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DEFINITIONS

In this circular, unless the context
following meanings:

“A share(s)”

“2011 Annual General Meeting”

“Articles of Association”

“Bank”

“Board”

“Board of Supervisors”

“Directors”

“Hong Kong”

’

“Hong Kong Stock Exchange’

“H share(s)”

“RMB ER)

“Share(s)”

“Shareholders”

“Supervisors”

otherwise requires, the following expressions have the

domestic ordinary share(s) with a par value of RMB1.00
each in the share capital of the Bank, listed on the
Shanghai Stock Exchange and traded in RMB

the 2011 annual general meeting of the Bank to be held
on 7 June 2012

the Articles of Association of the Bank

China Construction Bank Corporation, a joint stock
limited company duly incorporated in the PRC and the H
shares and A shares of which are listed on the Hong Kong
Stock Exchange (stock code: 939) and the Shanghai
Stock Exchange (stock code: 601939), respectively

the board of directors of the Bank

the board of supervisors of the Bank established pursuant
to the Company Law of the People’s Republic of China

the directors of the Bank

the Hong Kong Special Administrative Region of the
PRC

The Stock Exchange of Hong Kong Limited
overseas listed foreign share(s) with a par value of
RMB1.00 each in the share capital of the Bank, listed on

the Hong Kong Stock Exchange and traded in Hong Kong
dollars

Renminbi, the legal currency of the PRC

ordinary share(s) of RMB1.00 each in the share capital of
the Bank, including A share(s) and H share(s)

holders of the Bank’s Share(s)

the supervisors of the Bank
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INTRODUCTION

The purpose of this circular is to give you notice of the 2011 Annual General Meeting and to
provide you with reasonable and necessary information.

At the 2011 Annual General Meeting, resolutions will be proposed to (among others) consider
and approve (i) 2011 report of Board of Directors; (ii) 2011 report of Board of Supervisors; (iii)
2011 final financial accounts; (iv) 2011 profit distribution plan; (v) 2011 final emoluments
distribution plan for Directors and Supervisors; (vi) budget of 2012 fixed assets investment;
(vii) appointment of auditors for 2012; (viii) re-election of Mr. Chen Zuofu as Executive
Director; (ix) election of Ms. Elaine La Roche as Independent Non-executive Director; (X)
revisions to the Articles of Association; (xi) revisions to the Procedural Rules for the
Shareholders’ General Meeting; (xii) revisions to the Procedural Rules for the Board of
Directors; and (xiii) revisions to the Procedural Rules for the Board of Supervisors. Among the
above resolutions, resolution (x), (xi), (xii) and (xiii) will be and proposed as special
resolutions, while other resolutions will be proposed as ordinary resolutions. The work report
of independent Directors for the year 2011 is incorporated in this circular for your reference.

Resolutions of Board and Board of Supervisors

I. On 16 December 2011, the Board considered and approved the resolution of budget of
2012 fixed assets investment and submitted it to Annual General Meeting for
consideration.

2. On 23 March 2012, the Board considered and approved the resolutions of 2011 report of
Board of Directors, 2011 final financial accounts, 2011 profit distribution plan,
appointment of auditors for 2012, re-election of Mr. Chen Zuofu as Executive Director,
election of Ms. Elaine La Roche as Independent Non-executive Director, and revisions to
the corporate governance documents of the Bank including revisions to the Articles of
Association, revisions to the Procedural Rules for the Shareholders’ General Meeting and
revisions to the Procedural Rules for the Board of Directors and submitted them to Annual
General Meeting for consideration.

3. On 23 March 2012, the Board of Supervisors considered and approved the resolutions of
2011 report of Board of Supervisors and revisions to the Procedural Rules for the Board

of Supervisors and submitted them to Annual General Meeting for consideration.

4.  On 18 April 2012, the Bank circulated board meeting notice and proposals to the 15
Directors, and convened the board meeting by way of written resolutions. The Bank has
received written responses from the 15 Directors. The convening of the board meeting and
voting number of the Directors complied with the provisions of the Company Law of the
People’s Republic of China and the Articles of Association of the Bank. The proposals of
2011 final emoluments distribution plan for Directors and Supervisors and 2011 final
emoluments distribution plan for Senior Management were considered and approved at
the board meeting. Voting results of the proposals: voted in favour: 15 votes, voted
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against: 0 vote, abstained from voting: 0 vote. Opinion of the independent non-executive
directors in respect of the resolution is agreed. According to the Articles of Association
of the Bank, the proposal of 2011 final emoluments distribution plan for Directors and

Supervisors will be submitted to the 2011 Annual General Meeting for consideration.

2011 REPORT OF BOARD OF DIRECTORS

Please refer to the relevant section of the 2011 annual report of the Bank for the 2011 Report
of Board of Directors of China Construction Bank Corporation.

2011 REPORT OF BOARD OF SUPERVISORS

Please refer to the relevant section of the 2011 annual report of the Bank for the 2011 Report

of Board of Supervisors of China Construction Bank Corporation.

2011 FINAL FINANCIAL ACCOUNTS

Please refer to the financial report in the 2011 annual report of the Bank for the 2011 final
financial accounts of China Construction Bank Corporation.

2011 PROFIT DISTRIBUTION PLAN

Pursuant to the audited financial statements for the financial year ended 31 December 2011
prepared in accordance with the PRC GAAP and the International Financial Reporting
Standards, the Board proposes the following plan for the distribution of profit for the year
2011:

1. On the basis of the after-tax profit of the Bank for 2011 in the amount of RMB168.950
billion, 10% of such profit (being RMB16.895 billion) be appropriated to the statutory

surplus reserve fund of the Bank;

2. RMB12.723 billion be set aside as general provisions for 2011;

3. On the basis of the after-tax profit of the Bank for 2011 in the amount of RMB168.950
billion, 35% of such profit (being RMBS59.128 billion) be distributed to all the
Shareholders (whose names appear on the shareholder register as of 21 June 2012) as cash
dividend. The cash dividend per share hence would be RMB0.2365 (inclusive of taxes);

4. No transfer from the capital reserve fund will be made for 2011 to increase the share
capital of the Bank.
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2011 FINAL EMOLUMENTS DISTRIBUTION PLAN FOR DIRECTORS AND
SUPERVISORS

The 2011 final emoluments distribution plan for Directors and Supervisors is as follows:

Unit: RMB

Other
compensation or

Deferred allowances from
payment for Actual corporate
Annual the annual ~ payment in  shareholders or
Annual basic ~ performance Total ~ performance 2011 other connected
Name salary bonus Allowance Welfare  (before tax) bonus  (before tax) entities
1 2 3 4 5=14243+4 6 7=5-6
Directors
Wang Hongzhang - - - - - - - No
Zhang Jianguo 418,500 1,104,840 - 333,371 1,856,711 552,421 1,304,290 No
Chen Zuofu 395,250 1,042,670 - 286,871 1,724,791 521,336 1,203,455 No
Zhu Xiaohuang 395,250 1,043,065 - 286,871 1,725,186 521,534 1,203,652 No
Wang Yong - - - - - - - Yes
Zhu Zhenmin - - - - - - - Yes
Li Xiaoling - - - - - - - Yes
Lu Xiaoma - - - - - - - Yes
Chen Yuanling - - - - - - - Yes
Dong Shi - - - - - - - Yes
Lord Peter Levene - - 360,000 - 360,000 - 360,000 No
Yam Chi Kwong,
Joseph - - 380,000 - 380,000 - 380,000 No
Rt Hon Dame Jenny
Shipley - - 431,667 - 431,667 - 431,667 No
Zhao Xijun - - 410,000 - 410,000 - 410,000 No
Wong Kai-Man - - 440,000 - 440,000 - 440,000 No
Supervisors
Zhang Furong 409,200 1,080,288 - 333,371 1,822,859 540,145 1,282,714 No
Liu Jin 302,250 797,336 - 249,371 1,348,957 398,669 950,288 No
Song Fengming - - 270,000 - 270,000 - 270,000 No
Zhang Huajian2 - - 16,667 - 16,667 - 16,667 No
Jin Panshi® - - 50,000 - 50,000 - 50,000 No
Li Weiping® - - 50,000 - 50,000 - 50,000 No
Huang Shuping’ - - 50,000 - 50,000 - 50,000 No
Guo Feng - - 250,000 - 250,000 - 250,000 No
Dai Deming - - 270,000 - 270,000 - 270,000 No
Directors Resigned
during the Year
Guo Shuging 387,500 1,023,000 - 277,656 1,688,156 511,501 1,176,655 No
Wang Shumin - - - - - - - Yes
Sue Yang* - - 325,000 - 325,000 - 325,000 Yes
Elaine La Roche - - 220,000 - 220,000 - 220,000 No
Notes:
1. The compensation before tax in the above table refers to the total amount of compensation of the directors and
supervisors of the Bank for the year 2011.
2. Compensation before tax paid for serving as the shareholder representative supervisor of the Bank.
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3. Compensation before tax paid for serving as the employee representative supervisor of the Bank.

4. The compensation of Ms. Sue Yang who resigned during the year for her service as non-executive director is
paid to the corporate shareholder, Bank of America N.A., by the Bank.

5. Changes of Directors

Upon election at the 2012 first Extraordinary General Meeting and meeting of the Board of Directors and the
approval of the China Banking Regulatory Commission (“CBRC”), Mr. Wang Hongzhang commenced his
position as the chairman of the Board of Directors and executive director of the Bank from January 2012.

Upon the election at the 2010 Annual General Meeting of the Bank and the approval of CBRC, Mr. Dong Shi
commenced his position as non-executive director of the Bank from September 2011.

Upon the conclusion of the 2010 Annual General Meeting of the Bank, Ms. Elaine La Roche ceased to serve
as independent non-executive director of the Bank because of the expiry of her term of office.

From the second day of the 2010 Annual General Meeting of the Bank, Ms. Wang Shumin ceased to serve as
non-executive director of the Bank because of personal job change.

From 11 October 2011, Ms. Sue Yang ceased to serve as non-executive director of the Bank because of
personal reasons.

From 28 October 2011, Mr. Guo Shuqing ceased to serve as the chairman of the Board of Directors and
executive director of the Bank because of the demand of the national financial affairs.

6. Changes of Supervisors

Upon election at the 2011 first Extraordinary General Meeting, Mr. Zhang Huajian commenced his position as
the shareholder representative supervisor of the Bank.

BUDGET OF 2012 FIXED ASSETS INVESTMENT

The budget of 2012 fixed assets investment of the bank is RMB33 billion, focusing on
supporting the business transformation, products innovation, physical networks and electronic
banking channel construction, making sure the inputs in respect of resources for IT
construction, business support center and fundamental projects, arranging appropriately the
investment in the construction of integrated business property and other operating
infrastructure while conducting reasonable control over investment on the automobiles, office
equipment and other general fixed assets. Among the regular budget amounting to RMB27
billion, RMB12.5 billion will be used for the construction of business outlets, RMB?2.3 billion
will be used for the construction of electronic channels, RMB4 billion will be used for IT
equipments and technological projects, RMB3.02 billion will be used for the construction of
production infrastructure and its maintenance expenditure, RMB1.68 billion will be used for
business and administrative supporting expenditures, RMB3.5 billion will be used for the
improvement and renovation of integrated business buildings; a special budget of RMB6
billion will be used for the purchase of land and other upfront input for the comprehensive

business buildings of head office and Beijing branch.
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APPOINTMENT OF AUDITORS FOR 2012

The Board proposes that the Bank appoint PricewaterhouseCoopers Zhongtian Certified Public
Accountants Co., Ltd. as the domestic accounting firm of the Bank and its major onshore
subsidiaries for the year of 2012 and appoint PricewaterhouseCoopers as the international
accounting firm of the Bank and its offshore subsidiaries for the year of 2012, commencing
from the date on which this proposed resolution is adopted at the 2011 Annual General Meeting
and ending on the date of the next annual general meeting. The audit expenses shall be

RMB 140 million (inclusive of internal control audit fee).

RE-ELECTION OF MR. CHEN ZUOFU AS EXECUTIVE DIRECTOR

The Board proposes to re-elect Mr. Chen Zuofu as Executive Director of the Bank. Mr. Chen
meets the qualification requirements to serve as director as stipulated in relevant laws,
regulations and the Articles of Association, the term of office shall be three years and will
expire on the date of the 2014 annual general meeting. Mr. Chen’s Curriculum Vitae is as
follows:

Mr. Chen Zuofu, aged 57, a Chinese national, has served as a director of the Bank since July
2009 and executive vice president of the Bank since July 2005. Mr. Chen Zuofu was assistant
president of the Bank from September 2004 to July 2005, and assistant president of China
Construction Bank from July 1997 to September 2004. Mr. Chen Zuofu was a visiting scholar
to Stanford University from June 1999 to May 2000. Mr. Chen Zuofu graduated from
Southwest University of Politics and Law with a bachelor’s degree in law in 1983. He received

his master’s degree in management and engineering from Central South University in 1996.

Remuneration of Mr. Chen Zuofu shall be determined with reference to Interim Measures on
Emoluments Distributions for Directors and Supervisors of China Construction Bank
Corporation. The Nomination and Compensation Committee shall, at the end of each year,
propose the remuneration distribution plan and decide the amount of the remuneration, which
shall be presented to the Board for consideration and be subject to implementation upon the

approval of the Shareholders’ meeting.

Besides the above stated, Mr. Chen has no relationship with the Bank’s Directors, Supervisors,
senior management, substantial Shareholders or controlling Shareholders and as at the date of
this circular, Mr. Chen is not holding any equity interest in the Bank as defined in Section XV
of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong), is not in
possession of any information that is required to be disclosed by rule 13.51(2)(h) to rule
13.51(2)(v) of Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong
Limited, nor is he being involved or has been involved in any activity that shall be disclosed
pursuant to rule 13.51(2)(h) to rule 13.51(2)(v) of Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited. Save as disclosed herein, Mr. Chen did not hold any
directorships in other listed companies in the last three years or hold any positions in any
members of the Group. There is no other issue that shall be brought to the attention of the
Shareholders of the Bank.
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ELECTION OF MS. ELAINE LA ROCHE AS INDEPENDENT NON-EXECUTIVE
DIRECTOR

The Board proposes to elect Ms. Elaine La Roche as Independent Non-executive Director of
the Bank. Ms. Elaine La Roche meets the qualification requirements to serve as director as
stipulated in relevant laws, regulations and the Articles of Association, the term of office shall
be three years and will expire on the date of the 2014 annual general meeting. Ms. Elaine La
Roche’s Curriculum Vitae is as follows:

Ms. Elaine La Roche, aged 62, a citizen of the United States, currently serves as a senior
counsel in China International Capital Corporation Limited, and served as an independent
non-executive director of the Bank from June 2005 to June 2011. Ms. Elaine La Roche had
been the vice chairman of J.P. Morgan (China) Securities from 2008 to 2010. From 1978 to
2000, Ms. Elaine La Roche consecutively held several positions in Morgan Stanley. In 1998,
she was seconded from Morgan Stanley to serve as the chief executive officer of China
International Capital Corporation Limited. Thereafter, Ms. Elaine La Roche served as the chief
executive officer of Salisbury Pharmacy Group, chief financial executive of Cantor Fitzgerald,
and the chair of the board of Linktone, a NASDAQ listed company. Ms. Elaine La Roche
graduated from Georgetown University School of Foreign Service with a bachelor’s degree in
international affairs and from the American University with a master’s degree in business

administration in finance.

Ms. Elaine La Roche’s remuneration will be determined in accordance with the Measures on
Administration of Allowance for Independent Directors and External Supervisors of China
Construction Bank Corporation. The Nomination and Compensation Committee shall, at the
end of each year, propose the remuneration distribution plan and decide the amount of the
remuneration, which shall be presented to the Board for consideration and be subject to
implementation upon the approval of the Shareholders’ meeting.

