meeting 

which is specified in the original notice may not be changed.

36. Article 33 

( o r i g i n a l 

Article 34 of 

the Rules of 

Procedures)

Any shareholder having attendance and voting rights shall be 

entitled to entrust one or more persons (they may not be a 

shareholder) as its proxy, to exercise attending and voting rights 

on behalf of the shareholder at the general meeting. Such proxy 

must be a natural person, and shall exercise the right to speak, 

voting right and other rights at the general meeting pursuant to 

the authorization of such shareholder.

Where the shareholder is a recognized clearing house (or its 

agent) as defined under the Laws of Hong Kong, the shareholders 

may authorize more than one person to act as its representative 

at any general meeting of shareholders or any class shareholder 

meeting; However, in case of more than one person authorized, 

the power of attorney shall specify the number and type of shares 

represented by each authorized person. The authorized person(s) 

shall be entitled to attend meetings on behalf of the recognized 

clearing house (or its agent) and exercise the rights as if such 

person were a natural person shareholder of the Bank.

Any shareholder having attendance and voting rights shall be 

entitled to entrust one or more persons (they may not be a 

shareholder) as its proxy, to exercise attending and voting rights 

on behalf of the shareholder at the general shareholders’ meeting. 

Such proxy must be a natural person, and shall exercise the right 

to speak, voting right and other rights at the general shareholders’ 

meeting pursuant to the authorization of such shareholder.

Where the shareholder is a recognized clearing house (or its 

agent) as defined under the Laws of Hong Kong, the shareholders 

may authorize more than one person to act as its representative 

at any general shareholders’ meeting of shareholders or any 

class shareholder meeting; However, in case of more than one 

person authorized, the power of attorney shall specify the number 

and type of shares represented by each authorized person. The 

authorized person(s) shall be entitled to attend meetings on behalf 

of the recognized clearing house (or its agent) and exercise the 

rights as if such person were a natural person shareholder of 

the Bank.
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37. Article 34 
( o r i g i n a l 
Article 35 of 
the Rules of 
Procedures)

Shareholders shall appoint their proxies in writing. The form of 
proxy must be signed by the entrusting person or its attorney 
entrusted in writing. If the entrusting person as a legal person, 
the proxy form shall be affixed with the legal person’s common 
seal or signed by its legal representative, or its attorney duly 
appointed.

A proxy form for voting issued by a shareholder to entrust 
another person as his/her proxy to attend the general meeting, 
shall contain the following:

(a) the name(s) of the entrusting person(s) and name(s) of the 
proxy(ies);

(b) the number of shares of the entrusting person(s) represented 
by the proxy(ies);

(c) whether the proxy(ies) has/have the voting rights;

(d) the entrusting person’s instructions to vote for, against or 
abstain from voting on each matter under discussion which shall 
be included in the agenda of the general meeting;

(e) whether the entrusting persons have the voting right in respect 
of any provisional proposal which might be included in the 
agenda; if any, the specific instructions to vote;

(f) the issuance date and valid period of a power of attorney;

(g) the signature (or seal) of the entrusting person. Where the 
person is a domestic institutional shareholder, the power of 
attorney shall be stamped with the corporate seal.

Shareholders shall appoint their proxies in writing. The form 
of proxy must be signed by the entrusting party or its attorney 
entrusted in writing. If the entrusting person as a legal person, 
the proxy form shall be affixed with the legal person’s common 
seal or signed by its legal representative, or its attorney duly 
appointed.

A proxy form issued by a shareholder to entrust another person 
as his/her proxy to attend the general shareholders’ meeting, 
shall contain the following:

(a) the name(s) of the entrusting person(s) and name(s) of the 
proxy(ies) the class and number of shares of the Bank held by 
him/her;

(b) name(s) of the proxy(ies) the number of shares of the 
entrusting person(s) represented by the proxy(ies);

(c) the specific instructions made by the shareholders, including 
the instruction to vote for, against or abstain from voting on each 
matter under discussion which shall be included in the agenda 
of the shareholders’ meeting whether the proxy(ies) has/have 
the voting rights;

(d) the entrusting person’s instructions to vote for, against or 
abstain from voting on each matter under discussion which shall 
be included in the agenda of the general meeting;

(e) whether the entrusting persons have the voting right in respect 
of any provisional proposal which might be included in the 
agenda; if any, the specific instructions to vote;

(d) the issuance date and valid period of a power of attorney;

(e) the signature (or seal) of the entrusting person. Where the 
person is a domestic institutional shareholder, the power of 
attorney shall be stamped with the corporate seal.
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38. ( O r i g i n a l 

Article 37 of 

the Rules of 

Procedures)

Any blank proxy form issued by the Board or a convener to 

shareholders for the appointment of their proxies, should allow 

shareholders to freely and separately their proxies to give 

instructions to each issue of the meeting respectively. A proxy 

form shall indicate that proxies may cast a vote at their discretion 

in case of no instruction from the shareholders.

(Deletion)

39. Add an article 

as Article 41

(Addition) The shareholders’ meeting of the Bank shall be held at the 

domicile of the Bank or other specific places.

The shareholders’ meeting shall set up a venue where the 

shareholders’ meeting is held in the form of on-the-spot 

meeting. The Bank shall facilitate its shareholders to attend 

the shareholders’ meeting by means of on-line voting. The 

shareholders shall be deemed present at the meeting, when 

participate in the shareholders’ meeting in the above-mentioned 

forms.

A shareholder may either attend and vote at the shareholders’ 

meeting in person, or appoint another person to attend or vote 

within the scope of authorization on his/her behalf.

40. Add an article 

as Article 42

(Addition) The Bank shall clearly state the time and procedure of voting 

through network or by other means in the notice of the 

shareholders’ meeting.

The starting time for voting at a shareholders’ meeting convened 

through network or by other means shall not be earlier than 3:00 

p.m. on the day before the on-site shareholders’ meeting and 

no later than 9:30 a.m. on the day of the on-site shareholders’ 

meeting. The conclusion time shall not be earlier than 3:00 p.m. 

on the day of the conclusion of the on-site shareholders’ meeting.

41. Article 43 The Board and other conveners shall take necessary measures to 

ensure the normal order of the general meeting of shareholders. 

Measures shall be taken to stop acts that interfere with the 

general meeting of shareholders, provoke troubles and infringe 

the legitimate rights and interests of shareholders, and report 

to relevant authorities for investigation and penalty in a timely 

manner.

The Board and other conveners shall take necessary measures to 

ensure the normal order of the general shareholders’ meeting of 

shareholders. Measures shall be taken to stop acts that interfere 

with the general shareholders’ meeting of shareholders, provoke 

troubles and infringe the legitimate rights and interests of 

shareholders, and report to relevant authorities for investigation 

and penalty in a timely manner.
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42. Add an article 

as Article 44

(Addition) All shareholders or their proxies registered on the record date 

shall be entitled to attend the shareholders’ meeting, and the Bank 

and the convener shall not refuse them for whatever reasons. 

Shareholders attending the shareholders’ meeting shall have one 

vote for each share held, except for shareholders of class shares. 

Shares of the Bank held by the Bank shall have no voting rights.

If there are matters that may affect the rights of shareholders of 

class shares as stipulated in the third paragraph of Article 116 of 

the Company Law and the provisions of the CSRC, in addition 

to being subject to a special resolution of the shareholders’ 

meeting, they shall also be approved by more than two-third 

(2/3) of the voting rights held by the shareholders present at the 

class shareholder meeting.

The resolutions and the number of voting rights of shareholders of 

class shares shall comply with the provisions of laws, regulations 

and regulatory provisions and the Articles of Association of 

the Bank.

43. Article 45 

( o r i g i n a l 

Article 44 of 

the Rules of 

Procedures)

The shareholders’ general meeting may be convened by the Board 

in accordance with the laws, and presided over by the chairman 

of the Board who also acts as a chairman of the meeting. When 

the chairman is unable or not to perform his duties, one director 

may be jointly elected by more than half of the directors to 

preside over the meeting and act as the chairman of the meeting.

Where the board of supervisors itself convenes the general 

meeting, the chief supervisor (chairman of the board of 

supervisors) may preside over the meeting and act as the chairman 

of the meeting. Where the chief supervisor (chairman of the 

board of supervisors) is unable to perform the duties or fails to 

do so, then one supervisor may be jointly elected by more than 

half of the supervisors to preside over the meeting and act as the 

chairman of the meeting.

Where the shareholders themselves convene the general meeting, 

the convener may propose one representative to preside over the 

meeting and act as the chairman of the meeting.

The shareholders’ general meeting may be convened by the Board 

in accordance with the laws, and presided over by the chairman 

of the Board who also acts as a chairman of the meeting. When 

the chairman is unable or not to perform his duties, one director 

may be jointly elected by more than half of the directors to 

preside over the meeting and act as the chairman of the meeting.

Where the board of supervisors audit committee itself convenes 

the general shareholders’ meeting, the chief supervisor (chairman 

of the board of supervisors) convener of the audit committee 

may preside over the meeting and act as the chairman of the 

meeting. Where the chief supervisor (chairman of the board of 

supervisors) convener of the audit committee is unable to perform 

the duties or fails to do so, then one supervisor member of the 

audit committee may be jointly elected by more than half of the 

supervisors members of the audit committee to preside over the 

meeting and act as the chairman of the meeting.

Where the shareholders themselves convene the general 

shareholders’ meeting, the convener may propose one or the 

representative to elected by them shall preside over the meeting 

and act as the chairman of the meeting.
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44. Article 46 

( o r i g i n a l 

Article 45 of 

the Rules of 

Procedures)

Where during the general meeting of shareholders, the meeting 

presider’s violation of the Rules of Procedures, makes the general 

meeting of shareholders impossible to go on, then one person 

may be elected to preside over the meeting, with the consent of 

more than half of the shareholders with voting rights present at 

the general meeting of shareholders.

Where during the general shareholders’ meeting of shareholders, 

the meeting presider’s violation of the Rules of Procedures, makes 

the general shareholders’ meeting of shareholders impossible 

to go on, then one person may be elected to preside over the 

meeting, with the consent of more than half of the shareholders 

with voting rights present at the general shareholders’ meeting 

of shareholders.

45. Article 47 

( o r i g i n a l 

Article 46 of 

the Rules of 

Procedures)

All directors, supervisors and secretary of the Board shall attend 

the shareholders’ general meeting when the Bank convenes the 

meeting, and the president and other senior management shall 

attend the meeting without voting rights. The Board and the board 

of supervisors should make a report on its work over the past 

year at the annual general meeting. The independent directors 

should also make a report on their work.

All directors, supervisors and secretary of the Board shall attend 

the shareholders’ general meeting when the Bank convenes the 

meeting, and the president and other senior management shall 

attend the meeting without voting rights. The Board and the 

board of supervisors should make a report on its work over 

the past year at the annual general shareholders’ meeting. The 

independent directors should also make a report on their work.

46. Article 48 

( o r i g i n a l 

Article 47 of 

the Rules of 

Procedures)

(Addition) Where the shareholders’ meeting requires the directors and senior 

management to attend the meeting without voting rights, the 

directors and senior management shall attend the meeting without 

voting rights and reply to the shareholders’ queries.

The directors and senior management shall explain and clarify 

queries made by the shareholders at the shareholders’ meeting.

47. Article 49 

( o r i g i n a l 

Article 48 of 

the Rules of 

Procedures)

The shareholders or their proxies attending the general meeting 

of shareholders have the right to speak. The speech of the 

shareholders or their proxies shall comply with the following 

regulations:

The shareholders requesting to deliver speeches shall register 

before the meeting, and the sequence of speech shall be consistent 

with that of the registration. The presider of the meeting may 

decide on the number of spokesman and the time of their 

speeches in line with the actual conditions of the meetings. If 

the shareholders or their proxies breach the above regulations, 

the presider of the meeting may reject or stop their speeches.

In review of a proposal, the directors, supervisors, president and 

other senior management present and any other person with the 

approval of the presider of the meeting may speak at the meeting.

The shareholders or their proxies attending the general 

shareholders’ meeting of shareholders have the right to speak. 

The speech of the shareholder or their proxies shall comply with 

the following regulations:

The shareholders requesting to deliver speeches shall register 

before the meeting, and the sequence of speech shall be consistent 

with that of the registration. The presider of the meeting may 

decide on the number of spokesman and the time of their 

speeches in line with the actual conditions of the meetings. If 

the shareholders or their proxies breach the above regulations, 

the presider of the meeting may reject or stop their speeches.

In review of a proposal, the directors, supervisors, president 

and other and senior management present and any other person 

with the approval of the presider of the meeting may speak at 

the meeting.
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48. Article 50 

( o r i g i n a l 

Article 49 of 

the Rules of 

Procedures)

The general meeting of shareholders shall have minutes of 

meeting. The meeting minutes shall cover the following:

(a) the date, location and agenda of meeting, and the name or 

title of the convener;

(b) the name of the chairman of the meeting and the names of the 

directors, the supervisors, president and other senior managers 

attending the meeting or attending the meeting without voting 

rights;

(c) the number of holders of domestic shares (including proxies) 

and holders of overseas listed foreign shares (including proxies) 

attending the meeting, number of the voting shares held by them 

and the proportion of such shares to the Bank’s total shares;

(d) reviewing process and speech points for each proposal, and 

voting results;

(e) inquiries or suggestions by shareholders and corresponding 

response or explanations;

(f) the names of lawyers, ballot counters, and scrutineers;

(g) other matters required by the Articles of Association of the 

Bank to be included in the minutes of meeting.

The minutes of the general shareholders’  meeting of shareholders 

shall have minutes of meeting shall be prepared by the secretary 

of the Board. The meeting minutes shall cover the following:

(a) the date, location and agenda of meeting, and the name or 

title of the convener;

(b) the name of the chairman presider of the meeting and the 

names of the directors, the supervisors, president and other and 

senior managers attending the meeting or attending the meeting 

without voting rights;

(c) the number of holders of domestic A shares (including 

proxies) and holders of overseas listed foreign H shares (including 

proxies) attending the meeting, number of the voting shares held 

by them and the proportion of such shares to the Bank’s total 

shares, and voting on each resolution by holders of A shares and 

holders of H shares;

(d) reviewing process and speech points for each proposal, and 

voting results;

(e) inquiries or suggestions by shareholders and corresponding 

response or explanations;

(f) the names of lawyers, ballot counters, and scrutineers;

(g) other matters required by the Articles of Association of the 

Bank to be included in the minutes of meeting.

49. Article 51 

( o r i g i n a l 

Article 50 of 

the Rules of 

Procedures)

The convener shall ensure that the minutes of meeting are true, 

accurate and complete. The minutes of meeting should be signed 

by directors, supervisors, the secretary of the Board, the convener 

or its representative and the presider of the meeting attending 

the meeting. The minutes of meeting together with the signature 

book for the shareholders present, and proxy forms for agency 

attendance, network voting evidence and other valid voting 

documents shall be kept permanently.

The convener shall ensure that the minutes of meeting are true, 

accurate and complete. The minutes of meeting should be signed 

by directors, supervisors, the secretary of the Board, the convener 

or its representative and the presider of the meeting attending the 

meeting and shall ensure that the minutes of meeting are true, 

accurate and complete. The minutes of meeting together with 

the signature book for the shareholders present, and proxy forms 

for agency attendance, network voting evidence and other valid 

voting documents shall be kept permanently.



APPENDIX II COMPARISON TABLE OF THE AMENDMENTS TO THE  
RULES OF PROCEDURES FOR THE SHAREHOLDERS’ MEETING

- II-34 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

50. Article 52 
( o r i g i n a l 
Article 51 of 
the Rules of 
Procedures)

The convener shall ensure that the general meeting of 
shareholders goes on smoothly until final resolutions can be 
reached. Where force majeure and other special reasons make 
the general meeting of shareholders suspend or not to reach a 
resolution, then measures should be taken as soon as possible to 
resume the meeting or directly terminate the meeting, and a timely 
notice should be issued. Meanwhile, the convener shall report 
to the securities regulatory authorities and the stock exchange.

The convener shall ensure that the general shareholders’ meeting 
of shareholders goes on smoothly until final resolutions can be 
reached. Where force majeure and other special reasons make 
the general shareholders’ meeting of shareholders suspend or not 
to reach a resolution, then measures should be taken as soon as 
possible to resume the meeting or directly terminate the meeting, 
and a timely notice should be issued. Meanwhile, the convener 
shall report to the securities regulatory authorities the local office 
of the CSRC of the place where the Bank is located and the 
stock exchanges of the places where the Bank’s shares are listed.

51. Article 53 
( o r i g i n a l 
Article 52 of 
the Rules of 
Procedures)

In voting at the general meeting, the shareholders or their proxies 
shall exercise the voting rights based on the number of voting 
shares they represent, with each share representing one vote.

Unless otherwise required by the Articles of Association of the 
Bank and the Rules of Procedures in respect of class voting with 
preference shares, the shares held by holders of preference shares 
do not have any voting rights, and the voting rights of holders of 
preference shares with restored voting rights shall be calculated 
as agreed in specific terms of issuance. In the event of class 
voting with preference shares, each preference share (excluding 
preference shares with restored voting rights) shall have one 
voting right. The shares and preference shares held by the Bank 
shall enjoy no voting right, and such shares shall not be included 
in the voting shares of shareholders present at the meeting.

In voting at the general shareholders’ meeting, the shareholders or 
their proxies shall exercise the voting rights based on the number 
of voting shares they represent, with each share representing 
one vote.

Unless otherwise required by the Articles of Association of the 
Bank and the Rules of Procedures in respect of class voting 
with preference shares, the shares held by holders of preference 
shares do not have any voting rights, and the voting rights of 
holders of preference shares with restored voting rights shall be 
calculated as agreed in specific terms of issuance. In the event 
of class voting with preference shares, each preference share 
(excluding preference shares with restored voting rights) shall 
have one voting right. The shares and preference shares held by 
the Bank shall enjoy no voting right, and such shares shall not 
be included in the voting shares of shareholders present at the 
shareholders’ meeting.
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When the shareholders’ general meeting considers matters that 

could materially affect the interest of medium and small investors, 

the votes cast by medium and small investors shall be counted 

separately, and the results of such separate vote counting shall 

be disclosed promptly.