Besides the above stated, Ms. Elaine La Roche has no relationship with the Bank’s Directors,
Supervisors, senior management, substantial Shareholders or controlling Shareholders and as
at the date of this circular, Ms. Elaine La Roche is not holding any equity interest in the Bank
as defined in Section XV of the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), is not in possession of any information that is required to be disclosed by rule
13.51(2)(h) to rule 13.51(2)(v) of Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited, nor is she being involved or has been involved in any activity
that shall be disclosed pursuant to rule 13.51(2)(h) to rule 13.51(2)(v) of Rules Governing the
Listing of Securities on the Stock Exchange of Hong Kong Limited. Save as disclosed herein,
Ms. Elaine La Roche did not hold any directorships in other listed companies in the last three
years or hold any positions in any members of the Group. There is no other issue that shall be
brought to the attention of the Shareholders of the Bank.
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REVISIONS TO THE ARTICLES OF ASSOCIATION OF THE BANK

On 23 March 2012, the Board considered and approved the resolution of revisions to the
Articles of Association of the Bank. Please refer to appendix I for details. The proposal of
revisions to the Articles of Association of the Bank is submitted to the 2011 Annual General
Meeting for consideration and the authorization to the Board to make further revisions based
on comments by relevant authorities is submitted to the 2011 Annual General Meeting for

consideration.

REVISIONS TO THE PROCEDURAL RULES FOR THE SHAREHOLDERS’
GENERAL MEETING OF THE BANK

On 23 March 2012, the Board considered and approved the resolution of revisions to the
procedural rules for the shareholders’ general meeting of the Bank. Please refer to appendix II
for details. The proposal of revisions to the procedural rules for the shareholders’ general
meeting of the Bank is submitted to the 2011 Annual General Meeting for consideration and
the authorization to the Board to make further revisions based on comments by relevant
authorities is submitted to the 2011 Annual General Meeting for consideration.

REVISIONS TO THE PROCEDURAL RULES FOR THE BOARD OF DIRECTORS
OF THE BANK

On 23 March 2012, the Board considered and approved the resolution of revisions to the
procedural rules for the board of directors of the Bank. Please refer to appendix III for details.
The proposal of revisions to the procedural rules for the board of directors of the Bank is
submitted to the 2011 Annual General Meeting for consideration and the authorization to the
Board to make further revisions based on comments by relevant authorities is submitted to the

2011 Annual General Meeting for consideration.

REVISIONS TO THE PROCEDURAL RULES FOR THE BOARD OF SUPERVISORS
OF THE BANK

On 23 March 2012, the Board of Supervisors considered and approved the resolution of
revisions to the procedural rules for the board of supervisors of the Bank. Please refer to
appendix IV for details. The proposal of revisions to the procedural rules for the board of
supervisors of the Bank is submitted to the 2011 Annual General Meeting for consideration and
the authorization to the Board of Supervisors to make further revisions based on comments by

relevant authorities is submitted to the 2011 Annual General Meeting for consideration.

Reference Documents to the 2011 Annual General Meeting

Work report of the Independent Directors for the year of 2011. Please refer to Appendix V for
details.
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2011 ANNUAL GENERAL MEETING

The notice convening the 2011 Annual General Meeting to be held at 10:00 a.m. on 7 June 2012
at InterContinental Hong Kong, 18 Salisbury Rd, Tsim Sha Tsui, Hong Kong, is set out in this
circular. The 2011 Annual General Meeting will start at 10:00 a.m., registration for the meeting
will be from 9:20 a.m. to 10:00 a.m. on 7 June 2012.

In order to determine the Shareholders of the H shares who are entitled to attend the 2011
Annual General Meeting, the share registrar for H shares will be closed from 8§ May 2012 to
7 June 2012, both days inclusive, during which period no transfer of H shares will be effected.
Holders of H shares of the Bank who wish to attend the 2011 Annual General Meeting must
deposit the share certificates together with the transfer documents at the H share registrar of
the Bank, Computershare Hong Kong Investor Services Limited, at or before 4:30 p.m. on 7
May 2012. The address of the share registrar Computershare Hong Kong Investor Services
Limited is Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong.

In order to determine the Shareholders of the H shares who are entitled to receive the 2011 cash
dividends, the share registrar for H shares will be closed from 16 June 2012 to 21 June 2012,
both days inclusive, during which period no transfer of H shares will be effected. Holders of
H shares who wish to receive the 2011 cash dividends must deposit the share certificates
together with the transfer documents at the H share registrar of the Bank, Computershare Hong
Kong Investor Services Limited, at or before 4:30 p.m. on 15 June 2012. The address of the
share registrar Computershare Hong Kong Investor Services Limited is Rooms 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. The last trading
day of the Bank’s H shares before the ex-dividend date will be 13 June 2012, and the dividends
will be excluded from 14 June 2012. If approved, the 2011 cash dividends will be paid around
13 July 2012 to the Shareholders.

A proxy form and a reply slip for use at the 2011 Annual General Meeting is enclosed and is
also published on the website of the Hong Kong Stock Exchange (www.hkex.com.hk). To be
valid, holders of H shares who intend to attend the 2011 Annual General Meeting by proxy
should complete and return the enclosed proxy form to Computershare Hong Kong Investor
Services Limited not less than 24 hours before the scheduled time for holding the 2011 Annual
General Meeting. The address is 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong. Completion and return of the proxy form will not preclude you from
attending the 2011 Annual General Meeting and voting in person if you so wish. Holders of H
shares who intend to attend the meeting in person or by proxy should complete and return the
reply slip in person, by post or by fax to Computershare Hong Kong Investor Services Limited
on or before 18 May 2012. The address is 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong.
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VOTING METHOD AT THE 2011 ANNUAL GENERAL MEETING

The voting at the 2011 Annual General Meeting will be taken by way of registered poll.

RECOMMENDATION

The Board considers that the proposals mentioned above are in the interests of the Bank and
the Shareholders as a whole. Accordingly, the Board recommends that Shareholders vote in

favour of the relevant resolutions to be proposed at the 2011 Annual General Meeting.

Yours faithfully,

For and on behalf of the Board of Directors
China Construction Bank Corporation
Zhang Jianguo
Vice Chairman, Executive Director and President

23 April 2012
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APPENDIX I

REVISIONS TO THE ARTICLES OF ASSOCIATION OF THE BANK

S/N

Current Articles

Revised Articles

Article 3 Domicile of the Bank: 25 Finance Street, Beijing,
100032;

Tel: (86-10)67597114

Facsimile: (86-10)66212862

Article 3 Domicile of the Bank: 25 Finance Street, Beijing,
4066032 100033;

Tel: (86-10)67597114

Facsimile: (86-10)66212862

Article 11 In light of the needs of business development and
with the approval of the banking regulatory institution of the
State Council, the Bank may set up branches at home and
abroad.

Branches of the Bank shall not have the qualification of legal
persons and shall carry out their operations according to the
authorization of the Bank and accept the uniform management of
the Bank.

Article 11 In light of the needs of business development and
with the approval of the banking regulatory institution of the
State Council, the Bank may set up branches and subsidiaries at
home and abroad.

Branches of the Bank shall not have the qualification of legal
persons and shall carry out their operations according to the
authorization of the Bank and accept the uniform management of
the Bank. Subsidiaries of the Bank shall have the qualification
of legal persons, and shall undertake civil responsibilities
independently in accordance with applicable laws.

Article 12 The Bank may invest in other limited liability
companies and joint stock limited companies and shall be
responsible for the invested companies to the extent of the
capital contributions it has made.

Article 12 The Bank may invest in other Hmited—tiability
compantes—and—joint—stock—tHmited—ompantes domestic and
overseas enterprises and shall be responsible for the invested
eompanies—enterprises to the extent of the capital contributions
it has made. The Bank shall not act as a capital contributor that
assumes joint and several liabilities over debts of the invested

enterprises.

Article 17 With the approval of securities regulatory authorities
of the State Council, the Bank may issue shares to domestic and
overseas investors.

The “overseas investors” mentioned above refer to the investors
of foreign countries and regions including Hong Kong, Macau
and Taiwan who have subscribed for the shares issued by the
Bank. The term “domestic investors” refers to those investors
who have subscribed for shares issued by the Bank in P.R. China
other than those regions mentioned above.

Article 17 With the approval of seeurities—regulatory-autherities
ofthe—State—Ceuneil relevant regulatory authorities, the Bank

may issue shares to domestic and overseas investors.

The “overseas investors” mentioned above refer to the investors
of foreign countries and regions including Hong Kong, Macau
and Taiwan who have subscribed for the shares issued by the
Bank. The term “domestic investors” refers to those investors
who have subscribed for shares issued by the Bank in P.R. China
other than those regions mentioned above.

Article 21 After the plan for issuing overseas listed shares
and domestic shares by the Bank is approved by the securities
regulatory authority of the State Council, the Board of Directors
of the Bank may arrange for implementation of such plan by
means of separate issues.

The plan for issuance of overseas listed shares and domestic
shares separately in accordance with the aforesaid provision may
be implemented by the Bank respectively within fifteen (15)
months upon the date of approval by the securities regulatory
authority of the State Council.

Article 21 After the plan for issuing overseas listed shares and
demestie—shares domestic listed shares by the Bank is approved
by the securities regulatory authority of the State Council, the
Board of Directors of the Bank may arrange for implementation
of such plan by means of separate issues.

The plan for issuance of overseas listed shares and demestie
shares domestic listed shares separately in accordance with
the aforesaid provision may be implemented by the Bank
respectively within fifteen (15) months upon the date of approval
by the securities regulatory authority of the State Council.

Article 22 Where the Bank issues the overseas listed shares and
domestic shares within the total shares defined in the issuance
plan, every such issue of shares shall be fully subscribed for at
one time. Where special circumstances make it impossible for
full subscription at one time, the shares may be issued in several
phases, subject to the approval of the securities regulatory
authority of the State Council.

Article 22 Where the Bank issues the overseas listed shares and
domestie—shares domestic listed shares within the total shares
defined in the issuance plan, every such issue of shares shall be
fully subscribed for at one time. Where special circumstances
make it impossible for full subscription at one time, the shares
may be issued in several phases, subject to the approval of the
securities regulatory authority of the State Council.
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to as the “original share certificate”) held by any shareholder
registered in the register of shareholders or by any person who
requests to register his/her name in the register of shareholders
is lost, the shareholders may apply to the Bank for reissuing
of new share certificate concerning the shares that the original
share certificate represents.

Application for reissuing of the share certificate for shareholders
of domestic shares whose share certificate is lost shall be dealt
with in accordance with Article 144 of the Company Law.
Applications for reissuing of the share certificate from
shareholders of overseas listed shares whose share certificate
is lost shall be dealt with in accordance with laws where the
original register of shareholders for overseas listed shares is
deposited, rules of the local securities regulatory authorities
where the Bank’s shares are listed or other relevant regulations.

S/N Current Articles Revised Articles

7 Article 24 According to the demands of operation and business | Article 24 According to the demands of operation and business
development, the Bank may, in accordance with relevant | development, the Bank may, in accordance with relevant
provisions in the Articles, increase its capital. provisions in the Articles, increase its capital.

The Bank may increase its capital by means of the following | The Bank may increase its capital by means of the following

ways: ways:

(D) issuing new shares to non-specific investors; (D) issuing new shares to non-specific investors;

2) placing new shares to existing shareholders; ) issuing new shares to specific investors;

3) allotting of new shares to existing shareholders; (23) placing new shares to existing shareholders;

4) converting capital reserve to share capital; (34) allotting of new shares to existing shareholders;

5) any other methods permitted by laws, regulations and | (45) converting capital reserve to share capital;

rules. (56) any other methods permitted by laws, regulations and
rules.

After being approved according to the Articles, the Bank’s | After being approved according to the Articles, the Bank’s

issuing of new shares shall be handled in accordance with the | issuing of new shares shall be handled in accordance with the

procedures provided for in relevant state laws, regulations and | procedures provided for in relevant state laws, regulations and

rules. rules.
If the Bank increases its capital by issuing convertible bonds, it
shall be handled in accordance with applicable laws, regulations,
rules, the prospectus of convertible bonds and other relevant
documents.

8 Article 41 Registration of change in the register of shareholders | Article 41 Registration of change in the register of shareholders
due to shares transfer shall not be allowed within thirty (30) | due to shares transfer shall not be allowed within thirty (30)
days before the Shareholders’ General Meeting is held or within | days before the Shareholders” General Meeting is held or within
five (5) days prior to the record day on which the Bank decides | five (5) days prior to the record day on which the Bank decides
to distribute dividends. to distribute dividends.

If registration of changes in the register of shareholders is
otherwise prescribed in laws, regulations, rules and regulations
of local securities regulatory authorities where shares of the
Bank are listed, relevant provisions shall be observed.

9 Article 44 Where the share certificate (hereinafter referred | Article 44 Where the share certificate (hereinafter referred

to as the “original share certificate”) held by any shareholder
registered in the register of shareholders or by any person who
requests to register his/her name in the register of shareholders
is lost, the shareholders may apply to the Bank for reissuing
of new share certificate concerning the shares that the original
share certificate represents.

Application for reissuing of the share certificate for shareholders
of-demestie—shares domestic listed shares holders whose share
certificate is lost shall be dealt with in accordance with Article
144 of the Company Law.

Applications for reissuing of the share certificate from
shareholders of overseas listed shares whose share certificate
is lost shall be dealt with in accordance with laws where the
original register of shareholders for overseas listed shares is
deposited, rules of the local securities regulatory authorities
where the Bank’s shares are listed or other relevant regulations.
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S/N

Current Articles

Revised Articles

Where the share certificate held by shareholders of overseas
listed shares listed in Hong Kong is lost, the application for
reissuing shall comply with the following requirements:

(1) The applicant shall file the application in the standard
form specified by the Bank and enclose the notarized certificate
or the statutory declaration documents. The notarized certificate
or the statutory declaration documents shall include the reason
for the application, the circumstance and proof of how the share
certificate is lost, and the declaration that no one else may
request to register as shareholder of the shares represented by
the original share certificate;

2) Before the Bank decides to reissue the new share
certificate, the Bank has to ensure that it has not received any
declaration requesting for registration as the shareholder of such
shares except from the applicant;

3) If the Bank decides to reissue the new share certificate
to the applicant, it shall publish an announcement on reissuing
such share certificate on the newspapers specified by the Board.
The period of announcement shall be ninety (90) days and the
announcement shall be republished at least once every thirty (30)
days;

4) Before the Bank publishes the announcement on its
intention to reissue the new share certificate, it shall submit a
copy of the announcement to be published to the stock exchange
where its shares are listed. After the stock exchange gives its
reply confirming that such announcement has been displayed in
the stock exchange, the announcement may be published. The
display period of the announcement in the stock exchange is
ninety (90) days;

If the application for reissuing of new share certificate has
not been consented by the registered shareholders of relevant
shares represented by the original share certificate, the Bank
shall mail the copy of the announcement to be published to such
shareholders;

) If the ninety (90)-day period for the announcement
and display as defined in item (3) and item (4) of this article
lapses and the Bank has not received any objection against such
reissuing of new share certificate from any person, then the Bank
may reissue such new share certificate in accordance with the
application of the applicant;

6) When the Bank reissues the new share certificate
according to this article, it shall immediately cancel the
original share certificate and shall record such cancellation and
reinsurance in the register of shareholders;

(7) All costs and expenses incurred by the Bank’s
cancellation of the original share certificate and reinsurance
of new share certificate shall be borne by the applicant. The
Bank shall have the right to refuse to take any action before the
applicant provides any reasonable guarantee for payment.

Where the share certificate held by shareholders of overseas
listed shares listed in Hong Kong is lost, the application for
reissuing shall comply with the following requirements:

(1) The applicant shall file the application in the standard
form specified by the Bank and enclose the notarized certificate
or the statutory declaration documents. The notarized certificate
or the statutory declaration documents shall include the reason
for the application, the circumstance and proof of how the share
certificate is lost, and the declaration that no one else may
request to register as shareholder of the shares represented by
the original share certificate;

2) Before the Bank decides to reissue the new share
certificate, the Bank has to ensure that it has not received any
declaration requesting for registration as the shareholder of such
shares except from the applicant;

3) If the Bank decides to reissue the new share certificate
to the applicant, it shall publish an announcement on reissuing
such share certificate on the newspapers specified by the Board.
The period of announcement shall be ninety (90) days and the
announcement shall be republished at least once every thirty (30)
days;

4) Before the Bank publishes the announcement on its
intention to reissue the new share certificate, it shall submit a
copy of the announcement to be published to the stock exchange
where its shares are listed. After the stock exchange gives its
reply confirming that such announcement has been displayed in
the stock exchange, the announcement may be published. The
display period of the announcement in the stock exchange is
ninety (90) days;

If the application for reissuing of new share certificate has
not been consented by the registered shareholders of relevant
shares represented by the original share certificate, the Bank
shall mail the copy of the announcement to be published to such
shareholders;

(5) If the ninety (90)-day period for the announcement
and display as defined in item (3) and item (4) of this article
lapses and the Bank has not received any objection against such
reissuing of new share certificate from any person, then the Bank
may reissue such new share certificate in accordance with the
application of the applicant;

(6) When the Bank reissues the new share certificate
according to this article, it shall immediately cancel the
original share certificate and shall record such cancellation and
reinsurance in the register of shareholders;

(7) All costs and expenses incurred by the Bank’s
cancellation of the original share certificate and reinsurance
of new share certificate shall be borne by the applicant. The
Bank shall have the right to refuse to take any action before the
applicant provides any reasonable guarantee for payment.
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10

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

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

(2) attend or entrust proxy to attend Shareholders’ General
Meetings and exercise voting rights;

3) supervise business operation of the Bank and put
forward suggestions or inquiries accordingly;

4) transfer, donate and pledge shares or dispose of shares in

other ways in accordance with laws, regulations, rules, relevant
regulations of the local securities regulatory authorities where
shares of the Bank are listed as well as the Articles;

) obtain relevant information in accordance with the
Articles, including:

(a) obtain the Articles after paying relevant costs and
expenses;

(b) review without being charged and make copies of the
following documents after paying reasonable costs therefor:

1 all parts of the register of shareholders;

2 the status of share capital of the Bank;

3 reports on the aggregate par value, quantity, highest and

lowest price of each class of shares repurchased by the Bank
since the preceding fiscal year, as well as all the expenses paid
by the Bank therefor;

4 minutes of Shareholders’ General Meeting, resolutions
of meetings of Board of Directors and resolutions of meetings of
Board of Supervisors;

5 audited financial accounting reports of the Bank as
well as reports of the Board of Directors and the Board of
Supervisors;

6 copies of the latest annual declaration form that
have been presented to State Administration for Industry and
Commerce or other competent institution for filing;

The Bank shall make the aforesaid documents available in the
domicile of the Bank or some place in Hong Kong for free
reference of the public and shareholders, and for shareholders to
copy such documents upon charging reasonable fees.

(6) participate in the distribution of the Bank’s remaining
property in proportion to the number of shares held by
shareholders when the Bank is dissolved or liquidated; and

(7) other rights given by laws, regulations, rules, relevant
provisions of the local securities regulatory authorities where the
Bank’s shares are listed as well as the Articles.

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

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

(2) attend or entrust proxy to attend Shareholders’ General
Meetings and exercise voting rights;

3) supervise business operation of the Bank and put
forward suggestions or inquiries accordingly;

4) transfer, donate and pledge shares or dispose of shares in

other ways in accordance with laws, regulations, rules, relevant
regulations of the local securities regulatory authorities where
shares of the Bank are listed as well as the Articles;

(5) obtain relevant information in accordance with the
Articles, including:

(a) obtain the Articles after paying relevant costs and
expenses;

(b) review without being charged and make copies of the
following documents after paying reasonable costs therefor:

1 all parts of the register of shareholders;

2 the status of share capital of the Bank;

3 the counterfoil book of bonds issued by the Bank;

34 reports on the aggregate par value, quantity, highest and

lowest price of each class of shares repurchased by the Bank
since the preceding fiscal year, as well as all the expenses paid
by the Bank therefor;

45 minutes of Shareholders’ General Meeting, resolutions
of meetings of Board of Directors and resolutions of meetings of
Board of Supervisors;

56 audited financial accounting reports of the Bank as
well as reports of the Board of Directors and the Board of
Supervisors;

67 copies of the latest annual declaration form that
have been presented to State Administration for Industry and
Commerce or other competent institution for filing;

The Bank shall make the aforesaid documents available in the
domicile of the Bank or some place in Hong Kong for free
reference of the public and shareholders, and for shareholders to
copy such documents upon charging reasonable fees.

(6) participate in the distribution of the Bank’s remaining
property in proportion to the number of shares held by
shareholders when the Bank is dissolved or liquidated; and

(7) other rights given by laws, regulations, rules, relevant
provisions of the local securities regulatory authorities where the
Bank’s shares are listed as well as the Articles.
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exercise functions and powers on the following matters:

(1) to decide on the Bank’s business policies and investment
plans;

(2) to elect and replace directors and decide on remuneration
of relevant directors;

3) to elect and replace supervisors who are to be appointed

from among the shareholders’ representatives and external
supervisors, and to decide on the remuneration of relevant
supervisors;

4) to review and approve the report of the Board of
Directors;

5) to review and approve the report of the Board of
Supervisors;

(6) to review and approve the Bank’s annual financial
budgets and final account plans;

(7) to review and approve the Bank’s profit distribution plan
and loss offsetting plan;

(8) to make resolutions on the Bank’s increase or reduction
of registered capital;

) to make resolutions on the Bank’s merger, division,
dissolution, liquidation and other matters;

S/N Current Articles Revised Articles
11 Article 53 Shareholders of ordinary shares of the Bank shall | Article 53 Shareholders of ordinary shares of the Bank shall
undertake the following obligations: undertake the following obligations:
(1) abide by the Articles and resolutions of the | (1) abide by the Articles and resolutions of the
Shareholders’ General Meeting; Shareholders’ General Meeting;
(2) pay share capital according to the number of shares | (2) pay share capital according to the number of shares
subscribed by them and the method of capital injection; subscribed by them and the method of capital injection;
3) not to return purchase of their shares except under the | (3) not to return purchase of their shares except under the
circumstances provided by laws, regulations and rules; circumstances provided by laws, regulations and rules;
4) support the reasonable measures proposed by the Board | (4) support the reasonable measures proposed by the Board
of Directors to raise the capital adequacy ratio when such ratio | of Directors to raise the capital adequacy ratio when such ratio
of the Bank is below the statutory standard; of the Bank is below the statutory standard;
(5) not abuse the shareholder’s rights to impair the interests
of the Bank or other shareholders. The shareholder that causes
detriments to the Bank or other shareholders by abusing
shareholder’s rights shall undertake the compensation liability
according to laws;
(6) not abuse the independent status of the Bank as a legal
person and limited liabilities of the shareholders to impair the
interests of creditors of the Bank. Any shareholder that escapes
from debt payment obligation and seriously impairs the interests
of creditors of the Bank by abusing the independent status of the
Bank as a legal person and limited liabilities of the shareholders
shall assume joint and several liabilities for the debts of the
Bank; and
5) other obligations imposed by laws, regulations, rules and | (7) other obligations imposed by laws, regulations, rules and
the Articles. the Articles.
Shareholders shall not assume any responsibilities for further | Shareholders shall not assume any responsibilities for further
capital contribution other than the conditions agreed to by the | capital contribution other than the conditions agreed to by the
subscriber of relevant shares on subscription. subscriber of relevant shares on subscription.
12 Article 64 The Shareholders’ General Meeting shall legally | Article 64 The Shareholders’ General Meeting shall legally

exercise functions and powers on the following matters:

(1) to decide on the Bank’s business policies and investment
plans;

2) to elect and replace directors and decide on remuneration
of relevant directors;

3) to elect and replace supervisors who are to be appointed

from among the shareholders’ representatives and external
supervisors, and to decide on the remuneration of relevant
supervisors;

4) to review and approve the report of the Board of
Directors;

(5) to review and approve the report of the Board of
Supervisors;

(6) to review and approve the Bank’s annual financial
budgets and final account plans;

(7) to review and approve the Bank’s profit distribution plan
and loss offsetting plan;

(8) to make resolutions on the Bank’s increase or reduction
of registered capital;

9) to make resolutions on the Bank’s merger, division,
dissolution, liquidation and other matters;
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(10) to make resolutions on the issuance and listing of
corporate bonds and other securities;

(11) to make resolutions on the Bank’s major acquisitions
and repurchase of shares;

(12) to make resolutions on the Bank’s engagement, removal
or non-renewal of the accounting firm;

(13) to amend the Articles and other basic documents of
corporate governance;

(14) to review the proposals presented by the shareholders
independently or collectively holding more than 3% issued and
outstanding shares of the Bank;

(15) to review and approve the Bank’s significant equity
investment, bond investment, asset purchase, asset disposal, asset
write-off, asset mortgage, and other non-commercial banking
business guarantee;

(16) to review other matters that shall be decided by
the Shareholders’ General Meeting according to the laws,
regulations, rules, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Articles.

Resolutions made by the Shareholders’ General Meeting shall
not violate the provisions in relevant laws, administrative
regulations, rules, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Articles.

(10) to make resolutions on the issuance and listing of
corporate bonds and other securities;

(11) to make resolutions on the Bank’s major acquisitions
and repurchase of shares;

(12) to make resolutions on the Bank’s engagement, removal
or non-renewal of the accounting firm;

(13) to amend the Articles and other basic documents of
corporate governance;

(14) to review the proposals presented by the shareholders
independently or collectively holding more than 3% issued and
outstanding shares of the Bank;

(15) to review and approve the Bank’s significant equity
investment, bond investment, asset purchase, asset disposal, asset
write-off, asset mortgage, and other non-commercial banking
business guarantee;

(16) to review and approve changes in the use of raised
proceeds;

(17) to review the share incentive plan; and

(18)  to review other matters that shall be decided by
the Shareholders’ General Meeting according to the laws,
regulations, rules, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Articles.

Resolutions made by the Shareholders’ General Meeting shall
not violate the provisions in relevant laws, administrative
regulations, rules, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Articles.

13

Article 65 Matters that shall be resolved at the Shareholders’
General Meeting in accordance with laws, regulations, rules,
relevant regulations of the local securities regulatory authorities
where the Bank’s shares are listed and provisions in the Articles
shall be discussed and resolved by the shareholders at the
Shareholders’ General Meeting, to guarantee the decision-
making rights of the Bank’s shareholders on such matters.
However, if necessary and under reasonable and lawful
circumstances, the Shareholders’ General Meeting may authorize
the Board of Directors to make decision on specific matters that
are related to those to be resolved but cannot or need not be
resolved promptly at the Shareholders’ General Meeting.

For the authorization to the Board of Directors by shareholders
at a Shareholders’ General Meeting, if matters authorized shall
be adopted by means of an ordinary resolution, they shall be
approved by more than half (1/2) of the voting rights held by
the shareholders (including shareholder proxies) present at
the meeting. If matters authorized shall be approved by means
of special resolution, they shall be approved by more than
two thirds (2/3) of the voting rights held by the shareholders
(including shareholder proxies) present at the meeting. The
content of authorization shall be clear and specific.

Article 65 Matters that shall be resolved at the Shareholders’
General Meeting in accordance with laws, regulations, rules,
relevant regulations of the local securities regulatory authorities
where the Bank’s shares are listed and provisions in the Articles
shall be discussed and resolved by the shareholders at the
Shareholders’ General Meeting, to guarantee the decision-
making rights of the Bank’s shareholders on such matters. As to
inquiries and suggestions made by shareholders concerning the
matters being reviewed at the Shareholders’ General Meeting,
directors, supervisors and senior management members of the
Bank shall make explanations. However, if necessary and under
reasonable and lawful circumstances, the Shareholders’ General
Meeting may authorize the Board of Directors to make decision
on specific matters that are related to those to be resolved but
cannot or need not be resolved promptly at the Shareholders’
General Meeting.

For the authorization to the Board of Directors by shareholders
at a Shareholders’ General Meeting, if matters authorized shall
be adopted by means of an ordinary resolution, they shall be
approved by more than half (1/2) of the voting rights held by
the shareholders (including shareholder proxies) present at
the meeting. If matters authorized shall be approved by means
of special resolution, they shall be approved by more than
two thirds (2/3) of the voting rights held by the shareholders
(including shareholder proxies) present at the meeting. The
content of authorization shall be clear and specific.
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14

Article 67 The Shareholders’ General Meeting are categorized
into annual shareholders’ general meeting and extraordinary
shareholders’ general meeting. The Shareholders’ General
Meeting is generally convened by the Board of Directors unless
otherwise specified in the Articles.

(1) The annual shareholders’ general meeting is held on a
yearly basis and convened within the six months from the end of
a fiscal year. In the event that an annual shareholders’ general
meeting needs to be postponed due to special reasons, a report
shall be presented to the banking regulatory institution of the
State Council and the local securities regulatory authorities
where shares of the Bank are listed, explaining the reasons for
such postponement, and an announcement shall be issued to the
public.

(2) In any of the following circumstances, the Bank shall
hold an extraordinary general meeting within two months from
the date of the occurrence of the same circumstance:

(a) the number of directors is less than two thirds (2/3) of
the number specified in the Articles or less than the minimum
quorum provided in the Company Law;

(b) the Bank’s uncovered losses account for one third (1/3)
of the total share capital;
(c) shareholders who individually or jointly hold more

than ten percent (10%) of the voting shares in the Bank submit
a written request. The number of shares held shall be as of the
date when the written request is submitted;

(d) the Board of Directors considers it necessary to hold
such a meeting;

(e) the Board of Supervisors proposes to hold such a
meeting;

) more than half (1/2) of the Independent Directors
propose to hold such a meeting;

(2) other circumstances provided by banking regulatory
institution of the State Council;
(h) other circumstances provided in the applicable laws,

regulations, rules, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Articles.

The Shareholders’ General Meeting may be held by means of
either spot meeting or non-spot meeting. The Bank may choose
any of the means in accordance with the Articles and Procedural
Rules for Shareholders’ General Meeting of China Construction
Bank Corporation.

Article 67 The Shareholders’ General Meeting are categorized
into annual shareholders’ general meeting and extraordinary
shareholders’ general meeting. The Shareholders’ General
Meeting is generally convened by the Board of Directors unless
otherwise specified in the Articles.

(D) The annual shareholders’ general meeting is held on a
yearly basis and convened within the six months from the end of
a fiscal year. In the event that an annual shareholders’ general
meeting needs to be postponed due to special reasons, a report
shall be presented to the banking regulatory institution of the
State Council and the local securities regulatory authorities
where shares of the Bank are listed, explaining the reasons for
such postponement, and an announcement shall be issued to the
public.

(2) In any of the following circumstances, the Bank shall
hold an extraordinary general meeting within two months from
the date of the occurrence of the same circumstance:

(a) the number of directors is less than two thirds (2/3) of
the number specified in the Articles or less than the minimum
quorum provided in the Company Law;

(b) the Bank’s uncovered losses account for one third (1/3)
of the total share capital;
(c) shareholders who individually or jointly hold more

than ten percent (10%) of the voting shares in the Bank submit
a written request. The number of shares held shall be as of the
date when the written request is submitted;

(d) the Board of Directors considers it necessary to hold
such a meeting;

(e) the Board of Supervisors proposes to hold such a
meeting;

(f) more than half (1/2) of the IndependentDirectors

independent non-executive directors (hereinafter referred to as
the “Independent Directors”) propose to hold such a meeting;

(2) other circumstances provided by banking regulatory
institution of the State Council;
(h) other circumstances provided in the applicable laws,

regulations, rules, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Articles.

The Shareholders’ General Meeting may be held by means of
either spot meeting or non-spot meeting. The Bank may choose
any of the means in accordance with the Articles and Procedural
Rules for Shareholders’ General Meeting of China Construction
Bank Corporation.