Where a shareholder’s purchase of voting shares of the Bank 

violates the provisions of paragraphs 1 and 2 of Article 63 of 

the Securities Law, the voting rights of the portion of shares 

which exceeds the specified limit shall not be exercised within 

36 months after purchase, and such shares shall not be included in 

the total number of voting shares held by shareholders attending 

the shareholders’ general meeting.

The soliciting of voting rights can be carried out by the Bank’s 

Board, independent directors, and shareholders holding more 

than 1% of the voting shares or investor protection institutions 

established in accordance with laws, administrative regulations 

or the provisions of the CSRC. Information including but 

not limited to the specific voting preference shall be fully 

provided to the shareholders for whom voting rights are being 

solicited. Consideration or de facto consideration for soliciting 

shareholders’ voting rights is prohibited. Except for statutory 

conditions, the Bank shall not impose any minimum shareholding 

limitation for soliciting voting rights.

When the shareholders’ general meeting considers matters that 

could materially affect the interest of medium and small investors, 

the votes cast by medium and small investors shall be counted 

separately, and the results of such separate vote counting shall 

be disclosed promptly.

Where a shareholder’s purchase of voting shares of the Bank 

violates the provisions of paragraphs 1 and 2 of Article 63 of 

the Securities Law, the voting rights of the portion of shares 

which exceeds the specified limit shall not be exercised within 

thirty-six (36) months after purchase, and such shares shall not be 

included in the total number of voting shares held by shareholders 

attending the shareholders’ general meeting.

The soliciting of voting rights can be carried out by the Bank’s 

Board, independent directors, and shareholders holding more 

than 1% of the voting shares or investor protection institutions 

established in accordance with laws, administrative regulations 

or the provisions of the CSRC. Information including but 

not limited to the specific voting preference shall be fully 

provided to the shareholders for whom voting rights are being 

solicited. Consideration or de facto consideration for soliciting 

shareholders’ voting rights is prohibited. Except for statutory 

conditions, the Bank shall not impose any minimum shareholding 

limitation for soliciting voting rights.
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52. Article 54 

( o r i g i n a l 

Article 53 of 

the Rules of 

Procedures)

Where the general meeting of shareholders considers connected 

party transactions, associated shareholders should not participate 

in the voting, and the voting shares represented by such 

shareholders, shall not be included into the total number of 

the valid voting shares. The general meeting should make full 

disclosure of voting results by non-associated shareholders in its 

announcement. Where some special situations make associated 

shareholders necessary to participate, then the Bank may make 

the voting go on in the normal procedures at the meeting, after 

obtaining the consent of the competent authority. However, a 

detailed description of this fact, shall be made in the notice of 

the resolutions by the general meeting.

Where pursuant to Company Law, other laws and administrative 

regulations, or Listing Rules, any shareholder can only cast an 

abstention vote, positive or negative vote on any individual 

proposal, then any votes cast by the shareholder (or its proxy) 

in violation of the relevant regulations or with restricted voting 

rights, shall not be calculated in the total number of the valid 

votes at the meeting.

Where a shareholder has association relationship with matters 

to be considered at the general shareholders’ meeting of 

shareholders considers connected party transactions, associated 

such shareholders should not participate in the shall abstain 

from voting, and the number of voting shares represented 

held by such shareholders, shall not be included into the total 

number of the valid voting shares held by shareholders present 

at the shareholders’ meeting. The general shareholders’ meeting 

should make full disclosure of voting results by non-associated 

shareholders in its announcement. Where some special situations 

make associated shareholders necessary to participate, then the 

Bank may make the voting go on in the normal procedures at the 

meeting, after obtaining the consent of the competent authority. 

However, a detailed description of this fact, shall be made in the 

notice of the resolutions by the general shareholders’ meeting.

Where pursuant to Company Law, other laws and administrative 

regulations, or Listing Rules, any shareholder can only cast an 

abstention vote, positive or negative vote on any individual 

proposal, then any votes cast by the shareholder (or its proxy) 

in violation of the relevant regulations or with restricted voting 

rights, shall not be calculated in the total number of the valid 

votes at the meeting.
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53. Article 55 

( o r i g i n a l 

Article 54 of 

the Rules of 

Procedures)

The list of director and supervisor candidates shall be submitted 

in the form of a proposal to the shareholders’ general meeting 

for voting;

The cumulative voting system shall be carried out to elect 

directors and supervisors at the general meeting, in accordance 

with the provisions of the Articles of Association and the 

resolutions of the general meeting. If a single shareholder and 

its persons acting in concert are interested in 30% or more of 

the shares, the cumulative voting system is required to elect 

directors and supervisors.

The cumulative voting system referred to in the preceding 

paragraph, is that in terms of election of directors and supervisors 

at the general meeting of shareholders, each ordinary share 

(including preference shares with restored voting rights) has the 

same voting right and the voting rights enjoyed by shareholders 

may be exercised in a centralized manner. The Board shall 

announce the profile and basic information of each candidate 

for directors or supervisors to the shareholders.

The list of director and supervisor candidates shall be submitted 

in the form of a proposal to the shareholders’ general meeting 

for voting;

The cumulative voting system shall be carried out to elect 

directors and supervisors at the general shareholders’ meeting, 

in accordance with the provisions of the Articles of Association 

and the resolutions of the general shareholders’ meeting. If a 

single shareholder and its persons acting in concert are interested 

in 30% or more of the shares, or when the shareholders’ meeting 

elects more than two (2) independent directors, the cumulative 

voting system is required to elect directors and supervisors shall 

be implemented.

The cumulative voting system referred to in the preceding 

paragraph, is that in terms of election of directors and supervisors 

at the general shareholders’ meeting of shareholders, each 

ordinary share (including preference shares with restored voting 

rights) has the same voting right and the voting rights enjoyed 

by shareholders may be exercised in a centralized manner. The 

Board shall announce the profile and basic information of each 

candidate for directors or supervisors to the shareholders.
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54. Article 56 

( o r i g i n a l 

Article 55 of 

the Rules of 

Procedures)

Except for the cumulative voting system, the shareholders’ 

general meeting shall vote all proposals one by one. In case of 

different proposals made on the same matter, such proposals shall 

be voted in chronological order. Unless such special reasons as 

force majeure make the general meeting suspend or fail to make 

a resolution, the general meeting of shareholders shall not put 

proposals on hold or not vote on them.

When considering the issuance of preference shares, the 

shareholders’ general meeting shall vote on the following matters 

item by item:

(a) class and number of preference shares in such issuance;

(b) issuance methods, issuance targets and arrangement of 

placement to the existing shareholders;

(c) par value, issuance price or pricing range and the determining 

basis;

(d) methods for the holders of preference shares to participate in 

profit distribution, including dividend rate and the determining 

basis thereof, conditions of dividend distribution, methods of 

dividend payment, any accumulation of dividends and any 

entitlement to the distribution of remaining profits;

(e) terms of repurchase, including conditions, period, price and 

pricing principles of such repurchase and the entity to exercise 

the repurchase option (if any);

(f) use of proceeds;

Except for the cumulative voting system, the shareholders’ 

general meeting shall vote all proposals one by one. In case of 

different proposals made on the same matter, such proposals shall 

be voted in chronological order. Unless such special reasons as 

force majeure make the general shareholders’ meeting suspend 

or fail to make a resolution, the general shareholders’ meeting of 

shareholders shall not put proposals on hold or not vote on them.

When considering the issuance of preference shares, the 

shareholders’ general  meeting shall vote on the following 

matters item by item:

(a) class and number of preference shares in such issuance;

(b) issuance methods, issuance targets and arrangement of 

placement to the existing shareholders;

(c) par value, issuance price or pricing range and the determining 

basis;

(d) methods for the holders of preference shares to participate in 

profit distribution, including dividend rate and the determining 

basis thereof, conditions of dividend distribution, methods of 

dividend payment, any accumulation of dividends and any 

entitlement to the distribution of remaining profits;

(e) terms of repurchase, including conditions, period, price and 

pricing principles of such repurchase and the entity to exercise 

the repurchase option (if any);

(f) use of proceeds;
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(g) conditional share subscription contract entered into between 

the Bank and issuance targets;

(h) validity period of the resolution;

(i) proposed amendments to the relevant terms in the Articles of 

Association in relation to the profit distribution policy for the 

holders of preference shares and ordinary shares;

(j) authorization to the Board to deal with specific matters of 

the issuance;

(k) other matters.

(g) conditional share subscription contract entered into between 

the Bank and issuance targets;

(h) validity period of the resolution;

(i) proposed amendments to the relevant terms in the Articles 

of Association of the Bank in relation to the profit distribution 

policy for the holders of preference shares and ordinary shares;

(j) authorization to the Board to deal with specific matters of 

the issuance;

(k) other matters.

55. Article 57 

( o r i g i n a l 

Article 56 of 

the Rules of 

Procedures)

The shareholders attending the shareholders’ general meeting, 

shall cast an affirmative vote, or negative vote, abstention 

vote on proposals. Votes unfilled in, filled in wrongly, or with 

illegible handwriting, or votes not cast, shall be deemed as voters 

abstaining from voting rights, and voting result represented by 

their shares, shall be counted as “abstention”.

The shareholders attending the shareholders’ general meeting, 

shall cast an affirmative vote, or negative vote, abstention vote 

on proposals, except for the securities registration and clearing 

institutions which, being the nominal holders of shares under 

Mainland-Hong Kong Stock Connect Mechanism, shall make 

declarations according to the intentions of the actual holders. 

Votes unfilled in, filled in wrongly, or with illegible handwriting, 

or votes not cast, shall be deemed as voters abstaining from 

voting rights, and voting result represented by their shares, shall 

be counted as “abstention”.

56. Article 58 

( o r i g i n a l 

Article 57 of 

the Rules of 

Procedures)

The shareholders’ general meeting before conducting voting on 

proposals shall elect two shareholder representatives and one 

supervisor who participate in counting and scrutinizing votes. 

Where one matter under consideration has connected relationship 

with them, then the shareholders, the supervisor and their proxies 

shall not participate in counting and scrutinizing votes. When 

voting on proposals at the shareholders’ general meeting, lawyer, 

shareholder representatives and supervisor representative shall 

jointly responsible for vote counting and scrutinizing work, who 

shall also tally up and announce voting results on the spot. 

Voting results on resolutions shall be recorded in the minutes 

of the meeting.

Shareholders or their proxies voting through network or by 

other means, shall have the right to check voting results through 

relevant voting system.

The shareholders’ general meeting before conducting voting on 

proposals shall elect two (2) shareholder representatives and one 

supervisor who participate in counting and scrutinizing votes. 

Where one matter under consideration has connected relationship 

with them, then the shareholders, the supervisor and their proxies 

shall not participate in counting and scrutinizing votes. When 

voting on proposals at the shareholders’ general meeting, lawyer, 

and shareholder representatives and supervisor representative 

shall jointly responsible for vote counting and scrutinizing work, 

who shall also tally up and announce voting results on the spot. 

Voting results on resolutions shall be recorded in the minutes 

of the meeting.

Shareholders or their proxies voting through network or by 

other means, shall have the right to check voting results through 

relevant voting system.
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57. Article 59 

( o r i g i n a l 

Article 58 of 

the Rules of 

Procedures)

Resolutions adopted at the shareholders’ general meeting, are 

divided into ordinary resolutions and special resolutions.

Ordinary resolutions adopted at the shareholders’ general 

meeting should be passed by more than half of the voting rights 

represented by the shareholders or their proxies present.

Special resolutions adopted at the shareholders’ general meeting 

should be passed by more than two-third of the voting rights 

represented by the shareholders or their proxies present.

Resolutions adopted at the shareholders’ general meeting, are 

divided into ordinary resolutions and special resolutions.

Ordinary resolutions adopted at the shareholders’ general 

meeting should be passed by more than half of the voting rights 

represented by the shareholders or their proxies present.

Special resolutions adopted at the shareholders’ meeting should 

be passed by more than two-third (2/3) of the voting rights 

represented by the shareholders or their proxies present.

58. Article 60 

( o r i g i n a l 

Article 59 of 

the Rules of 

Procedures)

Resolutions on the following matters shall be adopted by the 

shareholders’ general meeting by special resolutions:

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

(b) issue the Bank’s bonds or other securities and listing;

(c) the split, spin-off, merger, dissolution and liquidation of the 

Bank or a change in the corporate form of the Bank;

(d) amend the Articles of Association of the Bank;

(e) removal of independent directors;

(f) examine and approve equity incentive plan;

(g) matters such as significant external investment, significant 

merger and acquisition, significant assets acquisition and 

disposal, significant assets cancellation after verification and 

significant external guarantee which exceed the authorized scope 

of the Board;

Resolutions on the following matters shall be adopted by the 

shareholders’ general meeting by special resolutions:

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

(b) issue the Bank’s bonds or other securities and listing;

(c) the split, spin-off, merger, dissolution and liquidation of the 

Bank or a change in the corporate form of the Bank;

(d) amend the Articles of Association of the Bank;

(e) removal of independent directors;

(f) examine and approve equity incentive plan;

(g) matters such as significant external investment, significant 

merger and acquisition, significant assets acquisition and 

disposal, significant assets cancellation after verification and 

significant external guarantee which exceed the authorized scope 

of the Board;
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(h) other matters as specified by the Bank’s Articles of 

Association, and deemed by the general meeting by ordinary 

resolution possible to exert a significant impact on the Bank, 

and necessary to be passed by more than two-third of the voting 

rights held by shareholders present at the meeting.

Except for items required by laws and administrative regulations 

which need to be approved by more than two-third of the voting 

rights held by shareholders present at the meeting, all others 

shall be approved by ordinary resolution at the general meeting.

(h) other matters as specified by the laws, regulations and 

regulatory provisions and the Bank’s Articles of Association, 

and deemed by the general shareholders’ meeting by ordinary 

resolution possible to exert a significant impact on the Bank, and 

necessary to be passed by more than two-third (2/3) of the voting 

rights held by shareholders present at the meeting.

Except for items required by laws and administrative, regulations 

and regulatory provisions which need to be approved by more 

than two-third (2/3) of the voting rights held by shareholders 

present at the meeting, all others shall be approved by ordinary 

resolution at the general shareholders’ meeting.

59. Article 61 

( o r i g i n a l 

Article 60 of 

the Rules of 

Procedures)

At the general meeting, proposals shall be voted by show of 

hands, unless otherwise provided by the listing rules of the place 

where shares are listed, or except that proposals are requested by 

the following persons before or after a vote by show of hands, 

to be decided by ballot at the general meeting:

(a) the chairman of the meeting;

(b) at least two shareholders or proxies with voting right;

(c) one or more shareholders (including proxies) individually or 

jointly holding more than 10% of the voting shares represented 

by the shareholders present at the meeting.

Voting by recorded ballot shall be adopted at the shareholders’ 

meeting. At the general meeting, proposals shall be voted by 

show of hands, unless otherwise provided by the listing rules 

of the place where shares are listed, or except that proposals 

are requested by the following persons before or after a vote by 

show of hands, to be decided by ballot at the general meeting:

(a) the chairman of the meeting;

(b) at least two shareholders or proxies with voting right;

(c) one or more shareholders (including proxies) individually or 

jointly holding more than 10% of the voting shares represented 

by the shareholders present at the meeting.
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Unless otherwise provided by laws, regulations and Listing 

Rules, proposals shall be decided by ballot while procedural 

matters shall be voted by a show of hands at the shareholders’ 

general meeting.

Unless otherwise provided by Listing Rules, or except that a vote 

by ballot is requested, the chairman of the meeting may determine 

whether to adopt the voting method based on voting results by 

a show of hands, which shall be recorded into the minutes of 

meeting as a final basis. In such a case, the number of positive 

votes or negative votes or their proportion, is not provided in 

the proposals adopted at the general meeting.

The request for a vote by ballot, may be withdrawn by the 

presenter concerned.

Unless otherwise provided by laws, regulations and Listing 

Rules, proposals shall be decided by ballot while procedural 

matters shall be voted by a show of hands at the shareholders’ 

general meeting.

Unless otherwise provided by Listing Rules, or except that a vote 

by ballot is requested, the chairman of the meeting may determine 

whether to adopt the voting method based on voting results by 

a show of hands, which shall be recorded into the minutes of 

meeting as a final basis. In such a case, the number of positive 

votes or negative votes or their proportion, is not provided in 

the proposals adopted at the general meeting.

The request for a vote by ballot, may be withdrawn by the 

presenter concerned.

60. ( O r i g i n a l 

Article 61 of 

the Rules of 

Procedures)

Where the matter required to be voted by ballot is the election 

of the President or suspension of the meeting, then the matter 

should be immediately voted by ballot; other matters requiring the 

voting by ballot, the chairman may determine when to cast votes, 

and the meeting can proceed to discuss other matters. Voting 

results should be deemed as a resolution passed at the meeting.

(Deletion)

61. Article 64 The chairman of the meeting shall decide whether to adopt the 

resolutions of the general meeting of shareholders based on the 

Articles of Association of the Bank and the voting results of the 

meeting, and such decision is final.

The chairman of the meeting shall decide whether to adopt the 

resolutions of the general shareholders’ meeting of shareholders 

based on the Articles of Association of the Bank and the voting 

results of the meeting, and such decision is final.

62. Article 65 Resolutions of the general meeting of shareholders shall be 

made in writing, announced at the meeting and recorded into 

the minutes of the meeting.

Resolutions of the general shareholders’ meeting of shareholders 

shall be made in writing, announced at the meeting and recorded 

into the minutes of the meeting.