The convener shall ensure that the Shareholders’ General
Meeting is convened on a continuous basis and comes up with
the final resolutions. In case that the Shareholders’ General
Meeting is suspended or cannot make resolutions due to
special reasons such as force majeure, necessary measures
shall be adopted to resume the Shareholders’ General Meeting
or the meeting should be directly terminated with a timely
announcement. Meanwhile, the convener shall make report to the
local office of the China Securities Regulatory Commission in
the place where the Bank is located and the stock exchanges of
the places where the Bank’s shares are listed.
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Article 70 Proposal on candidates for directors and supervisors
shall comply with the following provisions:

(D) The following institutions or persons may raise
proposals on candidates for directors and supervisors to the
Shareholders’ General Meeting:

(a) shareholders who individually or jointly hold more than
five percent (5%) of total voting shares of the Bank shall have
the right to raise proposals on candidates for directors (including
Independent Directors) and non-employee supervisors (including
external supervisors);

(b) The Board of Directors shall have the right to raise
proposals on candidates for directors (including Independent
Directors);

(c) The Board of Supervisors shall have the right to raise
proposals on candidates for non-employee supervisors (including
external supervisors) and Independent Directors;

(d) Shareholders who individually or collectively hold more
than one percent (1%) of total voting shares of the Bank shall
have the right to raise proposals on candidates for Independent
Directors and external supervisors.

The number of candidates nominated in the proposal shall
comply with the Articles, which shall not exceed the number of
positions to be elected.

2) Procedures for nominating candidates for directors and
supervisors
(a) Proposals on nomination raised by the shareholders, the

Board of Directors and the Board of Supervisors which have
the right of nomination shall be presented to the convener of the
Shareholders’ General Meeting before the meeting notice is sent;
after the meeting notice is sent, the interim nomination proposals
raised by shareholders who individually or jointly hold more
than five percent (5%) of total voting shares of the Bank shall be
presented to the convener of the Shareholders’ General Meeting
thirty-five (35) days before the meeting is held;

(b) Candidates for directors (including that of Independent
Directors) nominated by the Board of Directors to the
Shareholders’ General Meeting shall be examined by the
Nomination and Remuneration committee of the Board
of Directors and approved with a resolution of the Board
of Directors; the candidates for non-employee supervisor
(including that of external supervisors) nominated by the Board
of Supervisors to the Shareholders’ General Meeting shall be
examined by the duty performance supervision committee of
the Board of Supervisors and approved with a resolution of the
Board of Supervisors;

(c) For candidates for directors (including that of
Independent Directors) nominated by shareholders who have
such right and candidates of Independent Directors nominated
by the Board of Supervisors, their incumbency qualifications
and conditions shall be examined by the Nomination and
Remuneration committee of the Board of Directors in accordance
with relevant laws and regulations as well as the Articles,
and the examination results shall be reported to the convener
of the Shareholders’ General Meeting; those who satisfy the
incumbency qualifications and conditions shall be presented to
the Shareholders’ General Meeting for review. For candidates
of non-employee supervisors (including that of external
supervisors) nominated by shareholders who have such right,
their incumbency qualifications and conditions shall be examined
by the duty performance supervision committee of the Board of
Supervisors in accordance with relevant laws and regulations as
well as the Articles, and the examination results shall be reported
to the convener of the Shareholders’ General Meeting; those who
satisfy the incumbency qualifications and conditions shall be
presented to the Shareholders” General Meeting for review.

Article 70 Proposal on candidates for directors and supervisors
shall comply with the following provisions:

(D) The following institutions or persons may raise
proposals on candidates for directors and supervisors to the
Shareholders’ General Meeting:

(a) shareholders who individually or jointly hold more than
five three percent (53%) of total voting shares of the Bank shall
have the right to raise proposals on candidates for directors
(including Independent Directors) and non-employee supervisors
(including external supervisors);

(b) The Board of Directors shall have the right to raise
proposals on candidates for directors (including Independent
Directors);

(c) The Board of Supervisors shall have the right to raise
proposals on candidates for non-employee supervisors (including
external supervisors) and Independent Directors;

(d) Shareholders who individually or collectively hold more
than one percent (1%) of total voting shares of the Bank shall
have the right to raise proposals on candidates for Independent
Directors and external supervisors.

The number of candidates nominated in the proposal shall
comply with the Articles, which shall not exceed the number of
positions to be elected.

2) Procedures for nominating candidates for directors and
supervisors

(a) Proposals on nomination raised by the shareholders, the
Board of Directors and the Board of Supervisors which have
the right of nomination shall be presented to the convener of the
Shareholders’ General Meeting before the meeting notice is sent;
after the meeting notice is sent, the interim nomination proposals
raised by shareholders who individually or jointly hold more
than five three percent (53%) of total voting shares of the Bank
shall be presented to the convener of the Shareholders’ General
Meeting thirty-five (35) days before the meeting is held;

(b) Candidates for directors (including that of Independent
Directors) nominated by the Board of Directors to the
Shareholders” General Meeting shall be examined by the
Nomination and Remuneration committee of the Board
of Directors and approved with a resolution of the Board
of Directors; the candidates for non-employee supervisor
(including that of external supervisors) nominated by the Board
of Supervisors to the Shareholders’ General Meeting shall be
examined by the duty performance supervision committee of
the Board of Supervisors and approved with a resolution of the
Board of Supervisors;

(c) For candidates for directors (including that of
Independent Directors) nominated by shareholders who have
such right and candidates of Independent Directors nominated
by the Board of Supervisors, their incumbency qualifications
and conditions shall be examined by the Nomination and
Remuneration committee of the Board of Directors in accordance
with relevant laws and regulations as well as the Articles,
and the examination results shall be reported to the convener
of the Shareholders’ General Meeting; those who satisfy the
incumbency qualifications and conditions shall be presented to
the Shareholders’ General Meeting for review. For candidates
of non-employee supervisors (including that of external
supervisors) nominated by shareholders who have such right,
their incumbency qualifications and conditions shall be examined
by the duty performance supervision committee of the Board of
Supervisors in accordance with relevant laws and regulations as
well as the Articles, and the examination results shall be reported
to the convener of the Shareholders’ General Meeting; those who
satisfy the incumbency qualifications and conditions shall be
presented to the Shareholders’ General Meeting for review.
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Article 73 Based on the written replies received twenty (20) days
prior to holding of the Shareholders’ General Meeting, the Bank
shall calculate the number of voting shares held by shareholders
who intend to attend the meeting. If the voting shares held by the
above shareholders account for more than half of the total voting
shares, the Bank may hold the Shareholders’ General Meeting; if
the voting shares held by the above shareholders account for less
than half (1/2) of the total voting shares, the Bank shall notify
shareholders again of the matters to be discussed, the date and
the venue of the meeting by way of announcement fifteen (15)
days prior to the holding of the Shareholders’ General Meeting;
the meeting proposals released in the second announcement shall
be consistent with that contained in the former announcement.
After the announcement is issued, the Bank may hold the
Shareholders’ General Meeting.

Extraordinary general meeting shall not resolve on any matters
not listed in the public notice.

Article 73 Based on the written replies received twenty (20) days
prior to holding of the Shareholders” General Meeting, the Bank
shall calculate the number of voting shares held by shareholders
who intend to attend the meeting. If the voting shares held by the
above shareholders account for more than half of the total voting
shares, the Bank may hold the Shareholders’ General Meeting; if
the voting shares held by the above shareholders account for less
than half (1/2) of the total voting shares, the Bank shall notify
shareholders again of the matters to be discussed, the date and
the venue of the meeting by way of announcement fifteen (15)
days prior to the holding of the Shareholders’ General Meeting;
the meeting proposals released in the second announcement shall
be consistent with that contained in the former announcement.
After the announcement is issued, the Bank may hold the
Shareholders’ General Meeting.

Extraordinary general meeting shall not resolve on any matters
not listed in the public notice.

After issuing the notice of the Shareholders’ General Meeting,
the meeting shall not be postponed or cancelled and the
proposals listed in the meeting notice shall not be cancelled
without a proper reason. In case of any postponement or
cancellation, the convener shall make an announcement at least
two (2) working days before the originally scheduled date with

reasons explained.

17

Article 75 The notice of the Shareholders’ General Meeting
shall be delivered to the shareholders (regardless of whether
the shareholder has voting rights at the meeting or not) by
courier or by post-paid to the address recorded in the register
of shareholders. For holders of domestic shares, the notice
of Shareholders’ General Meeting may also be issued by
announcement.

The announcement mentioned in the preceding paragraph shall
be published on one or more newspapers designated by the
securities regulatory institution of the State Council forty-five
(45) to fifty (50) days prior to holding of the meeting. Once the
announcement is published, the holders domestic shares shall be
deemed as having received the notice of Shareholders’ General
Meeting. In practical and feasible case, the Chinese and English
versions of the announcement shall be published in a major
Chinese newspaper and an English newspaper of Hong Kong
respectively on the same day.

Article 75 The notice of the Shareholders’ General Meeting
shall be delivered to the shareholders (regardless of whether
the shareholder has voting rights at the meeting or not) by
courier or by post-paid to the address recorded in the register
of shareholders. For holders of domestic listed shares, the
notice of Shareholders’ General Meeting may also be issued by
announcement.

The announcement mentioned in the preceding paragraph shall
be published on one or more newspapers designated by the
securities regulatory institution of the State Council forty-five
(45) to fifty (50) days prior to holding of the meeting. Once the
announcement is published, the holders of domestic listed shares
shall be deemed as having received the notice of Shareholders’
General Meeting. In practical and feasible case, the Chinese and
English versions of the announcement shall be published in a
major Chinese newspaper and an English newspaper of Hong
Kong respectively on the same day.
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Article 77 Any shareholder who has the right to attend and
vote at the Shareholders’ General Meeting shall have the right
to appoint one or more persons (not necessarily shareholder(s))
as his/her proxy to attend and vote at the meeting. Such proxy
may exercise the following rights in accordance with the
shareholder’s entrustment:

(1) the right to speak;
2) the right to vote.

Article 77 All the shareholders registered as at the share
registration date or their proxies shall have the right to attend
the Shareholders’ General Meeting and exercise the voting right
according to relevant laws, regulations and the Articles.

The convener and the lawyers engaged by the Bank shall jointly
check the legitimacy of shareholders’ qualification based on the
register of shareholders provided by the securities depositary
and clearing agency, and register the names of shareholders
and the numbers of shares held by them. The registration shall
end before the chairman of the Shareholders’ General Meeting
announces the number of shareholders and proxies attending the
meeting onsite and the total number of voting shares held by
them.

Any shareholder who has the right to attend and vote at the
Shareholders’ General Meeting shall have the right to appoint
one or more persons (not necessarily shareholder(s)) as his/her
proxy to attend and vote at the meeting. Such proxy may exercise
the following rights in accordance with the shareholder’s
entrustment:

(1) the right to speak;

2) the right to vote.

Individual shareholders who attend the Shareholders’ General
Meeting in person shall show their identity certificates or other
valid certificates that can evidence their identities as well as
shareholding certificates; proxies attending the meeting shall
show their valid identity certificates and the power of attorney
issued by shareholders.

Corporate shareholders shall send their legal representatives
or proxies entrusted by the legal representatives to attend the
Shareholders’ General Meeting. The legal representatives
attending the meeting shall show their identity certificates and
valid certificates that can evidence the qualification of legal
representative; proxies attending the meeting shall show their
identity certificates and the written power of attorney issued by
the legal representatives of corporate shareholders according to
laws.

19

Article 83 The Shareholders’ General Meeting shall not revise
any proposal during the process of review, otherwise, the
revision shall be deemed as a new proposal and shall not be
voted on this Shareholders’ General Meeting.

Article 83 The Shareholders’ General Meeting shall vote upon
all the proposals one by one. Votes shall be casted upon the
different proposals for the same matter in the chronological
order based on the submission of the proposal. Except that the
Shareholders’ General Meeting is suspended or cannot make
resolutions due to special reasons such as force majeure, it shall
not lay aside or withhold voting upon any proposal.

The Shareholders’ General Meeting shall not revise any proposal
during the process of review, otherwise, the revision shall
be deemed as a new proposal and shall not be voted on this
Shareholders’ General Meeting.

20

Article 88 In case the number of negative votes equals to that
of affirmative votes, the chairman of the Shareholders’ General
Meeting shall have a casting vote.

Article 88 In case the number of negative votes cquals to-that
Meeting—shall-have—a—ecasting—vote: The shareholders attending
the Shareholders’ General Meeting shall put forth one of the
following opinions on the proposals submitted for voting: for,
against or abstaining from voting.

Blank ballots, incorrectly filled ballots and ballots with
unidentifiable characters as well as ballots not cast shall be
deemed as that the voters waiver the voting right, and the
voting result for the shares held by them shall be recorded as
“abstaining from voting”.

-1-10 -




APPENDIX I

REVISIONS TO THE ARTICLES OF ASSOCIATION OF THE BANK

Shareholders’ General Meeting, the connected shareholders
shall not vote, the voting shares represented by them shall
not be included into the total effective voting shares of the
Shareholders’ General Meeting.

The “connected transaction” as mentioned in the preceding
paragraph shall mean those defined by the local securities
regulatory authorities where shares of the Bank are listed.

S/N Current Articles Revised Articles
21 Article 90 The following matters shall be approved by special | Article 90 The following matters shall be approved by special
resolutions passed at a Shareholders’ General Meeting: resolutions passed at a Shareholders’ General Meeting:
(1) Increase or reduction of the Bank’s share capital, | (1) Increase or reduction of the Bank’s share capital,
issuance of any class of shares, warrants or other similar | issuance of any class of shares, warrants or other similar
securities; securities;
2) Repurchase of the Bank’s shares; 2) Repurchase of the Bank’s shares;
3) Issuance of convertible bonds by the Bank; 3) Issuance of convertible bonds by the Bank;
4) Issuance of subordinated bonds by the Bank; 4) Issuance of subordinated bonds by the Bank;
(5) Issuance of corporate bonds; (5) Issuance of corporate bonds;
6) Division, merger, dissolution or liquidation of the Bank; | (6) Division, merger, dissolution or liquidation of the Bank;
7 Purchase or sale of material assets or provision of | (7) Purchase or sale of material assets or provision of
guarantee by the Bank of which the total amount in a year | guarantee by the Bank of which the total amount in a year
exceeds 30% of the Bank’s audited total assets in the latest | exceeds 30% of the Bank’s audited total assets in the latest
period; period;
(8) Share incentive plan; (8) Share incentive plan;
) Revision to the Articles, the Procedural Rules for | (9) Revision to the Articles, the Procedural Rules for
Shareholders’ General Meeting of China Construction Bank | Shareholders’ General Meeting of China Construction Bank
Corporation, the Procedural Rules for The Board of Directors | Corporation, the Procedural Rules for The Board of Directors
of China Construction Bank Corporation and the Procedural | of China Construction Bank Corporation and the Procedural
Rules for The Board of Supervisors of China Construction Bank | Rules for The Board of Supervisors of China Construction Bank
Corporation; Corporation;
(10) Execution of contract with persons other than directors,
supervisors, the president and senior management members
under which such persons shall take charge of all or important
businesses of the Bank, except for special circumstances such as
the Bank is in a crisis;
(10) Other matters approved by ordinary resolutions in the | (11)  Other matters approved by ordinary resolutions in the
Shareholders’ General Meeting that are considered to have | Shareholders’ General Meeting that are considered to have
material impact on the Bank shall be approved by special | material impact on the Bank shall be approved by special
resolutions. resolutions.
22 Article 91 In case a connected transaction is reviewed at the | Article 91 In case a connected transaction is reviewed at the

Shareholders” General Meeting, the connected shareholders
shall not vote, the voting shares represented by them shall
not be included into the total effective voting shares of
the Shareholders’ General Meeting. The announcement on
resolutions of the Shareholders’ General Meeting shall fully
disclose information on voting of non-connected shareholders.
The “connected transaction” as mentioned in the preceding
paragraph shall mean those defined by the local securities
regulatory authorities where shares of the Bank are listed.
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Article 93 In case the Board of Supervisors or shareholders
request the convening of an extraordinary general meeting
or Shareholders’ General Meeting for a certain class of
shareholders, the following procedures shall be followed. The
Shareholders’ General Meeting for a certain class of shareholders
refers to the Shareholders General Meeting held by the Bank in
accordance with Chapter 10 herein for the purpose of altering or
abrogating the rights of a class of shareholders.