63. Article 66 The on-site shareholders’ general meeting shall not be concluded 

earlier than that through network or by other means. For every 

proposed resolution, the voting circumstances and voting 

outcome shall be announced on the spot, by the chairman of 

the meeting, as well as whether the resolution has been adopted 

based on the voting outcome. Before the formal announcement 

of voting results, the Bank, vote counters, scrutineers, principal 

shareholders, and network service provider regarding voting at 

the on-site shareholders’ general meeting, through network and 

by other means, shall assume obligation to keep confidential 

the voting results.

The on-site shareholders’ general meeting shall not be concluded 

earlier than that through network or by other means. For every 

proposed resolution, the voting circumstances and voting 

outcome shall be announced on the spot, by the chairman of 

the meeting, as well as whether the resolution has been adopted 

based on the voting outcome. Before the formal announcement 

of voting results, the Bank, vote counters, scrutineers, principal 

shareholders, and network service provider regarding voting at 

the on-site shareholders’ general  meeting, through network and 

by other means, shall assume obligation to keep confidential 

the voting results.
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64. Article 67 Where the chairman of the meeting holds any doubt on voting 

result of any resolution submitted, he/she may count the relevant 

votes; If the chairman does not count votes and shareholders or 

proxies attending the meeting, have any doubt on any voting 

result announced at the meeting, they shall have the right to 

immediately request the counting of votes. In such a case, the 

chairman of the meeting shall immediately organize to count 

votes.

Where the counting of votes occurs at the shareholders’ general 

meeting, the results of the counting shall be recorded in the 

meeting minutes.

The meeting minutes, together with the signature book for the 

shareholders present, and proxy forms for agency attendance, 

should be kept at the domicile of the Bank.

Where the chairman of the meeting holds any doubt on voting 

result of any resolution submitted, he/she may count the relevant 

votes; If the chairman does not count votes and shareholders or 

proxies attending the meeting, have any doubt on any voting 

result announced at the meeting, they shall have the right to 

immediately request the counting of votes. In such a case, the 

chairman of the meeting shall immediately organize to count 

votes.

Where the counting of votes occurs at the shareholders’ general 

meeting, the results of the counting shall be recorded in the 

meeting minutes.

The meeting minutes, together with the signature book for the 

shareholders present, and proxy forms for agency attendance, 

should be kept at the domicile of the Bank.

65. Article 68 Documents including the minutes of the general meeting and 

resolutions shall be filed at the banking and insurance regulatory 

agency timely after the meeting.

Documents including the minutes of the general shareholders’ 

meeting and resolutions shall be filed at the banking and insurance 

regulatory agency banking regulatory and administrative 

authorities timely after the meeting.

66. (Original 

Article 69 of 

the Rules of 

Procedures)

Any shareholder of the Bank, may have free access to copies 

of the minutes of the general meeting of shareholders during 

office hours. Any shareholder shall also have the right to obtain 

a copy of the minutes of the general meeting of shareholders. 

The Bank shall send out the copy within seven (7) days of receipt 

of a reasonable fee.

(Deletion)
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67. Article 69 Where any resolution adopted by the general meeting of 

shareholders of the Bank violates the laws and regulations and 

administrative rules, it shall be invalid.

Where the convening procedure and voting method of the 

general meeting of shareholders violate the laws and regulations, 

administrative regulations or the Articles of Association of the 

Bank, or the resolution of the general meeting of shareholders 

contravenes the Articles of Association of the Bank, the 

shareholders shall have the right to request the People’s Court 

to revoke such resolution within sixty (60) days from the date 

of the resolution.

If any shareholder files a lawsuit in accordance with the preceding 

paragraph, the Bank may apply to the People’s Court to request 

the shareholder to provide corresponding guarantee.

If the Bank has registered the change in accordance with the 

resolution of the general meeting 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.

Where any resolution adopted by the general shareholders’ 

meeting of shareholders of the Bank violates the laws and, 

regulations and administrative rules regulatory provisions, it 

shall be invalid.

The Bank’s controlling shareholders and actual controllers shall 

not restrict or obstruct small and medium investors from legally 

exercising voting right or prejudice legitimate rights and interests 

of the Bank and small and medium investors.

Where the convening procedure and voting method of the general 

shareholders’ meeting of shareholders violate the laws and, 

regulations and regulatory provisions, administrative regulations, 

or the Articles of Association of the Bank, or the resolution of 

the general shareholders’ meeting of shareholders contravenes the 

Articles of Association of the Bank, the shareholders shall have 

the right to request the People’s Court to revoke such resolution 

within sixty (60) days from the date of the resolution, provided 

that there are only minor defects in the convening procedures or 

voting methods of the shareholders’ meeting that do not have a 

substantial impact on the resolution.

In the event that the Board, shareholders and other relevant 

parties have disputes over the qualifications of the convener, the 

convening procedures, the legality of the contents of the proposal 

and the validity of the resolution of the shareholders’ meeting, 

they shall promptly file a lawsuit with the People’s Court. Prior 

to a judgment or ruling by the People’s Court, such as revocation 

of the resolution, the relevant parties shall execute the resolution 

of the shareholders’ meeting. The Bank, directors and senior 

management shall earnestly fulfill their duties and execute the 

resolutions of the shareholders’ meeting in a timely manner to 

ensure the normal operation of the Bank.
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If the People’s Court makes a judgment or ruling on the 
relevant matters, the Bank shall fulfill its obligation to disclose 
information in accordance with the laws, regulations and 
regulatory provisions, fully explain the impact, and actively 
cooperate with the enforcement of the judgment or ruling after 
it has come into effect. Where corrections to previous matters 
are involved, the Bank shall handle them in a timely manner 
and fulfill its information disclosure obligations accordingly.

If any shareholder files a lawsuit in accordance with the preceding 
paragraph, the Bank may apply to the People’s Court to request 
the shareholder to provide corresponding guarantee.

If the Bank has registered the change in accordance with the 
resolution of the general shareholders’ meeting 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. 
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CHAPTER 4  ADJOURNMENT

68. Article 70 The Board of the Bank shall ensure that the general meeting of 

shareholders goes on smoothly within reasonable working hours 

until final resolutions can be reached. Where force majeure or 

other unusual reasons make the general meeting of shareholders 

cannot be held normally or make any resolution, the Board of 

the Bank shall be obliged to take necessary measures to resume 

the meeting as soon as possible.

The Board of the Bank convener shall ensure that the general 

shareholders’ meeting of shareholders goes on smoothly within 

reasonable working hours until final resolutions can be reached. 

Where force majeure or and other unusual special reasons make 

the general shareholders’ meeting of shareholders cannot be 

held normally suspend or make any not to reach a resolution, 

necessary measures should be taken as soon as possible to resume 

the meeting or directly terminate the meeting, and a timely 

notice should be issued. Meanwhile, the convener shall report 

to the local office of the CSRC of the place where the Bank is 

located and the stock exchanges of the places where the Bank’s 

shares are listed. the Board of the Bank shall be obliged to take 

necessary measures to resume the meeting as soon as possible.

69. Article 71 In the course of a general meeting of shareholders, in case of 

any dispute over the identity of any shareholder and the results 

of the counting of votes, which cannot be solved on the spot 

and prevents the meeting from continuing by bringing disorder, 

the presider of the meeting shall announce the adjournment of 

the meeting.

Once the above circumstance disappears, the chairman of the 

meeting shall notify the shareholders as soon as possible to 

continue the meeting.

In the course of a general shareholders’ meeting of shareholders, 

in case of any dispute over the identity of any shareholder and 

the results of the counting of votes, which cannot be solved 

on the spot and prevents the meeting from continuing by 

bringing disorder, the presider of the meeting shall announce 

the adjournment of the meeting.

Once the above circumstance disappears, the chairman of the 

meeting shall notify the shareholders as soon as possible to 

continue the meeting.
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CHAPTER 5  POST-MEETING MATTERS

70. Article 72 A public notice of the resolutions of the general meeting of 
shareholders shall be in a timely manner issued, stating the 
number of shareholders and proxies present, the total number of 
voting shares held by them and its percentage of the total voting 
shares in the Bank, voting method and result of each proposal, 
and the details of the resolutions adopted at the meeting.

In the event of voting on the circumstances set out in paragraph 2 
of Article 55 of the Rules of Procedures, the Bank shall separately 
calculate and announce the information on attending the meeting 
and voting by ordinary shareholders (including holders of 
preference shares with restored voting rights) and holders of 
preference shares (excluding the holders of preference shares 
with restored voting rights).

A public notice of the resolutions of the general shareholders’ 
meeting of shareholders shall be in a timely manner issued, 
stating the number of shareholders and proxies present, the total 
number of voting shares held by them and its percentage of the 
total voting shares in the Bank, voting method and, result of each 
proposal, and the details of the resolutions adopted at the meeting.

In the event of voting on the circumstances set out in paragraph 
2 of Article 556 of the Rules of Procedures, the Bank shall 
separately calculate and announce the information on attending 
the meeting and voting by ordinary shareholders (including 
holders of preference shares with restored voting rights) and 
holders of preference shares (excluding the holders of preference 
shares with restored voting rights).

71. Article 73 Special notes shall be made in the announcement on resolutions 
of the general meeting of shareholders if any proposal is not 
passed or any resolution passed at the previous general meeting 
of shareholders is changed at the current general meeting of 
shareholders.

Special notes shall be made in the announcement on resolutions of 
the general shareholders’ meeting of shareholders if any proposal 
is not passed or any resolution passed at the previous general 
shareholders’ meeting of shareholders is changed at the current 
general shareholders’ meeting of shareholders.

72. Article 74 If the matters concerning opinions given by an independent 
director at a general meeting of shareholders are information 
needs to be disclosed, the Bank shall publish the independent 
director’s opinions pursuant to regulations. Where the independent 
directors are unable to reach an agreement due to differences of 
opinion, the Board shall disclose the opinions of each independent 
director separately.

If the matters concerning opinions given by an independent 
director at a general shareholders’ meeting of shareholders are 
information needs to be disclosed, the Bank shall publish the 
independent director’s opinions pursuant to regulations. Where 
the independent directors are unable to reach an agreement due 
to differences of opinion, the Board shall disclose the opinions 
of each independent director separately.

73. Article 75 Resolutions, minutes and other relevant materials of the 
shareholders’ general meeting shall be provided to or filed with 
the relevant authorities in compliance with relevant laws and 
regulations, administrative rules and the Listed Rules.

Resolutions, minutes and other relevant materials of the 
shareholders’ general meeting shall be provided to or filed with 
the relevant authorities in compliance with relevant laws and, 
regulations and regulatory provisions, administrative rules and 
the Listed Rules.

74. Article 76 (Addition) After the resolution on profit allocation plan adopted by the 
shareholders’ meeting of the Bank, the Board of the Bank shall 
complete the distribution of dividends (or shares) within two 
(2) months after it has formulated a specific plan in accordance 
with the conditions and upper limit of the next year’s interim 
dividend distribution as considered and approved by the annual 
shareholders’ meeting. Any amount paid up in advance of calls on 
any share may carry interest but shall not entitle the holder of the 
share to participate in respect thereof in a dividend subsequently 
declared.
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75. Article 77 (Addition) Where any proposal regarding cash dividend distribution, bonus 

share or conversion of capital reserve into share capital is passed 

at the shareholders’ meeting, the Bank shall implement the 

specific proposal within two (2) months after the conclusion of 

the shareholders’ meeting.

76. Article 78 Where the Bank repurchases its ordinary shares for the public 

issuance of preference shares for the purpose of reducing its 

registered capital, and repurchases its ordinary shares from 

specific shareholders of the Bank through a non-public issuance 

of preference shares in exchange, the resolution regarding the 

repurchase of ordinary shares at the shareholders’ general meeting 

shall be approved by ordinary shareholders (including holders 

of preference shares with voting rights restored) with more than 

two-third of the voting rights present at the shareholders’ general 

meeting.

The Bank shall publish an announcement in relation to such 

resolution on the day after the resolution regarding the repurchase 

of ordinary shares is approved at shareholders’ general meeting.

Where the Bank repurchases its ordinary shares for the public 

issuance of preference shares to unspecified targets for the purpose 

of reducing its registered capital, and repurchases its ordinary 

shares from specific shareholders of the Bank to specified targets 

through a non-public issuance of preference shares in exchange, 

the resolution regarding the repurchase of ordinary shares at the 

shareholders’ general meeting shall be approved by ordinary 

shareholders (including holders of preference shares with voting 

rights restored) with more than two-third (2/3) of the voting rights 

present at the shareholders’ general meeting.

The Bank shall publish an announcement in relation to such 

resolution on the day after the resolution regarding the repurchase 

of ordinary shares is approved at shareholders’ general meeting.

77. Article 80 For confidential information in relation to the shareholders’ 

general meeting, the participants and other persons who 

have access to such information shall keep confidential such 

information. The Bank preserves the right to investigate the 

responsibilities and liabilities in accordance with relevant laws 

and regulations for breach of such confidentiality.

For confidential information in relation to the shareholders’ 

general meeting, the participants and other persons who 

have access to such information shall keep confidential such 

information. The Bank preserves the right to investigate the 

responsibilities and liabilities in accordance with relevant laws 

and regulations for breach of such confidentiality.
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CHAPTER 6  SPECIAL VOTING PROCEDURES FOR CLASS SHAREHOLDERS

78. Article 81 Shareholders holding different classes of shares shall be classified 

as class shareholders.

Class shareholders shall enjoy their rights and assume their 

obligations in accordance with the laws, administrative 

regulations and the Articles of Association of the Bank.

Except for the shareholders possessing the shares of other class, 

the shareholders of domestic listed shares and the shareholders 

of overseas listed foreign shares shall be deemed as different 

classes of shareholders and ordinary shareholders and holders 

of preference shares shall also be deemed as different classes 

of shareholders.

Shareholders holding different classes of shares shall be classified 

as class shareholders.

Class shareholders shall enjoy their rights and assume their 

obligations in accordance with the laws, administrative and 

regulations and regulatory provisions and the Articles of 

Association of the Bank.

Except for the shareholders possessing the shares of other class, 

the shareholders of domestic listed shares and the shareholders 

of overseas listed foreign shares shall be deemed as different 

classes of shareholders and ordinary shareholders and holders 

of preference shares shall also be deemed as different classes 

of shareholders.

79. Article 82 Where the Bank intends to change or abolish the rights of 

class shareholders, it should be subject to the approval made 

by the shareholders’ general meeting by special resolution, or 

the approval made by the separate general meeting convened 

by the affected class shareholders according to the provisions 

stipulated in this chapter.

Where the Bank intends to change or abolish the rights of class 

shareholders, it should be subject to the approval made by the 

shareholders’ general meeting by special resolution, or the 

approval made by the separate general shareholders’ meeting 

convened by the affected class shareholders according to the 

provisions stipulated in this chapter.

80. Article 84 The affected class shareholders, can exercise voting rights on 

the matters set forth in paragraph (b) to (h) and (k) to (l) of 

the preceding article, whether or not originally having voting 

rights at the general meeting of the shareholders. However, any 

interested shareholder shall have no voting rights at the class 

shareholder meeting.

The term “interested shareholder” referred to in this Article has 

the following meanings:

The affected class shareholders, can exercise voting rights on 

the matters set forth in paragraph (b) to (h) and (k) to (l) of 

the preceding article, whether or not originally having voting 

rights at the general shareholders’ meeting of the shareholders. 

However, any interested shareholder shall have no voting rights 

at the class shareholder meeting.

The term “interested shareholder” referred to in this Article has 

the following meanings:
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(a) where the Bank issues a repurchase offer to all its shareholders 

by the same proportion or repurchases its shares through public 

trading at the stock exchange, in accordance with the provisions of 

the Articles of Association of the Bank, “interested shareholder” 

refers to the controlling shareholder defined in the Articles of 

Association of the Bank;

(b) where the Bank repurchases its shares through over-the-

counter trading agreement in accordance with the provisions of 

the Articles of Association of the Bank, “interested shareholder” 

means the shareholders related to such agreement;

(c) in the Bank’s restructuring program, “interested shareholder” 

is the shareholder who assumes less obligations than any other 

shareholders of the same class, or who has different interests 

from any other shareholder of the same class.

(a) where the Bank issues a repurchase offer to all its shareholders 

by the same proportion or repurchases its shares through public 

trading at the stock exchange, in accordance with the provisions of 

the Articles of Association of the Bank, “interested shareholder” 

refers to the controlling shareholder defined in the Articles of 

Association of the Bank;

(b) where the Bank repurchases its shares through over-the-

counter trading agreement in accordance with the provisions of 

the Articles of Association of the Bank, “interested shareholder” 

means the shareholders related to such agreement;

(c) in the Bank’s restructuring program, “interested shareholder” 

is the shareholder who assumes less obligations than any other 

shareholders of the same class, or who has different interests 

from any other shareholder of the same class.

81. Article 86 Where the Bank intends to hold a meeting of class shareholder, 

the time limit for issuing a written notice shall be the same as that 

for issuing a written notice of the non-class shareholder meeting 

to be held together with such class shareholder meeting. The 

written notice shall be issued to all relevant shareholders in the 

register of the shareholders of the class, stating the matters to be 

considered, and the date and location of the meeting.

In accordance with relevant regulations, the Bank may hold a 

class shareholder meeting after issuing a notice convening such 

class shareholder meeting. The relevant notice shall be published 

on the newspapers meeting the relevant requirements. 

Where the Bank intends to hold a class shareholder meeting, the 

time limit for issuing a written notice shall be the same as that for 

issuing a written notice of the non-class shareholder meeting to 

be held together with such class shareholder meeting. The written 

notice of the meeting shall be issued to all relevant shareholders 

in the register of the shareholders of the class, stating the matters 

to be considered, and the date and location of the meeting.

In accordance with relevant regulations, the Bank may hold a 

class shareholder meeting after issuing a notice convening such 

class shareholder meeting. The relevant notice shall be published 

on the newspapers meeting the relevant requirements.

82. Article 87 The notice involving the class shareholder meeting, needs only 

to be delivered to those shareholders having voting rights at the 

meeting. The class shareholder meeting should be held, following 

as much as possible the same procedures with those of the general 

meeting of shareholders. The convening procedures of the general 

meeting of shareholders set forth in the Articles of Association 

of the Bank, shall also apply to the class shareholder meeting.

The notice involving the class shareholder meeting, needs only 

to be delivered to those shareholders having voting rights at the 

meeting. The class shareholder meeting should be held, following 

as much as possible the same procedures with those of the general 

shareholders’ meeting of shareholders. The convening procedures 

of the general shareholders’ meeting of shareholders set forth in 

the Articles of Association of the Bank, shall also apply to the 

class shareholder meeting.
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83. Article 88 Except for the shareholders possessing the shares of other class, 

the shareholders of domestic shares and the shareholders of 

overseas listed foreign shares shall be deemed as different classes 

of shareholders.

The special voting procedures of class shareholders shall not 

apply in the following circumstances:

(a) where, with the approval by a special resolution at a 

shareholders’ general meeting, the Bank issues, either individually 

or concurrently, domestic invested shares and overseas listed 

foreign shares at an interval of twelve (12) months, and the 

number of domestic shares proposed to be issued does not exceed 

20% of the issued domestic shares and the number of overseas 

listed foreign shares does not exceed 20% of the issued overseas 

listed foreign shares;

(b) where the Bank’s plan to issue domestic shares and overseas 

listed foreign shares at the time of incorporation is implemented 

within fifteen months from the date of approval by the Securities 

Commission of the State Council.

Except for the shareholders possessing the shares of other class, 

the shareholders of domestic A shares and the shareholders of 

overseas listed foreign H shares shall be deemed as different 

classes of shareholders.

The special voting procedures of class shareholders shall not 

apply in the following circumstances:

(a) wWhere, with the approval by a special resolution at a 

shareholders’ general meeting, the Bank issues, either individually 

or concurrently, domestic invested A shares and overseas listed 

foreign H shares at an interval of twelve (12) months, and the 

number of domestic A shares proposed to be issued does not 

exceed 20% of the issued domestic A shares and the number 

of overseas listed foreign H shares does not exceed 20% of the 

issued overseas listed foreign H shares;, special voting procedures 

of class shareholders shall not apply.

(b) where the Bank’s plan to issue domestic shares and overseas 

listed foreign shares at the time of incorporation is implemented 

within fifteen months from the date of approval by the Securities 

Commission of the State Council.
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CHAPTER 7  SUPPLEMENTARY PROVISIONS

84. Article 90 The Rules shall be effective and implemented from the date being 

adopted by the shareholders’ general meeting.

The Rules shall be effective and implemented from the date being 

adopted by the shareholders’ general meeting.

85. Article 91 In case of matters uncovered herein or any conflict between 

the law and regulations, administrative rules, the Articles of 

Association of the Bank released or revised after the effectiveness 

of the Rules, the laws and regulations, administrative rules or the 

Articles of Association of the Bank shall prevail.

In case of matters uncovered herein or any conflict between 

the law, and regulations, administrative rules, and regulatory 

provisions, and the Articles of Association of the Bank released 

or revised after the effectiveness of the Rules, the laws, and 

regulations, administrative rules and regulatory provisions or the 

Articles of Association of the Bank shall prevail.

86. Article 92 Unless otherwise provided herein or there is no doubt in the 

context, the “above”, “within”, “below”, “at least” and “before” 

referred to herein all include that number, while the “under”, “not 

more than”, “lower than”, “beyond”, “preceding”, “exceeding” 

and “over” all exclude that number.

Unless otherwise provided herein or there is no doubt in the 

context, the “above”, “within”, “below”, “at least” and “before” 

referred to herein all include that number, while the “under”, “not 

more than”, “lower than”, “beyond”, “preceding”, “exceeding” 

and “over” all exclude that number.
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Notes:	 1.	 For the following contents, “shares” shall mean deletion, and “shares” shall mean new content.

2.	 According to the relevant provisions of the new Company Law, the expression of “general meeting of shareholders  

( )” shall be uniformly adjusted to the “shareholders’ meeting ( )” in the amendments. If amendments 

in certain articles only involve the adjustment of the expression from “general meeting of shareholders (

)” to “shareholders’ meeting ( )”, the adjustments to punctuation marks, other formats, the serial 

numbers of the articles or the serial numbers referred in the articles and other non-substantive adjustments, and 

adjustments of Arabic numerals to Chinese numerals, such amendments shall not be separately included in the 

comparison table of the amendments.

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

CHAPTER 1  GENERAL PROVISIONS

1. Article 1 In order to ensure the board of directors of Chongqing Rural 
Commercial Bank Co., Ltd. (hereinafter referred to as the 
“Bank”) exercise functions and powers independently and 
effectively in accordance with laws, and guarantee the efficient 
and standard operation and scientific decision-making of the 
board of directors (the “Board”), these rules are formulated in 
accordance with the“Company Law of the People’s Republic of 
China” (hereinafter referred to as the “Company Law”), the “Law 
of the People’s Republic of China on Commercial Banks”, the 
“Corporate Governance Guidelines for Banking and Insurance 
Institutions” and other relevant laws and regulations as well as 
the Articles of Association of Chongqing Rural Commercial Bank 
Co., Ltd. (hereinafter referred to as the “Articles of Association 
of the Bank”) and based on the actual conditions of the Bank.

In order to ensure the board of directors of Chongqing Rural 
Commercial Bank Co., Ltd. (hereinafter referred to as the “Bank”) 
exercise functions and powers independently and effectively in 
accordance with laws, and guarantee the efficient and standard 
operation and scientific decision-making of the board of directors 
(the “Board”), the Rules are formulated in accordance with the 
“Company Law of the People’s Republic of China” (hereinafter 
referred to as the “Company Law”), the “Law of the People’s 
Republic of China on Commercial Banks”, the “Corporate 
Governance Guidelines for Banking and Insurance Institutions” 
and other relevant laws, and administrative regulations, rules 
and normative documents (hereinafter collectively referred to 
as “laws, regulations and regulatory provisions”) as well as the 
Articles of Association of Chongqing Rural Commercial Bank 
Co., Ltd. (hereinafter referred to as the “Articles of Association 
of the Bank”) and based on the actual conditions of the Bank.

2. Article 2 The Board shall be established by the Bank and accountable 
to the general meeting of shareholders. The Board shall be the 
executive body of the general meeting of shareholders and the 
operation decision-making body of the Bank.

The Board shall be established by the Bank and accountable to the 
general shareholders’ meeting of shareholders. The Board shall 
be the executive body of the general shareholders’ meeting of 
shareholders and the operation decision-making body of the Bank.
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CHAPTER 2  COMPOSITION AND FUNCTIONS AND POWERS OF THE BOARD

3. Article 3 The Bank shall form a Board consisting of eleven (11) to fifteen 
(15) directors and one (1) chairman.

The Bank’s directors are categorized into executive directors 
and non-executive directors (including independent directors). 
Among which, there are one (1) to five (5) executive directors 
and six (6) to fourteen (14) non-executive directors (including 
independent directors). The number of independent directors shall 
not be less than 1/3 of total number of members of the Board.

Every newly appointed director shall get a comprehensive, formal 
and tailored induction when accepting the appointment for the 
first time. Subsequently they should also have access to briefing 
and professional development required to ensure that they have a 
proper understanding of the operations and business of the Bank. 
Besides, they should be fully aware of their own responsibilities 
in the regulations and the law, the Listing Rules, applicable legal 
requirements and other regulatory requirements and the Bank’s 
business and governance policies.

The functions of non-executive directors include but not limited 

to:

(a) to participate in the board meeting of the Bank and to 

present their own advice on issues of strategy, policy, company 

performance, accountability, resources, key appointments and 

standards of conduct, etc.;

(b) to take the leading roles in the case of occurrence of a potential 

conflict of interest;

(c) to serve as members of the audit committee, remuneration 

committee, nomination committee and other special committees 

when invited;

The Bank shall form a Board consisting of eleven (11) to fifteen 
(15) seventeen (17) directors and one (1) chairman.

The Bank’s directors are categorized into executive directors 
and non-executive directors (including independent directors). 
Among which, there are one (1) to five (5) executive directors 
and six (6) to fourteen (14) non-executive directors (including 
independent directors). The number of independent directors shall 
not be less than 1/3 of total number of members of the Board. The 
specific number of members of the Board shall be determined by 
the shareholders’ meeting, in which the number of independent 
directors shall not be less than one-third (1/3) of the total number 
of members of the Board in principle. The aggregate number of 
the directors who concurrently serve as senior management and 
employee representatives shall not exceed one half (1/2) of the 
total number of directors of the Bank.

Every newly appointed director shall get a comprehensive, formal 
and tailored induction when accepting the appointment for the 
first time. Subsequently they should also have access to briefing 
and professional development required to ensure that they have a 
proper understanding of the operations and business of the Bank. 
Besides, they should be fully aware of their own responsibilities 
in the regulations and the law, the Listing Rules, applicable 
legal requirements and other regulatory requirements laws, 
regulations and regulatory provisions and the Bank’s business 

and governance policies.

The functions of non-executive directors include but not limited 

to:

(a) to participate in the board meeting of the Bank and to 

present their own advice on issues of strategy, policy, company 

performance, accountability, resources, key appointments and 

standards of conduct, etc.;

(b) to take the leading roles in the case of occurrence of a potential 

conflict of interest;

(c) to serve as members of the audit committee, remuneration 

committee, nomination committee and other special committees 

when invited;
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(d) to scrutinize whether the Bank’s performance has achieved 
fixed goals and objectives of the corporate, and check and report 
the performance of the Bank.

Executive directors shall be appointed from the Bank’s senior 
management.

(d) to scrutinize whether the Bank’s performance has achieved 
fixed goals and objectives of the corporate, and check and report 
the performance of the Bank.

Executive directors shall be appointed from the Bank’s senior 
management.

4. Article 4 The chairman of the Board shall be a director of the Bank, elected 
from or able to be removed by the consent of a majority of all 
directors. The chairman shall start to perform his/her duties 
after approved by the banking and insurance regulatory agency. 
The chairman has a term of office of three (3) years, and may 
consecutively serve another term if re-elected.

The chairman of the Board and president of the Bank shall be 
separate individuals. The chairman of the Board of the Bank 
should not concurrently hold the position of legal representative 
or chief responsible officer of the controlling shareholders.

The chairman of the Board shall be a director of the Bank, elected 
from or able to be removed by the consent of a majority of all 
directors. The chairman shall start to perform his/her duties after 
approved by the banking and insurance regulatory agency the 
banking regulatory and administrative authorities under the State 
Council and its agency (hereinafter referred to as the “banking 
regulatory and administrative authorities”). The chairman has a 
term of office of three (3) years, and may consecutively serve 
another term if re-elected.

The chairman of the Board and president of the Bank shall be 
separate individuals. The chairman of the Board of the Bank 
should not concurrently hold the position of legal representative 
or chief responsible officer of the controlling shareholders.

5. Article 5 The Board shall be responsible for the general meeting of 
shareholders, and shall exercise the following powers:

(a) to assume responsibility for convening the general meeting of 
shareholders and make a report on work to the general meeting 
of shareholders;

(b) to implement the resolutions adopted by the general meeting 
of shareholders;

(c) to determine the Bank’s business plan, development strategy, 
and oversee the implementation of the strategy;

(d) to formulate the Bank’s annual financial budget and final 
accounts;

(e) to formulate the Bank’s profit distribution program and loss 
recovery program;

(f) to formulate the Bank’s programs for increasing or decreasing 
its registered capital;

The Board shall be responsible for the general shareholders’ 
meeting of shareholders, and shall exercise the following powers:

(a) to assume responsibility for convening convene the general 
shareholders’ meeting of shareholders and make a report on work 
to the general shareholders’ meeting of shareholders;

(b) to implement the resolutions adopted by the general 
shareholders’ meeting of shareholders;

(c) to formulate plans for implementing the decisions and 
deployments of the Party Central Committee, the State Council, 
the municipal Party Committee and municipal government 
and carrying out major measures of the national development 
strategies;

(d) to formulate the Bank’s investment plan and determine the 
Bank’s business plan, the investment scheme and investment 
projects with the investment amount exceeding a certain amount;

(e) to formulate the Bank’s development strategy and development 
plans, and oversee the implementation of the strategy;
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(g) to formulate the Bank’s capital plans and bear the ultimate 

responsibility for the capital or payment ability management;

(h) to formulate the bond issuance or other securities listing 

plans of the Bank;

(i) to formulate the Bank’s programs for the Bank’s merger, 

division, split, dissolution or a change in its corporate form;

(j) to formulate the Bank’s stock acquisition plan;

(k) to determine such matters as the Bank’s significant external 

investment, significant merger & acquisitions, significant 

acquisition of assets, major assets disposal, significant assets 

write-off, major assets pledge, major connected transactions, 

material trust management, major external donation and 

significant external guarantee within the authorization limits of 

the general meeting of shareholders according to laws, regulations, 

regulatory requirements and the Articles of Association;

(l) to decide the establishment, cancellation or merger of the 

Bank’s internal management departments and branches, as well 

as holding subsidiaries;

(m) to appoint or dismiss the Bank’s president, and the board 

secretary; to appoint or dismiss the Bank’s deputy president 

and other senior managers according to the nomination by the 

president; to determine each chairman of each special committee 

of the Board and its members;

(n) to determine the remuneration as well as rewards and 

punishment matters of the Bank’s senior management and 

supervise the performance of duties of senior management;

(o) to determine the risk-tolerance, risk management and internal 

controlling policies and basic management system of the Bank 

and bear the ultimate responsibility of comprehensive risk 

management;

(f) to formulate the Bank’s annual financial budget and final 

accounts;

(g) to formulate the Bank’s profit distribution program and loss 

recovery program;

(h) to formulate the Bank’s programs for increasing or decreasing 

its registered capital;

(i) to formulate the Bank’s capital plans and bear the ultimate 

responsibility for the capital or payment ability management;

(j) to formulate the bond issuance or other securities listing 

plans of the Bank;

(k) to formulate the Bank’s programs for the Bank’s merger, 

division, split, dissolution or a change in its corporate form;

(l) to formulate the Bank’s stock acquisition plan;

(m) to determine such matters as the Bank’s significant external 

investment, significant merger & acquisitions, significant 

acquisition of assets, major assets disposal, significant assets 

write-off, major assets pledge, major connected transactions, 

material trust management, major external donation and 

significant external guarantee within the authorization limits of 

the general shareholders’ meeting of shareholders according to 

laws, regulations, and regulatory requirements provisions and 

the Articles of Association of the Bank;

(n) to decide the establishment, cancellation or merger of the 

Bank’s internal management departments and branches, as well 

as holding subsidiaries;

(o) to determine to appoint or dismiss the Bank’s president, 

and the board secretary; to determine to appoint or dismiss the 

Bank’s deputy president and other senior managers according to 

the nomination by the president; to determine each chairman of 

each special committee of the Board and its members;
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(p) to formulate the proposal program for amending the Bank’s 

Articles of Association, the Rules and Procedures of the General 

Meetings and the Rules and Procedures of the Meetings of the 

Board;

(q) to determine and modify the working rules of the special 

committees of the Board and relevant corporation governance 

system;

(r) to be responsible for the matters involving the Bank’s 

information disclosure, and assume ultimate responsibility for 

the authenticity, accuracy, completeness, and timeliness of the 

Bank’s accounting and financial report;

(s) to submit for the shareholders’ general meeting’s appointment 

or dismissal of an accounting firm who conduct regular statutory 

audit for financial reports of the Bank;

(t) to review the work report by the Bank’s president to ensure 

directors to obtain enough information timely on fulfilling 

their duties, supervise and ensure that senior management can 

effectively fulfill their management responsibilities;

(u) to examine and approve the proposals by each special 

committee of the Board;

(v) to assess and enhance the Bank’s corporation governance 

regularly;

(w) to protect legal interests of financial consumer and other 

stakeholders;

(x) to establish identification, examination and management 

mechanism for conflict of interest between the Bank and 

shareholders, in particular substantial shareholders;

(y) to assume the management responsibility of shareholders’ 

affairs;

(p) to determine formulate the remuneration as well as rewards 

and punishment matters of the Bank’s senior management and, 

supervise the performance of duties of senior management, 

formulate the major income distribution plan of the Bank, 

including the Bank’s total salary budget and settlement plan 

etc. (if otherwise stipulated by Chongqing Municipal SASAC, 

such stipulations shall prevail), approve the employee income 

distribution plans of the Bank, corporate annuity schemes and 

medium-to-long-term incentive schemes of the Bank, and review 

the employee income distribution plans of the subsidiaries of the 

Bank in accordance with relevant regulations;

(q) to determine the risk-tolerance, risk management and internal 

controlling policies and basic management system of the Bank 

and bear the ultimate responsibility of comprehensive risk 

management;

(r) to formulate the proposal program for amending the Bank’s 

Articles of Association, the Rules and Procedures of the General 

Meetings and the Rules and Procedures of the Meetings of the 

Board;

(s) to determine and modify the working rules of the special 

committees of the Board and relevant corporation governance 

system;

(t) to be responsible for the matters involving the Bank’s 

information disclosure, and assume ultimate responsibility for 

the authenticity, accuracy, completeness, and timeliness of the 

Bank’s accounting and financial report;

(u) to submit for the shareholders’ general meeting’s appointment 

or dismissal of an accounting firm who conduct regular statutory 

audit for financial reports of the Bank;

(v) to establish a mechanism for the audit department to report 

directly to the Board, and to consider and approve the annual 

audit plan and important audit reports;
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(z) to determine green credit development strategies, examine 

and approve the green credit objectives determined and the green 

credit reports submitted by senior management, and supervise and 

appraise the Bank’s implementation of green credit development 

strategies;

(aa) in charge of cultivating the Bank’s staff behavior 

management culture, examine and approve relevant systems 

of conduct rules of the Bank, supervise the implementation of 

staff behavior management of the Bank by senior management, 

and undertake the ultimate responsibilities of the Bank’s staff 

behavior management;

(bb) in charge of formulating the Bank’s data strategy, examine 

and approve or authorize to examine and approve significant 

matters relating to data governance, supervise senior management 

to enhance effectiveness of data governance, and undertake the 

ultimate responsibilities of data governance;

(cc) to decide on matters relating to the issued preference shares 

of the Bank, including but not limited to determining whether to 

repurchase or convert preference shares or pay dividends within 

the authorization limits of the general meeting of shareholders;

(dd) other powers granted by laws, regulations, regulatory 

requirements or the Articles of Association of the Bank; and 

the general meeting of shareholders.