(D) The Board of Supervisors shall propose the holding
of an extraordinary general meeting or a meeting for a certain
class of shareholders to the Board of Directors in writing. The
Board of Directors shall revert in writing whether to approve the
holding of an extraordinary general meeting or a meeting for a
certain class of shareholders or not according to the applicable
laws, regulations and the Articles within ten days after the
proposal is received.

In case the Board of Directors approves the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, it shall issue corresponding meeting notice within
five (5) days after the resolution is made, and changes to the
proposal shall be agreed by the Board of Supervisors.

In case the Board of Directors refuses to hold an extraordinary
general meeting or a meeting for a certain class of shareholders,
or makes no feedback within ten (10) days after receiving the
proposal, the Board of Directors shall be deemed as incapable
of fulfilling or failing to fulfill the obligation of holding such
meeting, in which case the Board of Supervisors may convene
and preside over such meeting on its own initiative.

(2) The shareholders who independently or jointly hold
more than ten percent (10%) voting shares in the Bank may
request the Board of Directors to hold an extraordinary general
meeting or a meeting for a certain class of shareholders with
a written request. The Board of Directors shall revert in
writing whether to approve or not approve the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders according to the applicable laws, regulations and
the Articles within ten (10) days after the request is received.

In case the Board of Directors approves the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, it shall issue corresponding meeting notice within
five (5) days after the resolution is made, and changes to the
proposal shall be agreed by the relevant shareholders.

In case the Board of Directors refuses the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, or makes no feedback within ten (10) days after
receiving the proposal, the shareholders who independently
or jointly hold more than ten percent (10%) voting shares of
the Bank may request the Board of Supervisors to hold an
extraordinary general meeting or a meeting for a certain class of
shareholders in a written form.

In case the Board of Supervisors approves the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, it shall issue corresponding meeting notice within
five (5) days after the request is received, and changes to the
proposal shall be agreed by the relevant shareholders.

In case the Board of Supervisors fails to issue the notice of
extraordinary general meeting or the meeting for a certain
class of shareholders in the prescribed period, the Board of
Supervisors shall be deemed as refusing to convene and preside
over such meeting. Shareholders who independently or jointly
hold more than ten percent (10%) voting shares in the Bank for
more than ninety (90) successive days may convene and preside
over such meeting on its own initiative.

Article 93 In case the Board of Supervisors ef, shareholders or
Independent Directors request the convening of an extraordinary

general meeting or Shareholders” General Meeting for a certain
class of shareholders, the following procedures shall be followed:

The Shareholders™ € Y - ol :

(D) The Board of Supervisors shall propose the holding
of an extraordinary general meeting or a meeting for a certain
class of shareholders to the Board of Directors in writing. The
Board of Directors shall revert in writing whether to approve the
holding of an extraordinary general meeting or a meeting for a
certain class of shareholders or not according to the applicable
laws, regulations and the Articles within ten days after the
proposal is received.

In case the Board of Directors approves the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, it shall issue corresponding meeting notice within
five (5) days after the resolution is made, and changes to the
proposal shall be agreed by the Board of Supervisors.

In case the Board of Directors refuses to hold an extraordinary
general meeting or a meeting for a certain class of shareholders,
or makes no feedback within ten (10) days after receiving the
proposal, the Board of Directors shall be deemed as incapable
of fulfilling or failing to fulfill the obligation of holding such
meeting, in which case the Board of Supervisors may convene
and preside over such meeting on its own initiative.

(2) The shareholders who independently or jointly hold
more than ten percent (10%) voting shares in the Bank may
request the Board of Directors to hold an extraordinary general
meeting or a meeting for a certain class of shareholders with
a written request. The Board of Directors shall revert in
writing whether to approve or not approve the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders according to the applicable laws, regulations and
the Articles within ten (10) days after the request is received.

In case the Board of Directors approves the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, it shall issue corresponding meeting notice within
five (5) days after the resolution is made, and changes to the
proposal shall be agreed by the relevant shareholders.

In case the Board of Directors refuses the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, or makes no feedback within ten (10) days after
receiving the proposal, the shareholders who independently
or jointly hold more than ten percent (10%) voting shares of
the Bank may request the Board of Supervisors to hold an
extraordinary general meeting or a meeting for a certain class of
shareholders in a written form.

In case the Board of Supervisors approves the holding of an
extraordinary general meeting or a meeting for a certain class of
shareholders, it shall issue corresponding meeting notice within
five (5) days after the request is received, and changes to the
proposal shall be agreed by the relevant shareholders.

In case the Board of Supervisors fails to issue the notice of
extraordinary general meeting or the meeting for a certain
class of shareholders in the prescribed period, the Board of
Supervisors shall be deemed as refusing to convene and preside
over such meeting. Shareholders who independently or jointly
hold more than ten percent (10%) voting shares in the Bank for
more than ninety (90) successive days may convene and preside
over such meeting on its own initiative.
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3) In case the Board of Directors, within fifteen (15) days
after receiving the aforesaid written request, does not issue
an announcement for convening the meeting or decide not to
convene an extraordinary general meeting or the Shareholders’
General Meeting for a certain class of shareholders, the Board
of Supervisors or proposing shareholders may convene the
meeting by themselves four (4) months after the Board of
Directors receives the request, and the convening procedures
shall be similar to that convened by the Board of Directors as
far as possible. If both the Board of Supervisors and proposing
shareholders decide to hold an extraordinary general meeting or
the Shareholders’ General Meeting for a class of shareholders,
the meeting shall be convened by the proposing shareholders.

4) In case the Board of Supervisors or the proposing
shareholders decide to convene an extraordinary general meeting
or a meeting for a certain class of shareholders on its own
initiative, they shall inform the Board of Directors in writing
and file relevant information with the banking regulatory
institution of the State Council and the local securities regulatory
authorities where shares of the Bank are listed according to
relevant provisions. A notice on holding of an extraordinary
general meeting or the meeting for a certain class of shareholders
shall be issued thereafter, with contents of the notice of the
meeting satisfying the following conditions:

(a) No new contents shall be added to the proposal
otherwise, the Board of Supervisors or the proposing
shareholders shall submit requests again to the Board of
Directors for holding of the Shareholders’ General Meeting or
the meeting for a certain class of shareholders in accordance
with the above procedures;

(b) The venue of the meeting shall be at the place where the
Bank locates.

In case the Board of Supervisors or the proposing shareholders
convene and hold the extraordinary general meeting or the
meeting for a certain class of shareholders is due to failing
by the Board of Directors to hold such meeting at the above
requests, the reasonable expense shall be borne by the Bank; in
case the failure of the Board of Directors to hold such meeting
is caused by the fault of a director, the above reasonable expense
incurred from convening and holding of the extraordinary
general meeting or the meeting for a certain class of shareholders
by the Board of Supervisors or the proposing shareholders shall
be deducted from the remuneration that shall be paid to the
defaulted directors by the Bank.

3) In case the Board of Directors, within fifteen (15) days
after receiving the aforesaid written request, does not issue
an announcement for convening the meeting or decide not to
convene an extraordinary general meeting or the Shareholders’
General Meeting for a certain class of shareholders, the Board
of Supervisors or proposing shareholders may convene the
meeting by themselves four (4) months after the Board of
Director receives the request, and the convening procedures
shall be similar to that convened by the Board of Directors as
far as possible. If both the Board of Supervisors and proposing
shareholders decide to hold an extraordinary general meeting or
the Shareholders’ General Meeting for a class of shareholders,
the meeting shall be convened by the proposing shareholders.

4) In case the Board of Supervisors or the proposing
shareholders decide to convene an extraordinary general meeting
or a meeting for a certain class of shareholders on its own
initiative, they shall inform the Board of Directors in writing
and file relevant information with the banking regulatory
institution of the State Council and the local securities regulatory
authorities where shares of the Bank are listed according to
relevant provisions. A notice on holding of an extraordinary
general meeting or the meeting for a certain class of shareholders
shall be issued thereafter, with contents of the notice of the
meeting satisfying the following conditions:

(a) No new contents shall be added to the proposal
otherwise, the Board of Supervisors or the proposing
shareholders shall submit requests again to the Board of
Directors for holding of the Shareholders’ General Meeting or
the meeting for a certain class of shareholders in accordance
with the above procedures;

(b) The venue of the meeting shall be at the place where the
Bank locates.

Where proposing shareholders convene an extraordinary general
meeting or a Shareholders’ General Meeting for a class of
shareholders, the convening shareholder shall hold no less
than ten percent (10%) shares before the resolutions of the
Shareholders’ General Meeting are announced. The convening
shareholder shall submit relevant evidencing materials to the
local office of the securities regulatory authority of the State
Council in the place where the Bank is located and the stock
exchanges where the Bank’s shares are listed before issuing
the of meeting notice and announcement of resolutions of the
Shareholders’ General Meeting.

The Board of Directors and the secretary to the Board of
Directors shall provide assistance for the Shareholders’
General Meetings convened by the Board of Supervisors or the
shareholders proposing on an independent basis. In case the
Board of Supervisors or the proposing shareholders convene
and hold the extraordinary general meeting or the meeting for
a certain class of shareholders is due to failing by the Board
of Directors to hold such meeting at the above requests, the
reasonable expense shall be borne by the Bank; in case the
failure of the Board of Directors to hold such meeting is caused
by the fault of a director, the above reasonable expense incurred
from convening and holding of the extraordinary general meeting
or the meeting for a certain class of shareholders by the Board of
Supervisors or the proposing shareholders shall be deducted from
the remuneration that shall be paid to the defaulted directors by
the Bank.

(5) When more than one half (1/2) of the Independent
Directors of the Bank propose the convention of an extraordinary
general meeting or a Shareholders’ General Meeting for a
class of shareholders, such proposal shall be made in writing
to the Board of Directors. The Board of Directors shall revert
in writing whether to approve or not approve the holding of
an extraordinary general meeting or a Shareholders’ General
Meeting for a certain class of shareholders within ten (10) days
after receiving such proposal according to laws, regulations and
the Articles.

The Board of Directors shall issue the notice on convening the
Shareholders’ General Meeting or the Shareholders’ General
Meeting for a certain class of shareholders within five (5) days
after making the resolution if it agrees with such convening;
otherwise, the Board of Directors shall explain the reasons and
make an announcement.
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Article 94 Except otherwise provided in the Articles, the
Shareholders’ General Meeting shall be convened by the Board
of Directors, and the chairman of the Board of Directors shall
preside over and chair the meeting; if the chairman is unable
or fails to perform his/her duties, the vice chairman of the
Board of Directors shall chair and preside over the meeting; if
the chairman and the vice chairman are both unable or fail to
perform their duties, a director voted by more than half of the
directors shall preside over and chair the meeting.

The Shareholders” General Meeting convened by the Board of
Supervisors shall be presided over by the chairman of the Board
of Supervisors. The supervisor elected by a majority of the
supervisors shall preside over the meeting if the chairman of the
Board of Supervisors fails or is unable to perform his/her duties.

The Shareholders’ General Meeting convened by shareholders
shall be chaired and presided over by the shareholder (inclusive
of the proxy) who holds the most voting shares.

Article 94 Except otherwise provided in the Articles, the
Shareholders’ General Meeting shall be convened by the Board
of Directors, and the chairman of the Board of Directors shall
preside over and chair the meeting; if the chairman is unable or
fails to perform his/her duties, the vice chairman of the Board of
Directors shall chair and preside over the meeting; if chairman
and the vice chairman are both unable or fail to perform their
duties, a director voted by more than half of the directors
shall preside over and chair the meeting; if no chairman of the
Shareholders’ General Meeting is designated, shareholders
attending the Shareholders’ General Meeting may exercise their
rights of voting based on the voting shares held by them to elect
a person to chair and preside over the meeting; if shareholders
are unable to elect chairman of the meeting due to any reasons,
the shareholder (including the proxy of shareholder) who holds
the most voting shares shall chair and preside over the meeting.
The Shareholders’ General Meeting convened by the Board of
Supervisors shall be chaired and presided over by the chairman
of the Board of Supervisors. The supervisor elected by a majority
of the supervisors shall chair and preside over the meeting if
the chairman of the Board of Supervisors fails or is unable to
perform his/her duties. If no chairman of the Shareholders’
General Meeting is designated, shareholders attending the
Shareholders’ General Meeting may elect one person to chair
and preside over the meeting; if shareholders are unable to elect
the chairman of the meeting due to any reasons, the shareholder
(including proxy of shareholder) holding the most voting shares
shall chair and preside over the meeting.

The Shareholders’ General Meeting convened by shareholders
shall be chaired and presided over by-the-shareholder(ineclasive
ef—the—prexy)—who—holds—the—mest—voting—shares by the
representative elected by the convening shareholders. If the
convening shareholders are unable to elect the chairman of the
Shareholders’ General Meeting, the shareholder (including the
proxy of shareholder) who holds the most voting shares shall
chair and preside over the meeting.

25

Article 95 When voting on proposals at the Shareholders’
General Meeting, two shareholder representatives and one
supervisor shall be elected to count votes and scrutinize the
ballot. If any shareholder or supervisor has any interest in the
matter under review, they or their proxies shall not participate in
the counting and scrutinizing.

After voting on the proposals is completed at the Shareholders’
General Meeting, the lawyer, shareholder representatives and
supervisor representatives shall jointly be responsible for
counting the votes and inspecting the process. The results shall
be announced at the meeting in general case, and be recorded in
the minutes of the meeting.

The Bank’s shareholders or their proxies who vote through
Internet or other methods may inquire their own voting result
through corresponding voting system.

Article 95 Before voting, the chairman of the Shareholders’
General Meeting shall announce the number of shareholders
and proxies attending the meeting onsite and the total number
of voting shares held by them, which shall be subject to the
meeting registration.

When voting on proposals at the Shareholders’ General
Meeting, two shareholder representatives and one supervisor
shall be elected to count votes and scrutinize the ballot. If any
shareholder or supervisor has any interest in the matter under
review, they or their proxies shall not participate in the counting
and scrutinizing.

After voting on the proposals is completed at the Shareholders’
General Meeting, the lawyer, shareholder representatives and
supervisor representatives shall jointly be responsible for
counting the votes and inspecting the process. The results shall
be announced at the meeting in general case, and be recorded in
the minutes of the meeting.

The close of onsite Shareholders’ General Meeting shall not be
earlier than the deadline of voting via Internet or other means.
The Bank’s shareholders or their proxies who vote through
Internet or other methods may inquire their own voting result
through corresponding voting system.

Relevant parties including listed companies, counters, scrutineers
and Internet service provider involved in onsite, Internet and
other voting methods of the Shareholders’ General Meeting shall
be subject to the confidentiality obligation toward the voting
before the voting result is announced formally.
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witnessed by a lawyer, and the lawyer shall issue the relevant
legal opinion.