(w) to review the work report by the Bank’s president to ensure 

directors to obtain enough information timely on fulfilling 

their duties, supervise and ensure that senior management can 

effectively fulfill their management responsibilities;

(x) to examine and approve the proposals by each special 

committee of the Board;

(y) to assess and enhance the Bank’s corporation governance 

regularly;

(z) to protect legal interests of financial consumer and other 

stakeholders;

(aa) to establish identification, examination and management 

mechanism for conflict of interest between the Bank and 

shareholders, in particular substantial shareholders;

(bb) to assume the management responsibility of shareholders’ 

affairs;

(cc) to establish and improve the internal supervision, 

management and risk control system, enhance the internal 

compliance management, determine the risk management 

system, the internal control system, the system for accountability 

for non-compliant operation and investment, and compliance 

management system of the Bank, and conduct overall supervision 

and evaluation of the risk management, internal control and legal 

compliance management systems of the Bank and their effective 

implementation;

(dd) to study on material matters of the Bank in terms of safety 

and environmental protection, and maintenance of stability; to 

consider the Bank’s policy objectives and related matters for 

areas such as sustainable development and environment, society 

and governance;

(ee) to review solutions for the material litigation, arbitration and 

other legal affairs that are subject to the disclosure requirements;
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When a shareholder fails to repay their credit facilities with the 

Bank on time, or when the number of shares pledged by such 

a shareholder reaches or exceeds 50% of the total shares of the 

Bank held by such shareholder, the directors nominated by such 

shareholder shall not exercise the voting rights regarding matters 

to be considered by the Board, shall abstain from voting when 

the Board of the Bank considers and approves matters relating 

to the filing of application for pledge over shares.

(ff) to determine green credit development strategies, examine 

and approve the green credit objectives determined and the green 

credit reports submitted by senior management, and supervise and 

appraise the Bank’s implementation of green credit development 

strategies;

(gg) in charge of cultivating the Bank’s staff behavior 

management culture, examine and approve relevant systems 

of conduct rules of the Bank, supervise the implementation of 

staff behavior management of the Bank by senior management, 

and undertake the ultimate responsibilities of the Bank’s staff 

behavior management;

(hh) in charge of formulating the Bank’s data strategy, examine 

and approve or authorize to examine and approve significant 

matters relating to data governance, supervise senior management 

to enhance effectiveness of data governance, and undertake the 

ultimate responsibilities of data governance;

(ii) to decide on matters relating to the issued preference shares 

of the Bank, including but not limited to determining whether to 

repurchase or convert preference shares or pay dividends within 

the authorization limits of the general shareholders’ meeting of 

shareholders;

(jj) other powers granted by laws, regulations, and regulatory 

requirements provisions or the Articles of Association of the 

Bank; and the general shareholders’ meeting of shareholders.

When a shareholder fails to repay their credit facilities with the 

Bank on time, or when the number of shares pledged by such 

a shareholder reaches or exceeds 50% of the total shares of the 

Bank held by such shareholder, the directors nominated by such 

shareholder shall not exercise the voting rights regarding matters 

to be considered by the Board, shall abstain from voting when 

the Board of the Bank considers and approves matters relating 

to the filing of application for pledge over shares.
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6. Article 6 The matters which shall be determined at the general meeting 
of shareholders in accordance with laws and administrative 
regulations, departmental rules, the relevant provisions of the 
securities regulatory authorities of the listing location and the 
Bank’s Articles of Association must be examined and decided 
at the general meeting of shareholders. In the case of necessary, 
reasonable and legitimate circumstances, the general meeting 
of shareholders may authorize the Board to decide on specific 
issues which are related to the matters which need to be examined 
and cannot or unnecessarily be determined immediately at 
the general meeting of shareholders. The authorized content 
should be specific and realizing, including matters authorized, 
authorization period, permit of authorization, etc.

The matters which are within the scope of authority of the Board 
shall be considered and determined by the Board collectively. In 
principle, the authorities of the Board specified in the Company 
Law shall not be delegated to the chairman of the Board, any 
director or any other institution or individual. Where necessary, 
reasonable and lawful, the Board shall authorize the chairman 
and president to exercise part of authorities.

Where it is necessary to delegate certain powers to decide on 
a specific matter that complies with above provision, such 
delegation shall be approved by means of board resolutions in 
accordance with the laws. Each delegation shall be for one matter 
exclusively, and the authorities of the Board shall not be delegated 
to any other institution or individual generally or permanently.

The matters which shall be determined at the general 
shareholders’ meeting of shareholders in accordance with 
laws and administrative, regulations and regulatory provisions, 
departmental rules, the relevant provisions of the securities 
regulatory authorities of the listing location and the Bank’s 
Articles of Association must be examined and decided at the 
general shareholders’ meeting of shareholders. However, Inin 
the case of necessary, reasonable and legitimate circumstances, 
the shareholders’ meeting may authorize non-statutory powers 
that shall be exercised by the shareholders’ meeting to the 
Board to make decisions. the general meeting of shareholders 
may authorize the Board to decide on specific issues which are 
related to the decisions which need to be examined and cannot or 
unnecessarily be determined immediately at the general meeting 
of shareholders. The authorized content should be specific and 
realizing, including matters authorized, authorization period, 
permit of authorization, etc. The shareholders’ meeting shall 
strengthen the assessment and management of authorized matters 
and the liability shall not be exempted due to the authorization. 
Where the Board exercises its authority improperly or makes 
flawed decisions, the shareholders’ meeting shall promptly 
revoke the authorization.

The matters which are within the scope of authority of the Board 
shall be considered and determined by the Board collectively. In 
principle, the authorities of the Board specified in the Company 
Law shall not be delegated to the chairman of the Board, any 
director or any other institution or individual. Where necessary, 
reasonable and lawful, the Board shall authorize the chairman 
and president to exercise part of authorities.

Where it is necessary to delegate certain powers to decide on 
a specific matter that complies with above provision, such 
delegation shall be approved by means of board resolutions in 
accordance with the laws. Each delegation shall be for one matter 
exclusively, and the authorities of the Board shall not be delegated 
to any other institution or individual generally or permanently.
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If the matters to be resolved by the Board require pre-study and 

discussion of the Party committee, they shall be implemented in 

accordance with the requirements of the Articles of Association.

If authorized matters belong to the matters that should be passed 

by ordinary resolution of the general meeting of shareholders as 

specified by the Bank’s Articles of Association, the authorization 

that the general meeting of shareholders gives to the Board shall 

be passed by more than half of the voting rights represented by the 

shareholders (including proxies) present at the general meeting 

of shareholders. If authorized matters belong to the matters that 

should be passed by special resolution of the general meeting of 

shareholders as specified by the Bank’s Articles of Association, 

the authorization shall be passed by more than 2/3 of the voting 

rights represented by the shareholders (including proxies) present 

at the general meeting of shareholders.

To improve efficiency of the business operations and decision-

making of the Bank, the general meeting of shareholders of the 

Bank hereby authorizes the Board with respect to major external 

investment, major merger and acquisition, major assets purchase, 

major assets disposal, major assets write-off, major connected 

party transactions, major trust financing, major external donation, 

major assets pledge and major external guarantee, etc.:

If the matters to be resolved by the Board require pre-study and 

discussion of the Party committee, they shall be implemented in 

accordance with the requirements of the Articles of Association 

of the Bank.

If authorized matters belong to the matters that should be passed 

by ordinary resolution of the general shareholders’ meeting of 

shareholders as specified by the Bank’s Articles of Association, 

the authorization that the general shareholders’ meeting 

of shareholders gives to the Board shall be passed by more 

than half of the voting rights represented by the shareholders 

(including proxies) present at the general shareholders’ meeting 

of shareholders. If authorized matters belong to the matters that 

should be passed by special resolution of the general shareholders’ 

meeting of shareholders as specified by the Bank’s Articles of 

Association, the authorization shall be passed by more than two-

third (2/3) of the voting rights represented by the shareholders 

(including proxies) present at the general shareholders’ meeting 

of shareholders.

To improve efficiency of the business operations and decision-

making of the Bank, the general shareholders’ meeting of 

shareholders of the Bank hereby authorizes the Board with respect 

to major external investment, major merger and acquisition, 

major assets purchase, major assets disposal, major assets write-

off, major connected party transactions, major trust financing, 

major external donation, major assets pledge and major external 

guarantee, etc.:
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(a) Major external investments

1. External equity investments (referring to trading activities that 

fix a price and make contributions in the form of monetary capital, 

physical assets, etc., to make external investments and form stock 

rights) with a single amount not exceeding RMB2 billion and 

the accumulative amount within one year not exceeding 30% 

of the total assets as per the latest audit of the Bank should be 

examined and approved by the Board.

2. Bond investment should be examined and approved by the 

Board in full.

(b) Major merger and acquisition

Mergers and acquisitions (referring to trading activities that fix 

a price and make contributions in the form of monetary capital, 

physical assets, etc., to make merger and acquisition, and form 

stock rights) with a single amount not exceeding RMB2 billion 

and the accumulative amount within one year not exceeding 30% 

of the total assets as per the latest audit of the Bank should be 

examined and approved by the Board.

(c) Major asset purchase

1. Matters of which the accumulative credit assets purchase 

amount within one year does not exceed 30% of the total assets 

as per the latest audit of the Bank should be examined and 

approved by the Board;

(a) Major external investments

1. External equity investments (referring to trading activities 

that fix a price and make contributions in the form of monetary 

capital, physical assets, etc., to make external investments and 

form stock rights) with a single amount not exceeding RMB2 

billion and the accumulative amount within one (1) year not 

exceeding 30% of the total assets as per the latest audit of the 

Bank should be examined and approved by the Board.

2. Bond investment should be examined and approved by the 

Board in full.

(b) Major merger and acquisition

Mergers and acquisitions (referring to trading activities that fix 

a price and make contributions in the form of monetary capital, 

physical assets, etc., to make merger and acquisition, and form 

stock rights) with a single amount not exceeding RMB2 billion 

and the accumulative amount within one (1) year not exceeding 

30% of the total assets as per the latest audit of the Bank should 

be examined and approved by the Board.

(c) Major asset purchase

1. Matters of which the accumulative credit assets purchase 

amount within one (1) year does not exceed 30% of the total 

assets as per the latest audit of the Bank should be examined 

and approved by the Board;
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2. Other non-credit assets purchase matters including science and 

technology system, and fixed assets with single asset value not 

exceeding RMB2 billion, and the accumulative amount within 

one year not exceeding 30% of the total assets value as per the 

latest audit of the Bank should be examined and approved by 

the Board.

(d) Major asset disposal

1. Equity asset disposal matters with single project amount not 

exceeding RMB2 billion, and the accumulative amount within 

one year not exceeding 30% of the total assets value as per the 

latest audit of the Bank should be examined and approved by 

the Board;

2. Matters with the net book value of single fixed assets to be 

disposed not exceeding RMB2 billion and the accumulative 

amount within one year not exceeding 30% of the total assets 

value as per the latest audit of the Bank should be examined and 

approved by the Board;

3. Matters with the accumulative credit assets and other non-

credit assets disposal amount within one year not exceeding 

30% of the total assets value as per the latest audit of the Bank 

should be examined and approved by the Board.

All the three assets disposals mentioned above include sales and 

transfers, etc., but exclude providing guarantee with relevant 

assets.

2. Other non-credit assets purchase matters including science and 

technology system, and fixed assets with single asset value not 

exceeding RMB2 billion, and the accumulative amount within 

one (1) year not exceeding 30% of the total assets value as per 

the latest audit of the Bank should be examined and approved 

by the Board.

(d) Major asset disposal

1. Equity asset disposal matters with single project amount not 

exceeding RMB2 billion, and the accumulative amount within 

one (1) year not exceeding 30% of the total assets value as per 

the latest audit of the Bank should be examined and approved 

by the Board;

2. Matters with the net book value of single fixed assets to be 

disposed not exceeding RMB2 billion and the accumulative 

amount within one (1) year not exceeding 30% of the total assets 

value as per the latest audit of the Bank should be examined and 

approved by the Board;

3. Matters with the accumulative credit assets and other non-

credit assets disposal amount within one (1) year not exceeding 

30% of the total assets value as per the latest audit of the Bank 

should be examined and approved by the Board.

All the three assets disposals mentioned above include sales and 

transfers, etc., but exclude providing guarantee with relevant 

assets.
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(e) Major asset write-off

1. Equity assets write-off matters with single project amount not 

exceeding RMB0.5 billion and the accumulative amount within 

one year not exceeding 30% of the total assets value as per the 

latest audit of the Bank should be examined and approved by 

the Board;

2. Write-off matters with the net book value of single fixed assets 

not exceeding RMB0.5 billion and the accumulative amount 

within one year not exceeding 30% of the total assets value as 

per the latest audit of the Bank should be examined and approved 

by the Board;

3. Credit assets and other non-credit assets write-off matters with 

the accumulative amount within one year not exceeding 30% of 

the total assets value as per the latest audit of the Bank should 

be examined and approved by the Board.

(f) Major connected party transactions

The scope of connected party transactions which was authorized 

to be examined and approved by the Board shall be determined 

in accordance with the relevant requirements of the banking and 

insurance regulatory agency, the securities regulatory agency and 

the stock exchange.

(g) Major trust financing

The trust financing business with a single amount not exceeding 

RMB4 billion, and the accumulative amount within one year not 

exceeding 30% of the total assets value as per the latest audit 

of the Bank should be examined and approved by the Board.

(e) Major asset write-off

1. Equity assets write-off matters with single project amount not 

exceeding RMB0.5 billion and the accumulative amount within 

one (1) year not exceeding 30% of the total assets value as per 

the latest audit of the Bank should be examined and approved 

by the Board;

2. Write-off matters with the net book value of single fixed assets 

not exceeding RMB0.5 billion and the accumulative amount 

within one (1) year not exceeding 30% of the total assets value 

as per the latest audit of the Bank should be examined and 

approved by the Board;

3. Credit assets and other non-credit assets write-off matters with 

the accumulative amount within one (1) year not exceeding 30% 

of the total assets value as per the latest audit of the Bank should 

be examined and approved by the Board.

(f) Major connected party transactions

The scope of connected party transactions which was authorized 

to be examined and approved by the Board shall be determined 

in accordance with the relevant requirements of the banking 

and insurance regulatory agency banking regulatory and 

administrative authorities, the securities regulatory agency China 

Securities Regulatory Commission and the stock exchange.

(g) Major trust financing

The trust financing business with a single amount not exceeding 

RMB4 billion, and the accumulative amount within one (1) year 

not exceeding 30% of the total assets value as per the latest audit 

of the Bank should be examined and approved by the Board.
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(h) Major external donation

The external donation with the accumulative amount within one 

year less than RMB50 million (exclusive) should be examined 

and approved by the Board.

(i) Major external guarantee

1. Business guarantee matters of commercial bank, such as letter 

of guarantee and standby letter of credit, should be examined and 

approved by the Board in full;

2. Major assets pledge and other business guarantee matters 

of non-commercial banks with a single amount not exceeding 

RMB1 billion, and the accumulative amount within one year 

not exceeding 30% of the total assets value as per the latest 

audit of the Bank should be examined and approved by the 

Board, except those that shall be submitted to the general meeting 

of shareholders for approval in accordance with relevant laws 

and regulations and the rules of the stock exchanges, external 

guarantees that should be considered and approved by the general 

meeting of shareholders including:

(1) the single guarantee amount exceeding 10% of the latest 

audited net assets of the Bank;

(2) any guarantee to be provided after the total amount of external 

guarantees provided by the Bank and its holding subsidiaries 

exceeding 50% of the latest audited net assets of the Bank;

(3) any guarantee to be provided after the total amount of external 

guarantees provided by the Bank exceeding 30% of the latest 

audited net assets of the Bank;

(h) Major external donation

The external donation with the accumulative amount within one 

(1) year less than RMB50 million (exclusive) should be examined 

and approved by the Board.

(i) Major external guarantee

1. Business guarantee matters of commercial bank, such as letter 

of guarantee and standby letter of credit, should be examined and 

approved by the Board in full;

2. Major assets pledge and other business guarantee matters of 

non-commercial banks with a single amount not exceeding RMB1 

billion, and the accumulative amount within one (1) year not 

exceeding 30% of the total assets value as per the latest audit of 

the Bank should be examined and approved by the Board, except 

those that shall be submitted to the general shareholders’ meeting 

of shareholders for approval in accordance with relevant laws, 

and regulations and the rules of the stock exchanges regulatory 

provisions, external guarantees that should be considered and 

approved by the general shareholders’ meeting of shareholders 

including:

(1) the single guarantee amount exceeding 10% of the latest 

audited net assets of the Bank;

(2) any guarantee to be provided after the total amount of external 

guarantees provided by the Bank and its holding subsidiaries 

exceeding 50% of the latest audited net assets of the Bank;

(3) any guarantee to be provided after the total amount of external 

guarantees provided by the Bank exceeding 30% of the latest 

audited net assets of the Bank;
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(4) guarantees being provided by the Bank to any guaranteed 

party whose gearing ratio exceeds 70%;

(5) the accumulative guarantee amount within 12 consecutive 

months exceeding 30% of the latest audited total assets of the 

Bank;

(6) guarantees being provided to shareholders, actual controller 

and its related parties;

(7) other guarantees subject to approval by the general meeting 

of shareholders as required by the regulatory bodies or the stock 

exchange.

The Board can sub-delegate to senior management all or part 

of its power authorized by the general meeting of shareholders.

(4) guarantees being provided by the Bank to any guaranteed 

party whose gearing ratio exceeds 70%;

(5) the accumulative guarantee amount within twelve (12) 

consecutive months exceeding 30% of the latest audited total 

assets of the Bank;

(6) guarantees being provided to shareholders, actual controller 

and its related parties;

(7) other guarantees subject to approval by the general 

shareholders’ meeting of shareholders as required by the 

regulatory bodies banking regulatory and administrative 

authorities, China Securities Regulatory Commission or the 

stock exchange.

Without the consent of the shareholders’ meeting, the The Board 

can shall not sub-delegate to senior management all or part of 

its power authorized by the general shareholders’ meeting of 

shareholders.

7. Article 7 The chairman of the Board shall exercise the following powers:

(a) to preside over the shareholders’ general meeting, and convene 

and preside over the board meetings;

(b) to supervise and check the implementation situations of the 

resolutions adopted by the Board;

(c) to sign the certificates of shares, bonds and other securities 

issued by the Bank;

(d) to sign the Board’s important documents, and other documents 

required to be signed by the legal representative of the Bank;

(e) to exercise the powers as the legal representative;

The chairman of the Board shall exercise the following powers:

(a) to preside over the shareholders’ general meeting, and convene 

and preside over the board meetings;

(b) to supervise and check the implementation situations of the 

resolutions adopted by the Board;

(c) to sign the certificates of shares, bonds and other securities 

issued by the Bank;

(d) to sign the Board’s important documents, and other documents 

required to be signed by the legal representative of the Bank;

(e) to exercise the powers as the legal representative;
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(f) to exercise the special disposition power on the Bank’s matters 

in line with the legal requirements and the Bank’s interests, 

and report such dispositions to the Board and the shareholders’ 

general meeting, in case of such emergencies as serious natural 

disasters and other force majeure;

(g) other powers granted by the Board.

Where the chairman of the Board cannot or does not perform the 

powers, then a director may be elected to perform such powers 

with the consent of more than half of all directors.

Unless as otherwise provided by laws, regulations and the Articles 

of Association, the chairman shall not have voting right superior 

to the other directors when the Board makes a resolution on 

related matters.

Based on its realistic needs, the Bank may authorize the chairman 

to exercise some powers enjoyed by the Board during the recess 

of the board meetings.

(f) to exercise the special disposition power on the Bank’s matters 

in line with the legal requirements and the Bank’s interests, 

and report such dispositions to the Board and the shareholders’ 

general meeting, in case of such emergencies as serious natural 

disasters and other force majeure;

(g) other powers prescribed by laws, regulations and regulatory 

provisions and the Articles of Association of the Bank and granted 

by the Board.

Where the chairman of the Board cannot or does not perform the 

powers, then a director may be elected to perform such powers 

with the consent of more than half of all directors.

Unless as otherwise provided by laws, regulations and regulatory 

provisions and the Articles of Association of the Bank, the 

chairman shall not have voting right superior to the other directors 

when the Board makes a resolution on related matters.

Based on its realistic needs, the Bank may authorize the chairman 

to exercise some powers enjoyed by the Board during the recess 

of the board meetings.
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8. Article 8 The Board sets up an office which functions as a working body. 

The office of the Board is responsible for the preparation, 

document preparation, meeting minutes, information disclosure 

and other matters of the general meeting of shareholders, the 

meetings of the Board and the various special committees of 

the Board, and handling other daily matters of the Board and 

the various special committees of the Board.

The personnels employed for the office of the Board shall have 

necessary professional knowledge so as to sufficiently ensure 

their assistance to the Board in performing its responsibilities.

The Board sets up an office which functions as a working body. 

The office of the Board is responsible for the preparation, 

document preparation, meeting minutes, information disclosure 

and other matters of the general shareholders’ meeting of 

shareholders, the meetings of the Board and the various special 

committees of the Board, and handling other daily matters of the 

Board and the various special committees of the Board.

The personnels employed for the office of the Board shall have 

necessary professional knowledge so as to sufficiently ensure 

their assistance to the Board in performing its responsibilities.

9. Article 9 The Board shall have a secretary of the Board. The secretary of 

the Board shall be a member of the Bank’s senior management, 

and be responsible to the Board.

The secretary of the Board should satisfy the qualification 

requirements specified in the Bank’s Articles of Association.

The Board shall have a secretary of the Board. The secretary of 

the Board shall be a member of the Bank’s senior management, 

and be responsible to the Board.

The secretary of the Board should satisfy the qualification 

requirements specified in laws, regulations and regulatory 

provisions and the Bank’s Articles of Association of the Bank.

10. Article 10 Directors of the Bank or other senior managers excluding the 

Bank’s presidents, chief financial officer and supervisors, may 

serve as secretary of the Board in the Bank. Certified public 

accountants of the accounting firm and lawyers of the law firm 

employed by the Bank, shall not serve as secretary of the Board 

in the Bank.

The secretary of the Board shall be nominated by the chairman 

of the Board, and appointed or dismissed by the Board. Where a 

director serves as secretary of the Board, and such an act needs a 

decision to be made by the director and the secretary respectively, 

then the director and secretary of the Board shall not make such 

decision with a double identity.

Directors of the Bank or other senior managers excluding the 

Bank’s presidents, chief financial officer and supervisors, may 

serve as the secretary of the Board in the Bank, except those 

who shall not serve as the secretary of the Board in accordance 

with laws, regulations and regulatory provisions and the Articles 

of Association of the Bank. Certified public accountants of the 

accounting firm and lawyers of the law firm employed by the 

Bank, shall not serve as secretary of the Board in the Bank.

The secretary of the Board shall be nominated by the chairman 

of the Board, and appointed or dismissed by the Board. Where a 

director serves as secretary of the Board, and such an act needs a 

decision to be made by the director and the secretary respectively, 

then the director and secretary of the Board shall not make such 

decision with a double identity.
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11. Article 19 The Board shall determine the power limits for such matters as 

external investment, mergers and acquisitions, assets purchase, 

assets disposal, assets pledge, external security, trust financing, 

connected party transactions and external donation, to establish 

a strict review and decision-making process; as for major 

investment projects, the Board could organize relevant experts 

and professionals to review.

Where the expected value of fixed assets proposed to be disposed 

of, together with the paid-in value of the disposed fixed assets 

four (4) months before the disposal proposal, accounts for more 

than 33% of the total value of the Bank’s fixed assets indicated on 

the balance sheet most recently reviewed by the general meeting 

of shareholders, the Board shall not handle or agree to handle such 

fixed assets before approval at the shareholders’ general meeting.

Disposal of fixed assets referred to in this Article, includes the 

transfer of certain assets and interests, but excludes the provision 

of fixed assets-backed guarantee.

The validity of the transactions performed by the Bank through 

disposal of fixed assets of the Bank shall not be affected by the 

breach of the first paragraph of this Article.

The Board shall determine the power limits for such matters as 

external investment, mergers and acquisitions, assets purchase, 

assets disposal, assets pledge, external security, trust financing, 

connected party transactions and external donation, to establish 

a strict review and decision-making process; as for major 

investment projects, the Board could organize relevant experts 

and professionals to review.

Where the expected value of fixed assets proposed to be disposed 

of, together with the paid-in value of the disposed fixed assets 

four (4) months before the disposal proposal, accounts for more 

than 33% of the total value of the Bank’s fixed assets indicated 

on the balance sheet most recently reviewed by the general 

shareholders’  meeting of shareholders, the Board shall not 

handle or agree to handle such fixed assets before approval at 

the shareholders’ general meeting.

Disposal of fixed assets referred to in this Article, includes the 

transfer of certain assets and interests, but excludes the provision 

of fixed assets-backed guarantee.

The validity of the transactions performed by the Bank through 

disposal of fixed assets of the Bank shall not be affected by the 

breach of the first paragraph of this Article.

12. Article 24 The Board shall accept the supervision made by the board of 

supervisors, and shall not obstruct or hinder the inspection, 

audit and other activities carried out by the board of supervisors 

according to its duties. The Board shall report the audit work to 

the board of supervisors on a regular basis.

The Board shall accept the supervision made by the board of 

supervisors audit committee, and shall not obstruct or hinder the 

inspection, audit and other activities carried out by the board of 

supervisors audit committee according to its duties. The Board 

shall report the audit work to the board of supervisors on a 

regular basis.
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CHAPTER 3  CONVENING PROCEDURE OF THE BOARD MEETING

13. Article 27 The regular meetings of the Board shall be held for at least four 

(4) times each year, and shall be convened by the chairman. A 

meeting notice and meeting documents should be delivered in 

writing (including direct delivery, e-mail or fax) to all directors 

and supervisors fourteen (14) days before the meeting. Each 

regular meeting shall be positively attended by a majority of 

the directors entitled to be present, in person or by electronic 

communication means. Therefore, the regular meetings do 

not include the circulation of written resolutions to obtain the 

approval of the Board.

To hold on-site meeting, the Board should notify the board of 

supervisors to appoint personnel to attend it in advance. The 

Bank’s senior managers as non-board members, the persons in 

charge of relevant functional departments involving matters to 

be discussed, or other relevant persons may attend the board 

meetings without voting rights.

The regular meetings of the Board shall be held for at least four 

(4) times each year, and shall be convened by the chairman. A 

meeting notice and meeting documents should be delivered in 

writing (including direct delivery sending by hand, registered 

mail, e-mail or fax) to all directors and supervisors fourteen (14) 

days before the meeting. Each regular meeting shall be positively 

attended by a majority of the directors entitled to be present, 

in person or by electronic communication means. Therefore, 

the regular meetings do not include the circulation of written 

resolutions to obtain the approval of the Board.

To hold on-site meeting, the Board should notify the board of 

supervisors to appoint personnel to attend it in advance. The 

Bank’s senior managers as non-board members, the persons in 

charge of relevant functional departments involving matters to 

be discussed, or other relevant persons may attend the board 

meetings without voting rights.

Chongqing Municipal SASAC may appoint representatives to 

attend the meetings of the Board and its special committees of 

the Bank without voting rights. The secretary of the discipline 

inspection committee (the head of the discipline inspection and 

supervision) of the Bank may attend the meetings of the Board 

and its special committees without voting rights. 

14. Article 29 Periodic meeting of the Board mainly examines the events that 

need to be examined by the board meeting as per the provisions of 

law, administrative regulations, rules and Articles of Association 

of the Bank.

Periodic meeting of the Board mainly examines the events that 

need to be examined by the board meeting as per the provisions of 

law, administrative regulations, rules regulations and regulatory 

provisions and Articles of Association of the Bank.

15. Article 30 The Board shall convene an interim meeting within ten (10) days, 

where any of the following situations occurs:

(a) when the Party committee proposes the convening;

(b) when the chairman deems the convening necessary;

The Board shall convene an interim meeting within ten (10) days, 

where any of the following situations occurs:

(a) when the Party committee proposes the convening;

(b) when the chairman deems the convening necessary;
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(c) when more than 1/3 of the directors make a joint proposal 

for the convening;

(d) when the board of supervisors makes a proposal for the 

convening;

(e) when the president proposes the convening;

(f) when the shareholders representing more than 1/10 of the 

voting rights propose the convening;

(g) when more than two independent directors propose the 

convening;

(h) when required by the regulatory department;

(i) when Chongqing Municipal SASAC proposes the convening;

(j) other situations stipulated by laws, administrative regulations, 

departmental rules or the Articles of Association.

The Board may inform relevant persons of the holding of an 

interim meeting in the form of a written notice including direct 

delivery, e-mails or faxes and other methods; such notice shall 

be delivered five (5) days before the holding of such meeting. 

In case of an emergency for which convening an extraordinary 

meeting of the Board is required, a notice of the meeting may be 

issued at any time by telephone or by facsimile or in oral form.

(c) when more than one-third (1/3) of the directors make a joint 

proposal for the convening;

(d) when the board of supervisors audit committee makes a 

proposal for the convening;

(e) when the president proposes the convening;

(f) when the shareholders representing more than one-tenth (1/10) 

of the voting rights propose the convening;

(g) when more than two (2) independent directors propose the 

convening;

(h) when required by the regulatory department banking 

regulatory and administrative authorities;

(i) when Chongqing Municipal SASAC proposes the convening;

(j) other situations stipulated by laws, administrative regulations, 

and regulatory provisions departmental rules or the Articles of 

Association of the Bank.

The Board may inform relevant persons of the holding of an 

interim meeting in the form of a written notice including direct 

delivery sending by hand, registered mail, e-mails or faxes and 

other methods; such notice shall be delivered five (5) days before 

the holding of such meeting. In case of an emergency for which 

convening an extraordinary meeting of the Board is required, a 

notice of the meeting may be issued at any time by telephone or 

by facsimile or in oral form.
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16. Article 33 The following persons or institutions may submit proposals to 

the Board:

(a) shareholders representing more than 1/10 of the voting rights;

(b) chairman of the Board;

(c) more than 1/3 of the directors;

(d) more than two independent directors;

(e) special committees of the Board;

(f) the board of supervisors;

(g) the president;

(h) the Party committee;

(i) Chongqing Municipal SASAC;

(j) the regulatory department.

The following persons or institutions may submit proposals to 

the Board:

(a) shareholders representing more than one-tenth (1/10) of the 

voting rights;

(b) chairman of the Board;

(c) more than one-third (1/3) of the directors;

(d) more than two (2) independent directors;

(e) special committees of the Board;

(f) the board of supervisors audit committee;

(g) the president;

(h) the Party committee;

(i) Chongqing Municipal SASAC;

(j) the regulatory department banking regulatory and 

administrative authorities.

17. Article 35 The proposer shall assist the office of the Board in submitting 

relevant proposals within the time limit, and shall be responsible 

for the legality, accuracy and completeness of the proposals 

according to relevant laws, regulations, administrative rules 

and the Articles of Association of the Bank, and shall take the 

responsibility for interpretation of these proposals.

The proposer shall assist the office of the Board in submitting 

relevant proposals within the time limit, and shall be responsible 

for the legality, accuracy and completeness of the proposals 

according to relevant laws, regulations and regulatory provisions, 

administrative rules and regulatory provisions and the Articles 

of Association of the Bank, and shall take the responsibility for 

interpretation of these proposals.
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18. Article 37 To hold a regular or an interim board meeting, the office of 

the Board shall send a written notice with its seal fourteen (14) 

days or five (5) days prior to the meeting to all directors and 

other non-voting attendees. If the notice is not served directly, 

confirmation by phone and relevant record is required.

If an interim meeting of the Board is required to be held as soon 

as possible under the urgent circumstances, it does not subject to 

the restrictions of time limit for notice in the preceding paragraph, 

and the meeting notice can be sent in the form of verbal notice 

or telephone at any time, but the convener should explain it at 

the meeting.

To hold a regular or an interim board meeting, the office of the 

Board shall send a written notice with its seal fourteen (14) days 

or five (5) days prior to the meeting to all directors and other 

non-voting attendees. If the notice is not served directly sent by 

hand, confirmation by phone and relevant record is required.

If an interim meeting of the Board is required to be held as soon 

as possible under the urgent circumstances, it does not subject to 

the restrictions of time limit for notice in the preceding paragraph, 

and the meeting notice can be sent in the form of verbal notice 

or telephone at any time, but the convener should explain it at 

the meeting.

19. Article 38 A notice of the board meeting shall at least include the following:

(a) the date and location of the meeting;

(b) means of convening the meeting;

(c) the duration of the meeting;

(d) the matters and subjects;

(e) convener and presider of the meeting, proponent of the 
extraordinary meeting;

(f) request for the directors to attend the meeting in person or 
by entrusting other shareholders;

(g) documents needed for directors to vote;

(h) contact person and contact method;

(i) the date of sending such notice.

Oral meeting notice shall at least include items (a) and (b) above, 
and the explanation that an interim board meeting shall be held 
as early as possible under the urgent circumstances.

A notice of the board meeting shall at least include the following:

(a) the date and location of the meeting;

(b) means of convening the meeting;

(b) the duration of the meeting;

(c) the matters and subjects;

(e) convener and presider of the meeting, proponent of the 
extraordinary meeting;

(f) request for the directors to attend the meeting in person or 
by entrusting other shareholders;

(g) documents needed for directors to vote;

(h) contact person and contact method;

(d) the date of sending such notice.;

Except for meetings convened by the chairman of the Board, 
the meeting notice shall state that the meeting is not convened 
by the chairman of the Board and the basis for convening the 
meetings of the Board.

Oral meeting notice shall at least include items (a) and (b) above, 
and the explanation that an interim board meeting shall be held 
as early as possible under the urgent circumstances.
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20. Article 39 Determination of notice means and date of service for the meeting 

of the Board:

(a) A notice involving a meeting of the Board may be issued by 

direct delivery, by fax or by e-mail.

(b) Confirmation of date of service:

For a meeting notice sent by hand, the recipient shall sign (or seal) 

the relevant receipt. The receipt date shall the date of service;

For a notice sent by fax or by e-mail, the same day of the sending 

shall be the date of service.

Determination of notice means and date of service for the meeting 

of the Board:

(a) A notice involving a meeting of the Board may be issued 

by direct delivery sending by hand, by registered mail, by fax 

or by e-mail.

(b) Confirmation of date of service:

For a meeting notice sent by hand, the recipient shall sign (or seal) 

the relevant receipt. The receipt date shall the date of service;

For a notice sent by fax or by e-mail, the same day of the sending 

shall be the date of service.

21. Article 44 A board meeting shall be attended by more than half of the 

directors.

Supervisors may attend board meetings on the spot as non-

voting attendees. The presider of the meeting, if considering 

necessary, may invite other relevant personnel to attend board 

meetings as non-voting attendees. Non-voting attendees shall, 

upon the agreement of the presider, have the right to express 

their comments or make explanations on relevant items, but 

have no right of voting.

The president and the secretary of the Board without a concurrent 

post of director shall attend the meeting of the Board without 

voting rights. The presider of the meeting, if he/she considers 

it necessary, can inform other relevant personnel to attend the 

meeting without voting rights.