S/N Current Articles Revised Articles
26 Article 98 In case a proposal on election of directors is approved | Article 98 In case a proposal on election of directors is approved
at the Shareholders’ General Meeting, the qualification of the | at the Shareholders’ General Meeting, the qualification of the
newly-appointed directors shall be reported to the banking | newly-appointed directors shall be reported to the banking
regulatory institution of the State Council for approval. The | regulatory institution of the State Council for approval. The
newly-appointed directors’ term of office shall start from the | newly-appointed directors’ term of office shall start from the
date when his qualification is approved by the banking regulatory | date when his qualification is approved by the banking regulatory
institution of the State Council. institution of the State Council.
The term of office of supervisors who are elected at a
Shareholders’ General Meeting shall start from the date when
the resolution of the Shareholders’ General Meeting is adopted.
27 Article 101 The Shareholders’ General Meeting shall have | Article 101 The Shareholders’ General Meeting shall have
the meeting minutes. The minutes of a Shareholders’ General | the meeting minutes. The minutes of a Shareholders’ General

Meeting shall record the following contents: Meeting shall record the following contents:

(1) the number of voting shares held by shareholders (or | (1) the number of voting shares held by shareholders (or

their proxies) present at the Shareholders’ General Meeting, and | their proxies) present at the Shareholders’ General Meeting, and

their percentages in total shares of the Bank; their percentages in total shares of the Bank;

) time and venue of the meeting; ) time and, venue and agenda of the meeting, and name of
the convener;

3) name of the chairman of the Shareholders’ General | (3) name of the chairman of the Shareholders’ General

Meeting, and the agenda; Meeting, and the—agenda names of the directors, supervisors,
president and other senior management members who attend the
Shareholders’ General Meeting (either with or without voting
rights);

4) main views of each addressor on the matters reviewed; 4) review process of each proposal, main views of each
addressor on the matters reviewed, and voting results;

%) voting results of each matter (signed by the tally clerk); | (5) votireresuttsof-each-matter(stened-by—thetaty—elerky:
€6y resolutions on proposals raised by shareholders, name of
the proposing shareholder(s), the shareholding proportion and
contents of the proposal;

(6) resolutions on proposals raised by shareholders, name | (6)¢7 inquiries andor suggestions of shareholders and the

of the proposing shareholder(s), the shareholding proportion and | corresponding answers or explanations given—by—the—direetors

contents of the proposal; aftd-Sapervisers;

(7 inquiries and suggestions of shareholders and the | (7) names of lawyers, vote counters and scrutineers;

corresponding answers or explanations given by the directors

and supervisors;

(8) other matters that shall be included into the minutes | (8) other matters that shall be included into the minutes

in accordance with the Articles or of which the meeting thinks | in accordance with the Articles er—ef—which—the—meeting—thinks

should be recorded. should-berecorded.
28 Article 103 The Shareholders’ General Meeting shall be | Article 103 The Shareholders’ General Meeting shall be

witnessed by a lawyer, and the lawyer shall issue and announce
the relevant legal opinions on the following matters:

(1) whether the convening and holding procedures of
the Shareholders’ General Meeting are in compliance with
applicable laws, regulations and the Articles;

2) whether the qualification of attendees and convener of
the Shareholders’ General Meeting is legal and valid;

3) whether the voting procedures and results of the
Shareholders’ General Meeting are legal and valid; and

4) legal opinions on other matters issued as required by the
Bank.

-1-15-




APPENDIX I

REVISIONS TO THE ARTICLES OF ASSOCIATION OF THE BANK

S/N

Current Articles

Revised Articles

29

Article 114 The Board of Directors shall consist of seventeen
(17) directors, in which there shall be one chairman and one vice
chairman.

Members of Board of Directors shall consist of executive
directors, non-executive directors, and non-executive directors
shall include independent non-executive directors (hereinafter
referred to as “Independent Directors™).

The number of executive directors shall be no less than one
fourth (1/4) and no more than one third (1/3) of the total number
of the Board of Directors.

The number of Independent Directors shall comply with relevant
provisions of regulatory authority.

More than two thirds (2/3) of board members shall be non-
executive directors.

No more than two (2) members from the controlling
shareholders’ chairman of the board, vice chairman of the board
and executive director shall concurrently hold positions of
chairman of board, vice chairman of board or executive director
of the Bank.

Legal representative of controlling shareholder shall not assume
the position of the chairman of the Board of Directors of the
Bank concurrently.

Article 114 The Board of Directors shall consist of seventeen
A nine (9) to seventeen (17) directors, in which there shall be
one chairman and one vice chairman.

Members of Board of Directors shall consist of executive
directors, non-executive directors, and non-executive directors
shall include Independent nen-exeeutive Directors thereinafter

« »

The number of executive directors shall be no less than one
fourth (1/4) and no more than one third (1/3) of the total number
of the Board of Directors.

The number of Independent Directors shall comply with relevant
provisions of regulatory authority.

More than two thirds (2/3) of board members shall be non-
executive directors.

No more than two (2) members from the controlling
shareholders’ chairman of the board, vice chairman of the board
and executive director shall concurrently hold positions of
chairman of board, vice chairman of board or executive director
of the Bank.

Legal representative of controlling shareholder shall not assume
the position of the chairman of the Board of Directors of the
Bank concurrently.

30

Article 115 Directors shall be elected by the Shareholders’
General Meeting. The term of office of a director shall be three
(3) years, effective to the date of the annual shareholders’
general meeting of the Bank. A director may serve consecutive
terms if he/she is reelected.

Directors need not hold shares of the Bank.

The qualification of directors shall be reported to the banking
regulatory institution of the State Council for approval.
Non-executive directors shall have sufficient time and necessary
knowledge and competence to perform their duties.

The written notice concerning intention of nominating director
candidates and candidates’ willingness to accept nomination
shall be presented to the Bank no earlier than the next day after
issuance of notice of Shareholders’ General Meeting and no later
than seven (7) days before the date of the Shareholders’ General
Meeting.

If the number of directors elected through voting at the
Shareholders’ General Meeting exceeds the maximum number
for directors as specified by the Articles, candidates with the
highest votes shall be elected as directors according to the
maximum number specified in the Articles.

Chairman of the Board of Directors and vice chairman of the
Board of Directors shall be assumed by directors, and elected
and removed by more than half of the directors. The term of
office of chairman and vice chairman shall be three (3) years,
and they may serve consecutive terms if being re-elected.

Article 115 Directors shall be elected by the Shareholders’
General Meeting. The term of office of a director shall be three
(3) years, effective to the date of the annual shareholders’
general meeting of the Bank. A director may serve consecutive
terms if he/she is reelected.

When there are vacancies for directors which need to be filled in
as soon as possible, the Board of Directors may elect directors
with more than half affirmative votes. The terms of office of
such directors shall expire at the next Shareholders’ General
Meeting, and they may serve a consecutive term if being re-
elected at this Shareholders’ General Meeting.

Directors need not hold shares of the Bank.

The qualification of directors shall be reported to the banking
regulatory institution of the State Council for approval.
Non-executive directors shall have sufficient time and necessary
knowledge and competence to perform their duties.

The written notice concerning intention of nominating director
candidates and candidates’ willingness to accept nomination
shall be presented to the Bank no earlier than the next day after
issuance of notice of Shareholders’ General Meeting and no later
than seven (7) days before the date of the Shareholders’ General
Meeting.

If the number of directors elected through voting at the
Shareholders’ General Meeting exceeds the maximum number
for directors as specified by the Articles, candidates with the
highest votes shall be elected as directors according to the
maximum number specified in the Articles.

Chairman of the Board of Directors and vice chairman of the
Board of Directors shall be assumed by directors, and elected
and removed by more than half of the directors. The term of
office of chairman and vice chairman shall be three (3) years,
and they may serve consecutive terms if being re-elected.
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Current Articles

Revised Articles

31

Article 116 The Bank shall take measures to protect directors’
right of information. For matters that need to be decided by
the Board of Directors, the Bank shall timely notify directors
and provide sufficient information in accordance with
relevant provisions. If directors consider the information to
be insufficient, they may request the Bank to supplement. If
more than one fourth (1/4) of all directors or more than two
(2) non-executive directors consider that the information to
be insufficient or the elaboration is unclear, they may jointly
propose to postpone the convening of board meeting or review of
such matter, and the Board of Directors shall adopt it.

Article 116 The Bank shall take measures to protect directors’
right of information. For matters that need to be decided by
the Board of Directors, the Bank shall timely notify directors
and provide sufficient information in accordance with
relevant provisions. If directors consider the information to be
insufficient, they may request the Bank to supplement. If mere
than—one—fourth—H/4)—ofalldirectors—or two (2) or more than
tweo—(2)non-exeeutive—direeters Independent Directors consider
that the information to be insufficient or the elaboration is
unclear, they may jointly propose to postpone the convening of
board meeting or review of such matter three days prior to the
convening of the meeting, and the Board of Directors shall adopt
1t.

32

Article 118 A director may resign prior to the expiry of his/her
term of office. When a director intends to resign, he/she shall
submit a written resignation to the Board of Directors.

If the resignation of a director causes the number of directors to
be less than two thirds (2/3) of the number of directors stipulated
in the Articles or less than the minimum quorum specified by the
Company Law, his/her resignation shall become effective after
a new director is elected and fills up the vacancy resulting from
the resignation.

Except for circumstance in the preceding paragraph, a director’s
resignation shall become effective upon the delivery of his/her
resignation to the Board of Directors.

If the case mentioned in Clause 2 of this article occurs, the
Board of Directors shall convene an extraordinary general
meeting as soon as possible to elect new directors to fill up the
vacancy.

The Shareholders’ General Meeting may remove any director
before expiration of his/her term of office in accordance with
relevant laws, regulations and rules (but the director’s right to
raise any claim in accordance with any contract shall not be
affected).

Article 118 A director may resign prior to the expiry of his/her
term of office. When a director intends to resign, he/she shall
submit a written resignation to the Board of Directors.

If the resignation of a director causes the number of directors to
be less-thantwo-thirds(2/3of-the numberofdirectorsstiputated
in-the-Artieles-or less than the minimum quorum specified in the
Articles by—the-Cempanytaw, his/her resignation shall become
effective after a new director is elected and fills up the vacancy
resulting from the resignation.

Except for circumstance in the preceding paragraph, a director’s
resignation shall become effective upon the delivery of his/her
resignation to the Board of Directors.

If the case mentioned in Clause 2 of this article occurs, the
Board of Directors shall hold a meeting as soon as possible to
elect directors to fill in the vacancy in accordance with Clause 2
Article 115 of the Articles or convene an extraordinary general
meeting as—seon—as—pessible to elect new directors to fill in the
vacancy in accordance with Clause 1 Article 67 of the Articles.
The Shareholders’ General Meeting may remove any director
before expiration of his/her term of office in accordance with
relevant laws, regulations and rules (but the director’s right to
raise any claim in accordance with any contract shall not be
affected).

33

Article 121 The Board of Directors shall exercise the following
functions and powers:

(1) be responsible for convening the Shareholders’ General
Meeting and reporting its work to the Shareholders’ General
Meeting;

(2) implement resolutions of the Shareholders’ General
Meeting;

3) determine the Bank’s development strategy, and
supervise its implementation;

4) decide on the business plan, investment plan and risk
capital distribution plan of the Bank;

%) prepare annual financial budget and final accounts of the
Bank;

(6) prepare profit distribution plan and plan for making up
losses of the Bank;

(7) prepare plans for the increase or decrease of the Bank’s

registered capital, issuance of the Bank’s convertible bonds,
subordinated bonds, corporate bonds or other securities and
listing;

(8) prepare plans for the Bank’s major acquisition and
repurchase of shares;

Article 121 The Board of Directors shall exercise the following
functions and powers:

(1) be responsible for convening the Shareholders’ General
Meeting and reporting its work to the Shareholders’ General
Meeting;

2) implement resolutions of the Shareholders’ General
Meeting;

3) determine the Bank’s development strategy, and
supervise its implementation;

(4) decide on the business plan, investment plan and risk
capital distribution plan of the Bank;

(5) prepare annual financial budget and final accounts of the
Bank;

(6) prepare profit distribution plan and plan for making up
losses of the Bank;

(7) prepare plans for the increase or decrease of the Bank’s

registered capital, issuance of the Bank’s convertible bonds,
subordinated bonds, corporate bonds or other securities and
listing;

(8) prepare plans for the Bank’s major acquisition and
repurchase of shares;
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Current Articles

Revised Articles

9) prepare plans for merger, division, dissolution and
liquidation of the Bank;

(10) decide on the Bank’s equity investment, bond
investment, asset acquisition, asset disposal, asset written-off,
asset mortgage and other non-commercial banking business
guarantees within the scope authorized by the Shareholders’
General Meeting;

(11) decide on the setting up of the Bank’s internal
management departments;

(12) decide on the setting up of domestic tier-one branches
and overseas branches;

(13) appoint or remove president, chief audit officer and
secretary to the Board of Directors, and determine their
remuneration, reward and penalty;

(14) engage or remove vice president and other members of
the senior management of the bank (excluding chief audit officer
and the secretary to the Board of Directors) nominated by the
president, and decide on their remuneration, reward and penalty;
(15) formulate the Bank’s basic management systems, and
supervise the implementation of these systems;

(16) decide on risk management policies and internal control
policies of the Bank, and supervise the implementation of such
systems;

(17) propose the engagement, termination or re-engagement
of accounting firm to the Shareholders’ General Meeting;

(18) make special report to the Shareholders’ General
Meeting on the implementation of connected transaction
management system and the status of connected transactions;
(19) listen to work reports of the Bank’s president, and
supervise, check and assess his/her work and adopting
accountability system;

(20) assess and evaluate duty performance of members of the
senior management of the Bank;

21 listen to work reports of chief audit officer and persons
in charge of internal audit department of the Bank, and exam,
supervise, check and assess internal audit works;

(22) regularly evaluate and continuously improve corporate
governance of the Bank;

(23) formulate the amendments to the Articles, the
Procedural Rules for Shareholders’ General Meeting of China
Construction Bank Corporation and the Procedural Rules for
the Board of Directors of China Construction Bank Corporation,
and formulate other systems, rules and measures of the Board of
Directors; and

(24) exercise other functions and powers vested by laws,
regulations, rules, and regulations of relevant regulatory
authorities, and the Articles as well as those authorized by the
Shareholders’ General Meeting.

9) prepare plans for merger, division, dissolution and
liquidation of the Bank;

(10) decide on the Bank’s equity investment, bond
investment, asset acquisition, asset disposal, asset written-off,
asset mortgage, and other non-commercial banking business
guarantees and external donations within the scope authorized by
the Shareholders” General Meeting;

(11) decide on the setting up of the Bank’s internal
management departments;

(12) decide on the setting up of domestic tier-one branches,
and overseas branches, and domestic and overseas subsidiaries;
(13) appoint or remove president, chief audit officer and
secretary to the Board of Directors, and determine their
remuneration, reward and penalty;

(14) engage or remove vice president and other members of
the senior management of the bank (excluding chief audit officer
and the secretary to the Board of Directors) nominated by the
president, and decide on their remuneration, reward and penalty;
(15) formulate the Bank’s basic management systems, and
supervise the implementation of these systems;

(16) decide on risk management policies and internal control
policies of the Bank, formulate risk management system and
internal control system, and supervise the implementation of
such systems;

(17) propose the engagement, termination or re-engagement
of accounting firm to the Shareholders’ General Meeting;

(18) make speeial—report to the Shareholders’ General
Meeting on the implementation of connected transaction
management system and the status of connected transactions;
(19) listen to work reports of the Bank’s president—senior
management, and supervise, check and assess his/her work and
adepting-adopt accountability system;

(20) assess and evaluate duty performance of members of the
senior management of the Bank;

21 listen to work reports of chief audit officer and persons
in charge of internal audit department of the Bank, and exam,
supervise, check and assess internal audit works;

(22) regularly evaluate and continuously improve corporate
governance of the Bank, and conduct a regular evaluation of the
performance of the Board of Directors;

(23) formulate the amendments to the Articles, the
Procedural Rules for Shareholders’ General Meeting of China
Construction Bank Corporation and the Procedural Rules for
the Board of Directors of China Construction Bank Corporation,
and formulate other systems, rules and measures of the Board of
Directors; and

(24) formulate the capital planning and relevant systems
on capital adequacy ratio assessment and management, and
supervise the implementation of such systems;

(25) formulate the systems for the management of accounting
consolidation of the Bank and its affiliates, and supervise the
implementation of such systems;

(26) manage the information disclosure of the Bank; and
(27)  exercise other functions and powers vested by laws,
regulations, rules, and regulations of relevant regulatory
authorities, and the Articles as well as those authorized by the
Shareholders’ General Meeting.
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34

Article 122 The authority of the Board of Directors on equity
investment, bond investment, asset acquisition, asset disposal,
asset written-off, asset mortgage and other non-commercial
banking business guarantees by means of the Bank’s assets shall
be decided by the Shareholders’ General Meeting and the Board
of Directors shall establish strict examination and decision
procedures for exercising the above authority.