A board meeting shall be attended by more than half of the 

directors.

Supervisors may attend board meetings on the spot as non-

voting attendees. The presider of the meeting, if considering 

necessary, may invite other relevant personnel to attend board 

meetings as non-voting attendees. Non-voting attendees shall, 

upon the agreement of the presider, have the right to express 

their comments or make explanations on relevant items, but 

have no right of voting.

The president and the secretary of the Board without a concurrent 

post of director shall attend the meeting of the Board without 

voting rights. The presider of the meeting, if he/she considers 

it necessary, can inform other relevant personnel to attend the 

meeting without voting rights.

22. Article 49 The board meeting should be presided over by the convener.

After the general meeting of shareholders carries out general 

election for the Board, one of the directors who is jointly 

recommended by the newly-elected directors should preside over 

the meeting and elect the chairman of the Board.

The board meeting should be presided over by the convener.

After the general shareholders’ meeting of shareholders carries 

out general election for the Board, one of the directors who 

is jointly recommended by the newly-elected directors should 

preside over the meeting and elect the chairman of the Board.
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23. Article 50 The extraordinary meeting of the Board may adopt two forms of 

voting: vote of on-site meeting and written circulation signature.

“On-site meeting” refers to a meeting held by means of on-site, 

video, telephone, etc., which ensures immediate communication 

and discussion among participants. “Written circulation 

signature” refers to the meeting method of making resolution 

for the proposal via delivery for review respectively or passing 

around the delivery review. Written circulation signature should 

provide relevant background information about the topic of 

meeting, as well as the relevant information and data to help 

the directors to make decisions, and adopt the system of one 

vote for one issue. Periodic meeting is not allowed to convene 

in the form of written circulation signature.

Written circulation signature voting should specify the valid 

time limit for voting, and directors who do not express their 

opinion within the specified time limit shall be deemed as waiver, 

but should also assume corresponding legal liabilities for the 

resolutions of the Board. The following conditions should be 

satisfied to adopt the way of written circulation signature voting:

The extraordinary meeting of the Board may adopt two forms of 

voting: vote of on-site meeting and written circulation signature.

“On-site meeting” refers to a meeting held by means of on-site, 

video, telephone, etc., which ensures immediate communication 

and discussion among participants. “Written circulation 

signature” refers to the meeting method of making resolution 

for the proposal via delivery for review respectively or passing 

around the delivery review. Written circulation signature should 

provide relevant background information about the topic of 

meeting, as well as the relevant information and data to help 

the directors to make decisions, and adopt the system of one 

vote for one issue. Periodic meeting is not allowed to convene 

in the form of written circulation signature.

Written circulation signature voting should specify the valid 

time limit for voting, and directors who do not express their 

opinion within the specified time limit shall be deemed as waiver, 

but should also assume corresponding legal liabilities for the 

resolutions of the Board. The following conditions should be 

satisfied to adopt the way of written circulation signature voting:



APPENDIX III COMPARISON TABLE OF THE AMENDMENTS TO THE  
RULES OF PROCEDURES FOR THE BOARD

- III-24 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

(a) Issues of written circulation signature voting should be sent 

to all directors at least 3 days before voting, and provide relevant 

background data about the topic of meeting, as well as relevant 

information and data to help directors to make decisions;

(b) Written circulation signature voting should adopt the form of 

one voting for one issue, and it is not allowed to ask directors to 

make only 1 voting for several issues;

(c) When written circulation signature voting is necessary, the 

proposal for written circulation signature communication voting 

should explain the reason to adopt it.

(a) Issues of written circulation signature voting should be sent 

to all directors at least three (3) days before voting, and provide 

relevant background data about the topic of meeting, as well as 

relevant information and data to help directors to make decisions;

(b) Written circulation signature voting should adopt the form of 

one voting for one issue, and it is not allowed to ask directors to 

make only one (1) voting for several issues;

(c) When written circulation signature voting is necessary, the 

proposal for written circulation signature communication voting 

should explain the reason to adopt it.
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24. Article 52 The presider of the meeting shall request the directors present 

at the board meeting to give clear opinions for all proposals.

With respect to the proposals that shall be approved by 

independent directors in advance according to the requirements 

of the laws, regulations and administrative rules, the presider of 

the meeting shall announce the written confirmation opinions 

given by the independent directors before 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 presider of the meeting. In any circumstance that 

may obstruct the meeting from being held smoothly or influence 

directors’ speech, the presider of the meeting shall put an end 

to it in a timely manner.

Except the unanimous consent of all the directors present at the 

meeting, any proposal not set out in the meeting notice shall 

not be voted at the board meeting. Directors who accept other 

directors’ appointment to attend the meeting on their behalf shall 

not vote on the proposals not set out in the meeting notice on 

the behalf of other directors.

The presider of the meeting shall request the directors present 

at the board meeting to give clear opinions for all proposals.

With respect to the proposals that shall be approved by independent 

directors in advance according to the requirements of the laws, 

regulations and administrative rules regulatory provisions, the 

presider of the meeting shall announce the written confirmation 

opinions given by the independent directors before 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 presider of the meeting. In any circumstance that 

may obstruct the meeting from being held smoothly or influence 

directors’ speech, the presider of the meeting shall put an end 

to it in a timely manner.

Except the unanimous consent of all the directors present at the 

meeting, any proposal not set out in the meeting notice shall 

not be voted at the board meeting. Directors who accept other 

directors’ appointment to attend the meeting on their behalf shall 

not vote on the proposals not set out in the meeting notice on 

the behalf of other directors.
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25. Article 53 Independent directors shall express objective, fair and independent 

opinions on the matters discussed at board meetings of the Bank, 

and shall particularly raise suggestions to the Board on the 

following matters:

(a) nomination, appointment and removal of directors;

(b) appointment or dismissal of directors or senior managers;

(c) remuneration of directors and senior managers;

(d) profit allocation program;

(e) significant connected party transactions;

(f) specific measures and implementation situations of the Bank’s 

support for “Sannong”;

(g) appointment or dismissal of accounting firms who conduct 

regular statutory audit for financial reports of the Bank;

(h) matters which may significantly impact legal interests of the 

Bank, minority shareholders and financial consumers;

(i) the impact of the issuance of preference shares on the rights 

and interests of every class of shareholders;

(j) other matters prescribed by the laws, and regulations, 

regulatory requirements and the Article of Association.

The above paragraphs (e) and (g) shall be submitted to the 

Board for discussion upon approval of more than one half (1/2) 

independent directors.

Independent directors shall express objective, fair and independent 

opinions on the matters discussed at board meetings of the Bank, 

and shall particularly raise suggestions to the Board on the 

following matters:

(a) nomination, appointment and removal of directors;

(b) appointment or dismissal of directors or senior managers;

(c) remuneration of directors and senior managers;

(d) profit allocation program;

(e) significant connected party transactions;

(f) specific measures and implementation situations of the Bank’s 

support for “Sannong”;

(g) appointment or dismissal of accounting firms who conduct 

regular statutory audit for financial reports of the Bank;

(h) matters which may significantly impact legal interests of the 

Bank, minority shareholders and financial consumers;

(i) the impact of the issuance of preference shares on the rights 

and interests of every class of shareholders;

(j) other matters prescribed by the laws, and regulations, and 

regulatory requirements provisions and the Article of Association 

of the Bank.

The above paragraphs (e) and (g) shall be submitted to the 

Board for discussion upon approval of more than one half (1/2) 

independent directors.
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26. Article 60 In the following circumstances, directors shall abstain from 

voting on the relevant proposals or voting on behalf of other 

directors or entrusting others to vote on his/her behalf; the director 

will not be included in the quorum of the meeting attendance:

(a) when the Board considers the related party transactions, 

associated directors shall withdraw from voting;

(b) circumstances that directors think they should avoid due to 

having major interest;

(c) other circumstances specified by the Articles of Association 

that directors should avoid due to having connected relations with 

the entity involved in the proposal of the meeting.

In case that directors withdraw from voting, the relevant board 

meeting shall be attended by more than half of non-affiliated 

directors or directors having no major interest. Such matters 

shall be passed by more than half of the non-affiliated directors 

or directors having no major interest, unless otherwise provided 

by laws, regulations and administrative rules.

Where non-affiliated directors or directors having no major 

interest present at the board meeting are less than three (3) people, 

the Board shall submit such proposals to the general meeting 

of shareholders for consideration. The Board shall explain to 

the general meeting of shareholders the consideration of the 

Board on such proposals at the time of submission to the general 

meeting of shareholders for consideration, and the views of the 

non-affiliated directors or directors having no major interest in 

such proposals shall be recorded.

In the following circumstances, directors shall abstain from 

voting on the relevant proposals or voting on behalf of other 

directors or entrusting others to vote on his/her behalf; the director 

will not be included in the quorum of the meeting:

(a) when the Board considers the related party transactions, 

associated directors shall withdraw from voting;

(b) circumstances that directors think they should avoid due to 

having major interest;

(c) other circumstances specified by the Articles of Association 

that directors should avoid due to having connected relations with 

the entity involved in the proposal of the meeting.

In case that directors withdraw from voting, the relevant board 

meeting shall be attended by more than half of non-affiliated 

directors or directors having no major interest. Such matters shall 

be passed by more than half of the non-affiliated directors or 

directors having no major interest, unless otherwise provided by 

laws, regulations and administrative rules regulatory provisions.

Where non-associated directors or directors having no major 

interest present at the board meeting are less than three (3) 

people, the Board shall submit such proposals to the general 

shareholders’ meeting of shareholders for consideration. The 

Board shall explain to the general shareholders’ meeting of 

shareholders the consideration of the Board on such proposals 

at the time of submission to the general shareholders’ meeting 

of shareholders for consideration, and the views of the directors 

who have no material interest in such proposals shall be recorded.
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27. Article 63 Directors shall undertake responsibility for the resolutions of the 

Board. Where any resolution of the Board is in violation of laws, 

regulations, administrative rules, the Articles of Association of 

the Bank, or the resolutions of the shareholders’ general meeting, 

resulting in losses to the Bank, then the directors involved in the 

resolution shall assume compensation responsibility to the Bank. 

However, those directors who raise objection and are recorded in 

the minutes, shall be exempted from such responsibility.

Directors shall undertake responsibility for the resolutions of 

the Board. Where any resolution of the Board is in violation of 

laws, regulations, and regulatory provisions and administrative 

rules, the Articles of Association of the Bank, or the resolutions 

of the shareholders’ general meeting, resulting in losses to 

the Bank, then the directors involved in the resolution shall 

assume compensation responsibility to the Bank. However, those 

directors who raise objection and are recorded in the minutes, 

shall be exempted from such responsibility.

28. Article 66 The Bank shall record the on-site meetings of the board of 

directors by means of audio and video recording. The board 

office shall arrange corresponding staff to keep a record for 

board meetings. The minutes of the board meeting shall include 

the following:

(a) session, date, venue and convening mode of the meeting;

(b) issuance of the meeting notices;

(c) meeting convener and moderator;

(d) personal and authorized attendance conditions of the directors;

(e) proposal deliberated at the meeting, main points and views 

of each director on the relevant matters and his/her voting on 

the proposal;

(f) voting mode and result of each proposal (specify the number 

of votes for approval or objection to the motion or abstention);

(g) other matters considered to be recorded by the participating 

directors;

The Bank shall record the on-site meetings of the board of 

directors by means of audio and video recording. The board 

office shall arrange corresponding staff to keep a record for 

board meetings. The minutes of the board meeting shall include 

the following:

(a) session, date, venue and convening mode of the meeting 

the date and location of meeting and the name of the convener;

(b) issuance of the meeting notices the names of directors and 

other directors (agents) attending the meeting on behalf of others;

(c) meeting convener and moderator agenda;

(d) personal and authorized attendance conditions of the directors 

speech points of directors;

(e) proposal deliberated at the meeting, main points and views 

of each director on the relevant matters and his/her voting on the 

proposal; the voting method and voting result of each resolution 

on relevant matters (voting results should have the number of 

positive, negative or abstention votes).
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(h) other matters required for record as specified by laws, 

regulations, administrative rules, and the Articles of Association 

of the Bank.

The directors attending a meeting shall have the right to request 

their opinions expressed at the meeting to be kept in the minutes.

Board meeting documents, including meeting notices and meeting 

materials, meeting attendance signature book, the power of 

attorney of appointing Directors, meeting taping information, 

votes, meeting minutes and resolution announcements signed 

and confirmed by attending Directors, etc., shall be filed by the 

secretary to the Board.

The files of the board meeting shall be kept in accordance with 

the file management system of the Bank permanently.

(f) voting mode and result of each proposal (specify the number 

of votes for approval or objection to the motion or abstention);

(g) other matters considered to be recorded by the participating 

directors;

(h) other matters required for record as specified by laws, 

regulations, administrative rules, and the Articles of Association 

of the Bank.

The directors attending a meeting shall have the right to request 

their opinions expressed at the meeting to be kept in the minutes.

Board meeting documents, including meeting notices and meeting 

materials, meeting attendance signature book, the power of 

attorney of appointing Directors, meeting taping information, 

votes, meeting minutes and resolution announcements signed 

and confirmed by attending Directors, etc., shall be filed by the 

secretary to the Board.

The files of the board meeting shall be kept in accordance with 

the file management system of the Bank permanently.
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CHAPTER 4  DISCLOSURE OF RESOLUTIONS AND RELEVANT DOCUMENTS OF THE BOARD 

29. Article 69 After the board meeting, the Bank shall submit the resolutions 

of the board (including the resolution that rejects all proposals), 

the minutes of the meeting and other documents to banking and 

insurance regulatory agency and the Shanghai Stock Exchange 

in a timely manner.

After the board meeting, the Bank shall submit the resolutions 

of the board (including the resolution that rejects all proposals), 

the minutes of the meeting and other documents to banking 

and insurance regulatory agency the banking regulatory and 

administrative authorities and the Shanghai Stock Exchange the 

stock exchange in a timely manner.

30. Article 71 Resolution disclosure of the board should include the following 

contents:

(a) time and method of delivering the meeting notice, and time, 

venue and form to convene the meeting;

(b) whether the convening of the meeting conforms to the 

provisions of relevant laws and regulation, administrative rules, 

regulatory documents and the Articles of Association of the Bank;

(c) number and name of directors who entrust others to present 

and who are absent from the meeting, reasons for absence, and 

the name of entrusted directors;

(d) number of votes in favour, against and abstention on each 

proposal, as well as the reason for relevant directors casting 

against or abstention;

(e) name of the directors who shall avoid voting, reasons for 

avoiding, and compliance, when related party transactions are 

involved;

(f) the independent directors’ prior confirmation or independent 

opinions if necessary;

(g) specific contents of the matters reviewed and the resolutions 

adopted at the meeting.

Resolution disclosure of the board should include the following 

contents:

(a) time and method of delivering the meeting notice, and time, 

venue and form to convene the meeting;

(b) whether the convening of the meeting conforms to the 

provisions of relevant laws, and regulations and regulatory 

provisions, administrative rules, regulatory documents and the 

Articles of Association of the Bank;

(c) number and name of directors who entrust others to present 

and who are absent from the meeting, reasons for absence, and 

the name of entrusted directors;

(d) number of votes in favour, against and abstention on each 

proposal, as well as the reason for relevant directors casting 

against or abstention;

(e) name of the directors who shall avoid voting, reasons for 

avoiding, and compliance, when related party transactions are 

involved;

(f) the independent directors’ prior confirmation or independent 

opinions if necessary;

(g) specific contents of the matters reviewed and the resolutions 

adopted at the meeting.
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CHAPTER 6  SPECIAL COMMITTEES OF THE BOARD

31. ( O r i g i n a l 

Article 75 of 

the Rules of 

Procedures)

The Board establishes strategic development committee, audit 

committee, risk management committee, nomination committee, 

remuneration committee, related party transaction supervision 

committee, sannong financial service committee and consumer 

rights and interests protection committee.

The Board may set up other special committees and adjust the 

existing committees based on its needs. All special committees 

of the Board shall be responsible to the Board and report to the 

Board, and shall provide professional opinions to the Board or 

make decisions on professional matters as per the authorization 

of the Board.

All relevant special committees provide professional opinions 

to the Board or make decisions on professional matters as 

per the authorization of the Board. Each special committee 

should communicate regularly with the senior management and 

principals of functional departments on the issues of operation 

and risk status of the Bank, and put forward their opinions and 

suggestions. Any relevant resolution of the Board may be first 

submitted to an appropriate special committee for consideration. 

Such special committee is responsible to present opinions. Unless 

otherwise authorized by the Board under law, any special 

committee’s review opinions shall not replace the voting results 

of the Board. The members of each special committee consist 

of directors.

(Deletion)
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32. Add an article 

as Article 75

(Addition) The Board of the Bank establishes strategic development 

committee, audit committee, risk management committee, 

nomination committee, remuneration committee, related party 

transaction supervision committee, sannong financial service 

committee and consumer rights and interests protection 

committee. The Board may also set up other special committees 

or adjust the existing committees based on its work needs. All 

special committees of the Board shall be responsible to the 

Board, and perform their duties in accordance with the Articles of 

Association of the Bank and the authorization of the Board, and 

their proposals shall be submitted to the Board for consideration 

and decision.

The members of each special committee consist of directors, 

and shall have professional knowledge or working experience 

appropriate to the duties of the special committees. In principle, 

the proportion of independent directors in the risk management 

committee and related party transaction supervision committee 

shall not be less than one-third (1/3), and majority of members 

of the audit committee, the nomination committee and the 

remuneration committee shall be independent directors. The 

chairman of the audit committee, the nomination committee, 

the remuneration committee and the related party transaction 

supervision committee shall be an independent director. 

The chairman of the audit committee shall be an accounting 

professional. The Board is responsible for the formulation of 

the working rules and procedures of each special committee to 

regulate the operation of the special committees. 
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33. Add an article 

as Article 76

(Addition) The chairman and members of each special committee may be 

nominated by the chairman of the Board, and determined by the 

Board. The chairman and members of each special committee 

shall be responsible to the Board.

34. Article 77 

( o r i g i n a l 

Article 76 of 

the Rules of 

Procedures)

The strategic development committee is responsible to develop 

the Bank’s business objectives and long-term development 

strategy, and supervise and check the implementation situations 

of the annual business plan and investment programs.

The strategic development committee shall have more than three 

members, of which the chairman is served by the chairman of 

the Board.

The strategic development committee of the Board is 

responsible to develop the Bank’s business objectives and 

long-term development strategy, and supervise and check the 

implementation situations of the annual business plan and 

investment programs; and is responsible for the management 

policies and strategies of the environment, social and governance 

(ESG) of the Bank, supervising and checking the implementation 

situations of the ESG development, and reviewing work reports 

relating to sustainable development and ESG.

The strategic development committee of the Board shall have 

more than three (3) members, of which the chairman is served 

by the chairman of the Board.
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35. Article 78 
( o r i g i n a l 
Article 77 of 
the Rules of 
Procedures)

The audit committee is responsible for the risk and compliance 
situation, accounting policy, financial report procedures and 
financial condition of the Bank; and is responsible for the annual 
audit of the Bank, putting forward proposals for engagement and 
replacement of external audit institution, preparing judgment 
report in the aspects of authenticity, accuracy, completeness 
and timeliness of the information set out in the audited financial 
report, and presenting it to the Board for examination.

The audit committee shall be composed of more than three (3) 
members. Most members are served by independent directors and 
the chairman of the committee shall be an independent director. 
Members of the audit committee shall have expertise and work 
experience in finance, auditing, accounting or law, etc.

The audit committee is responsible for the risk and compliance 
situation, accounting policy, financial report procedures and 
financial condition of the Bank; and is responsible for the annual 
audit of the Bank, putting forward proposals for engagement and 
replacement of external audit institution, preparing judgment 
report in the aspects of authenticity, accuracy, completeness 
and timeliness of the information set out in the audited financial 
report, and presenting it to the Board for examination.

The audit committee shall be composed of more than three (3) 
members. Most members are served by independent directors and 
the chairman of the committee shall be an independent director. 
Members of the audit committee shall have expertise and work 
experience in finance, auditing, accounting or law, etc. The audit 
committee of the Board exercises the functions and powers of 
the board of supervisors as stipulated in the Company Law, and 
is responsible for the risk and compliance situation, accounting 
policy, financial report procedures and financial condition of 
the Bank; and is responsible for the annual audit of the Bank, 
making recommendations on the engagement and replacement 
of external audit institutions, preparing judgment report in the 
aspects of authenticity, accuracy, completeness and timeliness 
of the information set out in the audited financial report, and 
presenting it to the Board for examination.

The audit committee of the Board shall be composed of more 
than three (3) non-executive directors, the majority of whom 
shall be independent directors. Members of the audit committee 
shall have expertise and work experience in finance, auditing, 
accounting or law, etc.

The chairman of the audit committee shall be an accounting 
professional among the independent directors.
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36. Add an article 

as Article 79

(Addition) The main duties of the audit committee are:

(a) reviewing the financial statements of the Bank, auditing the 

financial information of the Bank and its disclosure;

(b) supervising and evaluating the internal control and internal 

audit of the Bank;

(c) supervising and evaluating the external audit of the Bank, 

making recommendations to the Board on engagement or removal 

of an accounting firm which carried out statutory audit on the 

financial reports of the Bank on a regular basis, and taking charge 

of the communication and coordination between internal audit 

and external audit;

(d) supervising the conduct of directors and senior management 

in the performance of their duties, and making recommendations 

on dismissal of directors and senior management violating the 

laws, regulations and regulatory provisions and the Articles of 

Association or the resolutions of the shareholders’ meeting of 

the Bank;

(e) requiring directors and senior management to rectify their 

actions when such actions have damaged the interests of the Bank;

(f) other matters prescribed by the laws, regulations and 

regulatory provisions and the Articles of Association of the 

Bank and authorized by the shareholders’ meeting and the Board.
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37. Add an article 

as Article 80

(Addition) The audit committee is responsible for reviewing the financial 

information of the Company and its disclosure, supervision and 

evaluation of internal and external audit as well as internal 

control. The following matters shall be submitted to the Board 

for consideration after the approval of more than half of all 

members of the audit committee:

(a) disclosure of financial information and internal control 

evaluation report in financial and accounting reports and periodic 

reports;

(b) engagement or dismissal of the accounting firm in charge of 

the auditing business of the Bank;

(c) engagement or dismissal of the chief financial officer of 

the Bank;

(d) changes in accounting policies and accounting estimates 

or correction of major accounting errors for reasons other than 

changes in accounting standards;

(e) other matters prescribed by laws, regulations and regulatory 

provisions and the Articles of Association of the Bank.
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38. Add an article 

as Article 81

(Addition) The audit committee shall convene at least one (1) meeting on a 

quarterly basis. Interim meeting shall be convened upon proposal 

by two (2) and more members, or when the convenor deems 

necessary. The meeting of the audit committee shall be held 

only when more than two-third (2/3) of the members are present.

Resolutions made by the audit committee shall be passed by more 

than half of the members of the audit committee.

For voting on resolutions of the audit committee, each member 

shall have one vote.

The audit committee shall prepare meeting minutes for its 

resolutions in accordance with regulations, and the members 

of the audit committee attending the meeting shall sign on the 

meeting minutes.

The work guidelines for the audit committee shall be formulated 

by the Board. Any matters uncovered in the Articles of Association 

shall be subject to the work guidelines for the audit committee.

39. Article 82 

( o r i g i n a l 

Article 78 of 

the Rules of 

Procedures)

The risk management committee is responsible for supervising 

the senior management’s control situations on credit risk, 

liquidity risk, market risk, operational risk, compliance risk 

and reputation risk and other risks, make regular assessment 

of the Bank’s risk policies and risk management situations and 

risk tolerance, promoting the Bank’s construction of rule of 

law, supervising lawful management by senior management and 

propose some opinions to improve the Bank’s risk management, 

rule of law and internal control.

The risk management committee shall include more than three 

(3) members, and the proportion of independent directors in the 

committee shall not be less than one-third (1/3) in principle, of 

which the chairman shall be a director of the Board.

The risk management committee of the Board is responsible for 

supervising the senior management’s control situations on credit 

risk, liquidity risk, market risk, operational risk, compliance risk 

and reputation risk and other risks, make regular assessment of 

the Bank’s risk policies and risk management situations and 

risk tolerance, promoting the Bank’s construction of rule of 

law, supervising lawful management by senior management and 

propose some opinions to improve the Bank’s risk management, 

rule of law and internal control.

The risk management committee shall include more than three 

(3) members, and the proportion of independent directors in the 

committee shall not be less than one-third (1/3) in principle, of 

which the chairman shall be a director of the Board.
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40. Article 83 

( o r i g i n a l 

Article 79 of 

the Rules of 

Procedures)

The responsibilities of the nomination committee are drawing 

up selecting and recruiting procedures and standards of directors 

and senior managerial members, making preliminary audit on the 

qualification of directors and senior managerial members and 

putting forward suggestions to the board of directors.

The nomination committee shall have more than three (3) 

members, of which the majority of the members and the chairman 

is an independent director. Members of the nomination committee 

should not include directors nominated by the controlling 

shareholder.

The responsibilities of the nomination committee of the Board 

are drawing up selecting standards and procedures for directors 

and senior management, selecting and reviewing the candidates 

for directors and senior management and their qualifications, and 

making recommendations to the Board on the following matters:

(a) the nomination or removal of directors;

(b) the appointment or dismissal of senior management;

(c) other matters prescribed by the laws, regulations and 

regulatory provisions and the Articles of Association of the Bank.

Where the recommendations of the nomination committee are 

not adopted or are not fully adopted by the Board, the opinions 

of the nomination committee and the specific reasons for the 

non-adoption shall be recorded in a resolution of the Board and 

disclosed accordingly.

The nomination committee of the Board shall have more than 

three (3) members, the majority of which should be independent 

directors. The chairman of the committee shall be served by 

an independent director. The responsibilities of the nomination 

committee are drawing up selecting and recruiting procedures and 

standards of directors and senior managerial members, making 

preliminary audit on the qualification of directors and senior 

managerial members and putting forward suggestions to the 

board of directors.

The nomination committee shall have more than three (3) 

members, of which the majority of the members and the chairman 

is an independent director. Members of the nomination committee 

should not include directors nominated by the controlling 

shareholder.



APPENDIX III COMPARISON TABLE OF THE AMENDMENTS TO THE  
RULES OF PROCEDURES FOR THE BOARD

- III-39 -

No.

No. of the 
Amended 
Articles Original Provision Amended Provision

41. Article 84 
( o r i g i n a l 
Article 80 of 
the Rules of 
Procedures)

The remuneration committee is responsible for examining the 
compensation management system and policy of the Bank, 
drawing up compensation program of directors and senior 
managerial members, putting forward compensation program 
suggestions to the Board, and supervising the implementation 
of the program.

The remuneration committee shall have more than three (3) 
members, of which the majority of the members and the chairman 
is an independent director.

The remuneration committee is responsible for examining the 
compensation management system and policy of the Bank, 
drawing up compensation program of directors and senior 
managerial members, putting forward compensation program 
suggestions to the Board, and supervising the implementation 
of the program.

The remuneration committee shall have more than three (3) 
members, of which the majority of the members and the chairman 
is an independent director.

The remuneration committee of the Board is responsible for 
formulating assessment standards for directors and senior 
management and implementation of the assessment, formulating 
and reviewing remuneration policies and plans such as the 
remuneration determination mechanism, decision-making 
process, payment of remuneration and recourse arrangement to 
stop payment for directors and senior management, and making 
recommendations to the Board on the following matters:

(a) remuneration of directors and senior management;

(b) formulation or change of equity incentive plan and employee 
stock ownership plan, and the conditions for incentive participants 
to be granted with and exercise interests;

(c) arrangement of stock ownership plans for subsidiaries to be 
spun off by directors and senior management;

(d) other matters prescribed by the laws, regulations and 
regulatory provisions and the Articles of Association of the Bank.

Where the recommendations of the remuneration committee are 
not adopted or are not fully adopted by the Board, the opinions 
of the remuneration committee and the specific reasons for the 
non-adoption shall be recorded in a resolution of the Board and 
disclosed accordingly.

The remuneration committee of the Board shall have more than 
three (3) members, the majority of which should be independent 
directors. The chairman of the committee shall be served by an 
independent director.
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CHAPTER 7  SUPPLEMENTARY PROVISIONS

42. Article 89 

( o r i g i n a l 

Article 85 of 

the Rules of 

Procedures)

The Rules shall be effective and implemented from the date being 

adopted by the Shareholders’ General Meeting.

The Rules shall be effective and implemented from the date being 

adopted by the Shareholders’ General Meeting shareholders’ 

meeting.

43. Article 90 

( o r i g i n a l 

Article 86 of 

the Rules of 

Procedures)

In case of matters uncovered herein or any conflict between the 

laws, regulations, administrative rules, normative documents 

and the Articles of Association of the Bank released or revised 

after the effectiveness of the Rules, then the laws, regulations, 

administrative rules, normative documents or the Articles of 

Association of the Bank shall prevail.

In case of matters uncovered herein or any conflict between the 

laws, regulations and regulatory provisions, administrative rules, 

normative documents and the Articles of Association of the Bank 

released or revised after the effectiveness of the Rules, then 

the laws, regulations and regulatory provisions, administrative 

rules, normative documents or the Articles of Association of the 

Bank shall prevail.

44. Article 91 

( o r i g i n a l 

Article 87 of 

the Rules of 

Procedures)

Unless otherwise provided herein, the “above”, “within”, 

“below”, “at least” and “before” referred to herein all include 

that number, while the “under”, “not more than”, “lower than”, 

“beyond”, “preceding”, “exceeding” and “over” all exclude that 

number.

Unless otherwise provided herein, the “above”, “within”, 

“below”, and “at least” and “before” referred to herein all include 

that number, while the “under”, “not more than”, “lower than”, 

“beyond”, “preceding”, “exceeding” and “over” all exclude that 

number.



NOTICE OF THE 2025 FIRST EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2025 first extraordinary general meeting (the “2025 First
EGM”) of Chongqing Rural Commercial Bank Co., Ltd. 重慶農村商業銀行股份有限公司* (the “Bank”)
will be held at Conference Center, Building of Chongqing Rural Commercial Bank Co., Ltd. (at No. 36

Jinshamen Road, Jiangbei District, Chongqing, the People’s Republic of China (the “PRC”)) on Wednesday,
10 December 2025 at 10:00 a.m. Details of the 2025 First EGM are as follows:

I. GENERAL INFORMATION OF THE 2025 FIRST EGM

(I) Convenor

The board of directors of the Bank (the “Board”)

(II) Date and Time

Wednesday, 10 December 2025 at 10:00 a.m. The meeting is expected to last for half a day

(III) Venue

Conference Center, Building of Chongqing Rural Commercial Bank Co., Ltd. (at No. 36

Jinshamen Road, Jiangbei District, Chongqing, the PRC)

(IV) Way of conducting the 2025 First EGM

On-site conference and voting by poll

II. AGENDA OF THE 2025 FIRST EGM

Special Resolutions

1. To consider and approve the resolution in relation to amendments to the Articles of

Association of Chongqing Rural Commercial Bank Co., Ltd.;

2. To consider and approve the resolution in relation to amendments to the Rules of Procedures

for the Shareholders’ Meeting of Chongqing Rural Commercial Bank Co., Ltd.;
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3. To consider and approve the resolution in relation to amendments to the Rules of Procedures

for the Board of Chongqing Rural Commercial Bank Co., Ltd; and

4. To consider and approve the resolution in relation to cancellation of the establishment of the

Board of Supervisors of Chongqing Rural Commercial Bank Co., Ltd.

For and on behalf of the Board

Chongqing Rural Commercial Bank Co., Ltd.*
重慶農村商業銀行股份有限公司*

Sui Jun
Executive Director and President

Chongqing, the PRC, 24 November 2025
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Note:

1. Pursuant to the requirements under the Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”), all votes of resolutions at the 2025 First EGM will be taken

by poll except where the chairman, in good faith, decides to allow a resolution which relates purely to a procedural or

administrative matter to be voted on by a show of hands. An announcement on the voting results will be published on

the websites of the Stock Exchange (www.hkexnews.hk) and the Bank (www.cqrcb.com) in accordance with the

requirements under the Listing Rules.

2. For determining the entitlement of Shareholders to attend and vote at the 2025 First EGM, the register of members of

the Bank will be closed from Friday, 5 December 2025 to Wednesday, 10 December 2025 (both days inclusive), during

which period no transfer of Shares will be registered. The non-registered holders of H Shares must lodge all transfer

documents accompanied by the relevant share certificates with the H Share Registrar of the Bank, Computershare Hong

Kong Investor Services Limited (at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,

Hong Kong), no later than 4:30 p.m. on Thursday, 4 December 2025. Shareholders whose names appear on the register

of members of the Company on Wednesday, 10 December 2025 are entitled to attend and vote at the 2025 First EGM.

In accordance with the Bank’s current Articles of Association and the Rules of Procedures for the Shareholders’

Meeting in force, when the number of Shares pledged by a Shareholder reaches or exceeds 50% of the total Shares of

the Bank held by such Shareholder, the voting rights of such Shareholders regarding matters to be considered at the

2025 First EGM shall be restricted.

3. A shareholder entitled to attend and vote at the 2025 First EGM is entitled to appoint one or more proxies (if he/she

holds more than one share) to attend and vote in his/her stead. A proxy need not be a member. If more than one proxy

is so appointed, the appointment shall specify the class and number of shares in respect of which each such proxy is so

appointed.

4. Shareholders shall appoint their proxies in writing. The proxy form must be signed by the shareholder or its attorney

duly authorised in writing. If the shareholder is a legal person, the proxy form shall be affixed with the legal person’s

common seal or signed by its director, or its attorney duly authorised in writing. If the proxy form is signed by the

attorney of the shareholder, the power of attorney or other authorisation documents shall be notarised. For holders of H

Shares, the aforementioned documents must be lodged with the H Share Registrar, Computershare Hong Kong Investor

Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24 hours

before the time appointed for holding the 2025 First EGM. Completion and return of the proxy form shall not preclude

you from attending and voting in person at the 2025 First EGM and any adjourned meeting thereof. In such event, the

instrument appointing a proxy shall be deemed to be revoked.

5. The contact of the office of the Board is as follows:

Address: No. 36 Jinshamen Road, Jiangbei District, Chongqing, the PRC

Postal Code: 400023

Contact Person: Ms. Li

Telephone: (8623) 6111 1524

Facsimile: (8623) 6111 0844

6. Shareholders or their proxies shall produce their identity proof when attending the 2025 First EGM.

7. The 2025 First EGM is expected to last for half a day. Shareholders (in person or by proxy) attending the 2025 First

EGM shall be responsible for their own expenses.
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As at the date of this notice, the executive director of the Bank is Mr. Sui Jun; the non-executive

directors of the Bank are Ms. Hu Chun, Mr. Yin Xianglin and Mr. Peng Yulong; and the independent non-

executive directors of the Bank are Mr. Zhang Qiaoyun, Mr. Lee Ming Hau, Mr. Li Jiaming and Ms. Bi

Qian.

* The Bank holds a financial licence number B0335H250000001 approved by the regulatory authority of the banking

industry of the PRC and was authorised by the Administration for Market Regulation of Chongqing to obtain a

corporate legal person business licence with a unified social credit code of 91500000676129728J. The Bank is not an

authorised institution in accordance with the Hong Kong Banking Ordinance (Chapter 155 of the Laws of Hong Kong),

not subject to the supervision of the Hong Kong Monetary Authority, and not authorised to carry on banking/deposit-

taking business in Hong Kong.
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