For major equity investment, bond investment, asset acquisition,
asset disposal, asset written-off, asset mortgage and other non-
commercial banking business guarantees, relevant experts and
professionals shall be organized to review these matters, and
shall be reported to the Shareholders’ General Meeting for
approval.

For equity investment, bond investment, asset acquisition,
asset disposal, asset written-off, asset mortgage and other
non-commercial banking business guarantees within a certain
limit, the Board of Directors may grant limited authority to
the chairman of Board of Directors, one or more directors or
presidents.

The Board of Directors shall formulate specific authorization
system, which shall become effective after being reported to and
approved by the Shareholders” General Meeting.

When disposing of fixed assets, if the expected value of the
fixed assets to be disposed of plus total value of the fixed assets
that have been disposed of four (4) months before such disposal
proposal exceeds thirty-three percent (33%) of the fixed assets
value in the latest balance sheet reviewed by the Shareholders’
General Meeting, the Board of Directors shall not dispose of or
approve the disposal of such fixed assets until it is approved by
the Shareholders’ General Meeting.

The disposal of fixed assets referred to in this article includes
the transfer of rights and interests of some assets, but excludes
the provision of guarantee with fixed assets.

The effectiveness of transaction conducted by the Bank to
dispose of fixed assets shall not be affected by the violation of
Clause 5 in this article.

Article 122 The authority of the Board of Directors on equity
investment, bond investment, asset acquisition, asset disposal,
asset written-off, asset mortgage and, other non-commercial
banking business guarantees and external donations by means
of the Bank’s assets shall be decided by the Shareholders’
General Meeting and the Board of Directors shall establish strict
examination and decision procedures for exercising the above
authority.

For major equity investment, bond investment, asset acquisition,
asset disposal, asset written-off, asset mortgage and other non-
commercial banking business guarantees, relevant experts and
professionals shall be organized to review these matters, and
shall be reported to the Shareholders’ General Meeting for
approval.

For equity investment, bond investment, asset acquisition, asset
disposal, asset written-off, asset mortgage and, other non-
commercial banking business guarantees and external donations
within a certain limit, the Board of Directors may grant limited
authority to the chairman of Board of Directors, one or more
directors or presidents.

The Board of Directors shall formulate specific authorization
system, which shall become effective after being reported to and
approved by the Shareholders’ General Meeting.

When disposing of fixed assets, if the expected value of the
fixed assets to be disposed of plus total value of the fixed assets
that have been disposed of four (4) months before such disposal
proposal exceeds thirty-three percent (33%) of the fixed assets
value in the latest balance sheet reviewed by the Shareholders’
General Meeting, the Board of Directors shall not dispose of or
approve the disposal of such fixed assets until it is approved by
the Shareholders” General Meeting.

The disposal of fixed assets referred to in this article includes
the transfer of rights and interests of some assets, but excludes
the provision of guarantee with fixed assets.

The effectiveness of transaction conducted by the Bank to
dispose of fixed assets shall not be affected by the violation of
Clause 5 in this article.
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regular board meeting and interim board meeting.

The regular board meetings shall be convened by the chairman
at least four (4) times a year. Written notice shall be delivered to
all directors and supervisors fourteen (14) days prior to date of
the regular board meeting. The notice shall state the proposals of
the meeting.

The chairman of the Board of Directors shall issue a notice for
convening an interim board meeting within seven (7) days under
one of the following circumstances:

(1) when the chairman of the Board of Directors considers
it necessary;

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

3) when the Board of Supervisors proposes to do so;

4) when more than half (1/2) of the Independent Directors
propose to do so;

%) when the president of the Bank proposes to do so;

(6) when shareholders who individually or jointly hold more
than ten percent (10%) of the voting shares in the Bank propose
to do so in writing.

The Board of Directors office shall give a written notice to all
directors and supervisors five (5) days before the convening of
the interim board meeting. In case an interim board meeting
shall be held as soon as possible under emergency, the meeting
notice may be sent at any time by telephone or oral means, but
the convener shall make an explanation at the meeting.

S/N Current Articles Revised Articles

35 Article 126 The chairman of the Board of Directors shall | Article 126 The chairman of the Board of Directors shall
exercise the following functions and powers: exercise the following functions and powers:
(D) preside over the Shareholders’ General Meeting, and | (1) preside over the Shareholders’ General Meeting, and
convene and preside over meeting of Board of Directors; convene and preside over meeting of Board of Directors;
(2) ensure that all directors at the meeting of Board of | (2) ensure that all directors at the meeting of Board of
Directors are appropriately informed of current matters; Directors are appropriately informed of current matters;
3) ensure that directors can timely receive sufficient | (3) ensure that directors can timely receive sufficient
information and relevant information received is complete and | information and relevant information received is complete and
reliable; reliable;
4) supervise and inspect the implementation of resolutions | (4) supervise and inspect the implementation of resolutions
of the Board of Directors; of the Board of Directors;
5) sign certificates of shares, bonds and others securities of | (5) sign certificates of shares, bonds and others securities of
the Bank; the Bank;
(6) sign important documents of the Board of Directors and | (6) sign important documents of the Board of Directors and
other documents that shall be signed by legal representatives of | other documents that shall be signed by legal representatives of
the Bank; the Bank;
(@) exercise other functions and powers of a legal | (7) exercise other functions and powers of a legal
representative; representative;
(8) exercise special disposition right for Bank affairs in | (8) exercise special disposition right for Bank affairs in
accordance with laws, regulations, rules and in the interest of the | accordance with laws, regulations, rules and in the interest of the
Bank under emergency of force majeure including severe natural | Bank under emergency of force majeure including severe natural
disaster, and report to the Board of Directors and Shareholders’ | disaster, and report to the Board of Directors and Shareholders’
General Meeting after the event in a timely manner; General Meeting after the event in a timely manner;
9) other functions and powers granted by the Board of | (9) other functions and powers stipulated in relevant laws,
Directors. regulations, rules and provisions of local securities regulatory

authorities where the Bank’s shares are listed or granted by the
Board of Directors.

When the chairman of the Board of Directors cannot or fails to | When the chairman of the Board of Directors cannot or fails to
perform his/her functions and powers, the vice chairman shall | perform his/her functions and powers, the vice chairman shall
act on his/her behalf; when the vice chairman cannot or fails to | act on his/her behalf; when the vice chairman cannot or fails to
perform his/her functions and powers, a director elected by more | perform his/her functions and powers, a director elected by more
than half (1/2) of all the directors shall act on his/her behalf. than half (1/2) of all the directors shall act on his/her behalf.

36 Article 127 The meetings of Board of Directors shall include | Article 127 The meetings of Board of Directors shall include

regular board meeting and interim board meeting.

The regular board meetings shall be convened by the chairman
at least fewr—4) six (6) times a year. Written notice shall be
delivered to all directors and supervisors fourteen (14) days prior
to date of the regular board meeting. The notice shall state the
proposals of the meeting.

The chairman of the Board of Directors shall issue a notice for
convening an interim board meeting within seven (7) days under
one of the following circumstances:

(1) when the chairman of the Board of Directors considers
it necessary;

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

3) when the Board of Supervisors proposes to do so;

4) when more than half (1/2) of the Independent Directors
propose to do so;

(5) when the president of the Bank proposes to do so;

(6) when shareholders who individually or jointly hold more
than ten percent (10%) of the voting shares in the Bank propose
to do so in writing.

The Board of Directors office shall give a written notice to all
directors and supervisors five (5) days before the convening of
the interim board meeting. In case an interim board meeting
shall be held as soon as possible under emergency, the meeting
notice may be sent at any time by telephone or oral means, but
the convener shall make an explanation at the meeting.
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37

Article 128 A meeting of Board of Directors may be held by
means of on-site meeting or written resolutions.

If on-site meeting is adopted, telephone, video or other instant
communication means may be adopted to provide convenience
for directors to attend the meeting. Directors who attend the
meeting by the aforesaid means shall be deemed as attending
the on-site meeting, but directors who attend the meeting on site
shall be more than half (1/2) of the present directors.

Article 128 A meeting of Board of Directors may be held by
means of on-site meeting or written resolutions.

If on-site meeting is adopted, telephone, video or other instant
communication means may be adopted to provide convenience
for directors to attend the meeting. Directors who attend the
meeting by the aforesaid means shall be deemed as attending

the on-site meeting;—but-directors—who—attend-the-meetingon-site
shal-be-more-thanhalf-(1/2)-of-the-present-direetors.

38

Article 131 Resolutions of the Board of Directors may be
adopted when more than half (1/2) of the directors agree through
voting, except for the following material matters that shall be
agreed by more than two thirds (2/3) of all directors through
voting and shall not be voted on by means of written proposal:
(1) profit distribution plan;

(2) repurchase of the Bank’s shares;

3) issuance of convertible bonds of the Bank;

4) issuance of subordinated bonds of the Bank;

(5) issuance of corporate bonds;

6) major investment;

(7 plans of major asset acquisition, asset disposal and asset
written-off;

(8) engagement or removal of the senior management of the
Bank;

9) change of the Bank’s registered capital;

(10) plans of merger, division, dissolution, and liquidation of
the Bank;

(11) annual budget and final accounts of the Bank;

(12) appointment, removal or renewal of accounting firm;
(13) authorization management measures of the Board of
Directors to president of the Bank;

(14) revision of the Articles; and

(15) other matters considered by the Board of Directors by an

ordinary resolution that will have material impact on the Bank
and require the adoption by a special resolution, or matters that
require the adoption by a special resolution in accordance with
relevant provisions of the local securities regulatory authorities
where the Bank’s shares are listed.

Article 131 Resolutions of the Board of Directors may be
adopted when more than half (1/2) of the directors agree through
voting, except for the following material matters that shall be
agreed by more than two thirds (2/3) of all directors through
voting and shall not be voted on by means of written proposal:
(1) profit distribution plan;

(2) repurchase of the Bank’s shares;

3) issuance of convertible bonds of the Bank;

4) issuance of subordinated bonds of the Bank;

5) issuance of corporate bonds or other negotiable
securities and listing plans;

(6) major investment;

(7) plans of major asset acquisition, asset disposal and asset
written-off;

(8) engagement or removal of the senior management of the

Bank, and determine their remuneration;
9) change of the Bank’s registered capital;

(10) plans of merger, division, dissolution, and liquidation of
the Bank;

(11) annual budget and final accounts of the Bank;

(12) appointment, removal or renewal of accounting firm;
(13) authorization management measures of the Board of

Directors to president of the Bank;

(14) revision of the Articles; and

(15) external donations to areas hit by unexpected material
events which exceed the annual total amount or limit of single
external donation authorized by the Shareholders’ General
Meeting, and

(#516) other matters considered by the Board of Directors by an
ordinary resolution that will have material impact on the Bank
and require the adoption by a special resolution, or matters that
require the adoption by a special resolution in accordance with
relevant provisions of the local securities regulatory authorities
where the Bank’s shares are listed.
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Article 133 In case directors have material conflict of interests
in the matters to be discussed by the Board of Directors, the
resolution for approving such matters shall only be adopted
when more than half (1/2) of the directors who have no material
conflict of interests with the matters agree.

In case a director has material conflict of interests in the matter
to be discussed by the Board of Directors, this director shall
withdraw from considering such matter and leave the meeting
place temporarily. The Board of Directors, when necessary, may
make a resolution that such director need not withdraw. When
the Board of Directors is deciding whether to approve the said
matter, such director shall not be counted into the quorum of the
meeting.

In case the Board of Directors cannot make a resolution on the
matter to be discussed due to the withdrawal of relevant director
who has material conflict of interests with the matter, the Board
of Directors shall make a resolution to present the proposal to
the Shareholders’ General Meeting for consideration, and shall
submit such proposal on a timely basis. Such resolution shall
describe the consideration of the Board of Directors on the
proposal, and record the opinions on the proposal from directors
who have no material conflict of interests with the matter.

Resolutions made by the Board of Directors on matters within
the authority of Shareholders’ General Meeting shall not be
implemented before being reported to the Shareholders’ General
Meeting for approval.

Article 133 In case directors have material conflict of interests
in the matters to be discussed by the Board of Directors, the
resolution for approving such matters shall only be adopted
when more than half (1/2) of the directors who have no material
conflict of interests with the matters agree.

In case a director has material conflict of interests in the matter
to be discussed by the Board of Directors, this director shall
withdraw from considering such matter and leave the meeting
place temporarily. The Board of Directors, when necessary, may
make a resolution that such director need not withdraw. When
the Board of Directors is deciding whether to approve the said
matter, such director shall not be counted into the quorum of the
meeting.

In case

whe—has—material-contliet-ofinterests—with—the—matter-less than
three (3) directors who have no material conflict of interests
with the matter are present at the board meeting, the Board of
Directors shall make a resolution to present the proposal to
the Shareholders’ General Meeting for consideration, and shall
submit such proposal on a timely basis. Such resolution shall
describe the consideration of the Board of Directors on the
proposal, and record the opinions on the proposal from directors
who have no material conflict of interests with the matter.
Resolutions made by the Board of Directors on matters within
the authority of Shareholders’ General Meeting shall not be
implemented before being reported to the Shareholders’ General
Meeting for approval.

40

Article 134 Directors shall attend the board meeting in person.
If a director cannot attend the meeting in person due to some
reason, he/she may entrust another director in writing to
attend the meeting on his/her behalf. The power of attorney
shall specify the proxy’s name, entrusted matters, the scope
of authority and the valid term, and shall be affixed with the
signature or seal of the entrustor.

The director who attends the meeting of the Board of Directors
on behalf of another director shall exercise the right of the
entrustor within the scope of authorization. If a director neither
attends the meeting of the Board of Directors nor entrusts a
proxy to be present on his/her behalf, he/she shall be deemed to
have given up his/her voting rights at that meeting.

If a director neither attends the meeting of the Board of
Directors in person nor entrusts other directors to attend the
meeting for two (2) consecutive times, or fails to attend the
regular meeting of the Board of Directors in the meeting site for
two (2) consecutive times, such director shall be deemed to be
unable to perform his/her duties, and the Board of Directors, the
Board of Supervisors or shareholders who individually or jointly
hold more than five percent (5%) of the voting shares in the
Bank shall propose the Shareholders” General Meeting to remove
and replace such director.

The expenses arising from directors’ attendance of meeting of
the Board of Directors shall be paid by the Bank, including
transportation expenses from director’s domicile to meeting
site, local transportation expenses and accommodation expenses
during the meeting.

The rental expenses incurred for the meeting site shall be paid
by the Bank.

Article 134 Directors shall attend the board meeting in person.
If a director cannot attend the meeting in person due to some
reason, he/she may entrust another director in writing to
attend the meeting on his/her behalf. The power of attorney
shall specify the proxy’s name, entrusted matters, the scope
of authority and the valid term, and shall be affixed with the
signature or seal of the entrustor.
The director who attends the meeting of the Board of Directors
on behalf of another director shall exercise the right of the
entrustor within the scope of authorization. If a director neither
attends the meeting of the Board of Directors nor entrusts a
proxy to be present on his/her behalf, he/she shall be deemed to
have given up his/her voting rights at that meeting.
H-a-direeter-Directors shall devote sufficient time to performing
their duties, and shall attend at least two thirds of meetings of
the Board of Directors in person during a year. If a director
fails to attend more than two thirds of meetings of the Board of
Directors in person or neither attends the meeting ef-theBeard
of Direetors—in person nor entrusts other directors to attend the
meeting for two (2) consecutive times, er—faHs—to—attend—the
as ar smooting o ha Raard of Mieanto 1R H H

i i ;> such director shall be deemed to be
unable to perform his/her duties, and the Board of Directors, the
Board of Supervisors or shareholders who individually or jointly
hold more than five three percent (53%) of the voting shares in
the Bank shall propose the Shareholders’ General Meeting to
remove and replace such director.
The expenses arising from directors’ attendance of meeting of
the Board of Directors shall be paid by the Bank, including
transportation expenses from director’s domicile to meeting
site, local transportation expenses and accommodation expenses
during the meeting.
The rental expenses incurred for the meeting site shall be paid
by the Bank.
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Article 138 The Board of Directors shall have a specialized
office under its leadership, which shall be responsible for the
preparation of Shareholders’ General Meetings, the board
meetings and meetings of special committees under the Board
of Directors, disclosing information, and managing other routine
work of the Board of Directors and its special committees.

Article 138 The Board of Directors shall have a specialized
office under its leadership, which shall be responsible for the
preparation of Shareholders’ General Meetings, the board
meetings and meetings of special committees under the Board
of Directors, diselosing information disclosure, management of

investor relationship, and managing other routine work of the
Board of Directors and its special committees.

42

Article 142 Independent Directors shall work for the Bank for at
least fifteen (15) working days each year.

An Independent Director may entrust another Independent
Director to attend board meetings on his/her behalf, but he/she
should attend in person at least two thirds (2/3) of total board
meetings held within one (1) year.

If an Independent Director fails to attend board meetings in
person for three (3) consecutive times, or attends in person
less than two thirds (2/3) of total number of board meetings
held within one (1) year, the Board of Directors, the Board of
Supervisors or shareholders who individually or jointly hold
more than five percent (5%) of total outstanding shares with
voting rights of the Bank shall propose the Shareholders” General
Meeting to remove or replace such Independent Director.

Article 142 Independent Directors shall work for the Bank for at
least fifteen (15) working days each year.

An Independent Director may entrust another Independent
Director to attend board meetings on his/her behalf, but he/she
should attend in person at least two thirds (2/3) of total board
meetings held within one (1) year.

ool ; ol o

43

Article 147 The Board of Directors of the Bank shall have the
Strategy Development Committee, the Audit Committee, the
Risk Management Committee, the Nomination and Remuneration
Committee and the Connected Transactions Control Committee.
The Board of Directors may set up other special committees
whenever necessary. Special committees under the Board of
Directors shall be responsible to and report to the Board of
Directors, and assist the Board of Directors in performing its
duties and powers according to the authorization of the Board of
Directors. Special committees shall maintain communication and
co-operation.

Article 147 The Board of Directors of the Bank shall have the
Strategy Development Committee, the Audit Committee, the
Risk Management Committee, the Nomination and Remuneration
Committee and the Connected Transactions Control Committee.
The Board of Directors may set up other special committees
whenever necessary. Special committees under the Board of
Directors shall be responsible to and report to the Board of
Directors, and assist the Board of Directors in performing its
duties and powers according to the authorization of the Board of
Directors. Special committees shall maintain communication and
co-operation. Special committees of the Board of Directors shall
establish a follow-up implementation mechanism to ensure the
implementation of professional opinions and requirements of the
committees.

44

Article 148 The Strategy Development Committee shall consist
of at least five (5) directors, and the chairman shall be assumed
by the chairman of the Board of Directors.

Main duties and powers of the Strategy Development Committee
are:

(hH) prepare the Bank’s strategy and development plan,
supervise and evaluate the implementation of plan, and provide
suggestions to the Board of Directors;

(2) examine the Bank’s annual operation plan and
financial budget, and submit them to the Board of Directors for
consideration;

3) examine the report on implementation of annual
operation plan and financial budget;

4) evaluate coordinative development of various businesses,
and provide suggestions to the Board of Directors;

%) examine significant organizational adjustment and
institutional layout plan, and provide suggestions to the Board of
Directors;

(6) examine major investment and financing plan of the
Bank, and provide suggestions to the Board of Directors;

(7) other duties and powers authorized by the Board of
Directors.

Article 148 The Strategy Development Committee shall consist
of at least five (5) directors, and the chairman shall be assumed
by the chairman of the Board of Directors.

Main duties and powers of the Strategy Development Committee
are:

(D) prepare the Bank’s strategy and development plan,
supervise and evaluate the implementation of plan, and provide
suggestions to the Board of Directors;

(2) examine the Bank’s annual operation plan and finanetal
fixed assets investment budget, and submit them to the Board of
Directors for consideration;

3) examine the report on implementation of annual
operation plan and finanetal fixed assets investment budget;

(4) evaluate coordinative development of various businesses,
and provide suggestions to the Board of Directors;

(5) examine significant organizational adjustment and
institutional layout plan, and provide suggestions to the Board of
Directors;

(6) examine major investment and financing plan of the
Bank, and provide suggestions to the Board of Directors;

(7) other duties and powers authorized by the Board of
Directors.
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Article 149 The Audit Committee shall consist of at least five (5)
directors, and the chairman shall be assumed by an Independent
Director. The Audit Committee shall only be composed of non-
executive directors and Independent Directors shall account
for majority of the committee, and at least one (1) Independent
Director shall have appropriate professional qualification or
specialize in accounting or financial management.

Main duties and powers of the Audit Committee are:

(1) supervise financial reports of the Bank, and examine
the Bank’s accounting information and disclosure of its major
events;

2) supervise and evaluate internal control of the Bank;

3) supervise the compliance of core businesses,
management systems and major operation activities of the Bank;

4) supervise and evaluate internal audit of the Bank;

) supervise and evaluate external audit of the Bank,
propose to the Board of Directors on engagement or replacement
of independent audit agency, and responsible for the
communication and co-ordination between internal auditors and
external auditors;

6) report its work to the Board of Directors, and maintain
communication and co-operation with other special committees;

(7) other duties and powers authorized by the Board of
Directors.

Article 149 The Audit Committee shall consist of at least five (5)
directors, and the chairman shall be assumed by an Independent
Director. The Audit Committee shall only be composed of non-
executive directors and Independent Directors shall account
for majority of the committee, and at least one (1) Independent
Director shall have appropriate professional qualification or
specialize in accounting or financial management.

Main duties and powers of the Audit Committee are:

(D) supervise financial reports of the Bank, and examine
the Bank’s accounting information and disclosure of its major
events;

2) supervise and evaluate internal control of the Bank;

3) supervise—the—ecomplanece—ofecore—businessess

supervise and evaluate internal audit of the Bank;

4) supervise and evaluate external audit of the Bank,
propose to the Board of Directors on engagement or replacement
of independent audit agency, and responsible for the
communication and co-ordination between internal auditors and
external auditors;

(5) report its work to the Board of Directors, and maintain
communication and co-operation with other special committees;
(6) other duties and powers authorized by the Board of
Directors.

46

Article 150 The Risk Management Committee shall consist of at
least three (3) directors.

Main duties and powers of the Risk Management Committee are:
(1) examine the Bank’s risk management policies and
internal control policies according to the overall strategy of the
Bank, and supervise and evaluate implementation and effect of
these polices;

(2) guide the building of risk management and internal
control system of the Bank;
3) supervise and evaluate the setting, organization, work

procedures and effect of risk management departments, and
make recommendations for improvement;

4) review the Bank’s risk and internal control report, carry
out regular evaluation on the Bank’s risk and internal control,
and give opinions on the improvement of the Bank’s risk
management and internal control;

(5) evaluate relevant work of senior management of the
Bank in charge of risk management;

(6) other duties and powers authorized by the Board of
Directors.

Article 150 The Risk Management Committee shall consist of at
least three (3) directors.

Main duties and powers of the Risk Management Committee are:
(1) examine the Bank’s risk management policies anrd
internal-eontrel-pelieies according to the overall strategy of the
Bank, and supervise and evaluate implementation and effect of
these polices;

(2) guide the building of risk management and—internal
eontrol system of the Bank;

3) supervise and evaluate the setting, organization, work
procedures and effect of risk management departments, and
make recommendations for improvement;

4) review the Bank’s risk and-internal-eontrel report, carry
out regular evaluation on the Bank’s risk and—internal-eontrel,
and give opinions on the improvement of the Bank’s risk
management and-internal-control;

5) evaluate relevant work of senior management of the
Bank in charge of risk management;
(6) supervise the compliance of core businesses,

management systems and major operation activities of the Bank;
and

(7) other duties and powers authorized by the Board of
Directors.

47

Article 172 The Board of Supervisors shall consist of nine (9)
supervisors, among which, there shall be a chairman of the
Board of Supervisors. The term of office of a supervisor shall
be three (3) years, and he/she may serve consecutive terms if re-
elected.

The qualification of a supervisor shall be in accordance with
applicable laws, regulations, rule and relevant provisions of
the banking regulatory institution of the State Council or other
regulatory authority as well as the Articles of the Bank.

The chairman of the Board of Supervisors shall possess
professional knowledge and working experience at least in
accounting, audit, finance or law.

The chairman of the Board of Supervisors shall be elected or
dismissed by more than half (1/2) of all supervisors and may
serve consecutive terms if re-elected.

Article 172 The Board of Supervisors shall consist of aire—+9)
seven (7) to nine (9) supervisors, among which, there shall be
a chairman of the Board of Supervisors. The term of office
of a supervisor shall be three (3) years, and he/she may serve
consecutive terms if re-elected.

The qualification of a supervisor shall be in accordance with
applicable laws, regulations, rule and relevant provisions of
the banking regulatory institution of the State Council or other
regulatory authority as well as the Articles of the Bank.

The chairman of the Board of Supervisors shall possess
professional knowledge and working experience at least in
accounting, audit, finance or law.

The chairman of the Board of Supervisors shall be elected or
dismissed by more than half (1/2) of all supervisors and may
serve consecutive terms if re-elected.
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Article 173 Members of the Board of Supervisors shall include
four (4) shareholder representative supervisors, two (2) external
supervisors, and three (3) employee representative supervisors.

Shareholder representative supervisors and external supervisors
shall be elected and removed by the Shareholders’ General
Meeting; and employee representative supervisors shall be
elected and removed by employee representative union in
a democratic way. Before the term of office of a supervisor
expires, the Shareholders’ General Meeting and employee
representative organ shall not remove the supervisor without any
reason.

A supervisor may request for resignation before his/her term
of office expires, and his/her resignation shall be handled by
referring to the provisions on resignation of directors herein.

Article 173 Members of the Board of Supervisors shall include
four—-4> shareholder representative supervisors, twe—2)-external
supervisors, and three—3) employee representative supervisors,
of whom, the proportion of employee representative supervisors
shall be no less than one third (1/3), and the number of external
supervisors shall be no less than two (2).

Shareholder representative supervisors and external supervisors
shall be elected and removed by the Shareholders’ General
Meeting; and employee representative supervisors shall be
elected and removed by employee representative union in
a democratic way. Before the term of office of a supervisor
expires, the Shareholders’ General Meeting and employee
representative organ shall not remove the supervisor without any
reason.

A supervisor may request for resignation before his/her term
of office expires, and his/her resignation shall be handled by
referring to the provisions on resignation of directors herein.

49

Article 176 The Board of Supervisors shall exercise the
following functions and powers:

(1) supervise the performance and due diligence of the
Board of Directors, the senior management of the Bank and their
members;

(2) require directors and members of the senior management
of the Bank to rectify their acts which are detrimental to the
interests of the Bank (if any);

3) conduct exit audits on directors and senior management
of the Bank when necessary;

4) inspect and supervise financial activities of the Bank;
) examine such financial information as financial report,

business report and profit distribution plan to be submitted to the
Shareholders’ General Meeting by the Board of Directors, and
in case of doubt, may engage certified public accountants and
practicing auditors in the name of the Bank to help re-examine
the information;

(6) supervise the business decision-making, risk
management and internal control of the Bank and guide the
internal audit work of the Bank;

(7) raise inquiries or suggestions on the matters adopted by
the Board of Directors in a resolution;

(8) make inquiries to directors and senior management of
the Bank;

9) propose to convene an extraordinary general meeting,
convene and preside over the Shareholders’ General Meeting
in case the Board of Directors fails to perform its duties and
powers to convene Shareholders’ General Meeting as required by
the Company Law;

(10) raise proposals to the Shareholders’ General Meeting;
(11) negotiate with directors and senior management of the
Bank or take legal proceedings against them on behalf of the
Bank;

(12) formulate the amendments to the Procedural Rules
for the Board of Supervisors of China Construction Bank
Corporation, and formulate other systems, rules and measures of
the Board of Supervisors;

(13)  propose candidates for non-employee representative
supervisors (including external supervisors) and Independent
Directors;

(14) supervise acts of directors and members of the senior
management of the Bank in performing their duties, and propose
the removal of directors or members of the senior management
of the Bank who violate laws, regulations, Articles of the Bank
or resolutions of the Shareholders’ General Meeting;

(15) other functions and powers as stipulated by laws,
regulations, rules, relevant provisions of relevant regulatory
authority or the Articles of the Bank.

Supervisors may attend board meetings as non-voting attendees,
and may raise inquiries and suggestions on the matters decided
by the Board of Directors in a resolution. The Board of
Supervisors may, if necessary, assign supervisors to attend the
meetings held by senior management of the Bank as non-voting
attendees.

Article 176 The Board of Supervisors shall exercise the
following functions and powers:

(D) supervise the performance and due diligence of the
Board of Directors, the senior management of the Bank and their
members;

(2) require directors and members of the senior management
of the Bank to rectify their acts which are detrimental to the
interests of the Bank (if any);

3) conduct exit audits on directors and senior management
of the Bank when necessary;

4) inspect and supervise financial activities of the Bank;
(5) examine such financial information as financial report,

business report and profit distribution plan to be submitted to the
Shareholders’ General Meeting by the Board of Directors, and
in case of doubt, may engage certified public accountants and
practicing auditors in the name of the Bank to help re-examine
the information;

(6) supervise the business decision-making, risk
management and internal control of the Bank and guide the
internal audit work of the Bank;

(7) raise inquiries or suggestions on the matters adopted by
the Board of Directors in a resolution;

(8) make inquiries to directors and senior management of
the Bank;

) propose to convene an extraordinary general meeting,
convene and preside over the Shareholders’ General Meeting
in case the Board of Directors fails to perform its duties and
powers to convene Shareholders” General Meeting as required by
the Company Law;

(10) raise proposals to the Shareholders’ General Meeting;
(11) negotiate with directors and senior management of the
Bank or take legal proceedings against them on behalf of the
Bank;

(12) formulate the amendments to the Procedural Rules
for the Board of Supervisors of China Construction Bank
Corporation, and formulate other systems, rules and measures of
the Board of Supervisors;

(13) propose candidates for non-employee representative
supervisors (including external supervisors) and Independent
Directors;

(14) supervise acts of directors and members of the senior
management of the Bank in performing their duties, and propose
the removal of directors or members of the senior management
of the Bank who violate laws, regulations, Articles of the Bank
or resolutions of the Shareholders’ General Meeting;

(15) other functions and powers as stipulated by laws,
regulations, rules, relevant provisions of relevant regulatory
authority or the Articles of the Bank.

Supervisors may attend board meetings as non-voting attendees,
and may raise inquiries and suggestions on the matters decided
by the Board of Directors in a resolution. The Board of
Supervisors may, if necessary, assign supervisors to attend the
meetings held by special committees of the Board of Directors
or members of the senior management of the Bank as non-voting
attendees.
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50

Article 178 The meeting of the Board of Supervisors shall be
convened by the chairman at least four (4) times a year. The
Board of Supervisors shall inform all supervisors with a written
notice ten (10) days prior to the meeting. The notice shall state
the reason for holding the meeting.

Article 178 The meeting of the Board of Supervisors shall be
convened by the chairman at least four (4) times a year and at
least once every six months. The Board of Supervisors shall
inform all supervisors with a written notice ten (10) days prior
to the meeting. The notice shall state the reason for holding the
meeting.

51

Article 182 Supervisors shall attend the board meeting in
person. If a supervisor cannot attend the meeting in person due
to some reason, he/she may entrust another supervisor in writing
to attend the meeting on his/her behalf. The proxy letter shall
specify the scope of authority. The supervisor who attends the
meeting on behalf of another supervisor shall exercise the right
of the entrustor within the scope of authorization. If a supervisor
neither attends the meeting nor entrusts a proxy to be present on
his/her behalf, he/she shall be deemed to have given up his/her
voting rights at that meeting.

The meeting of the Board of Supervisors shall only be held with
more than half (1/2) of all the supervisors present at the meeting.
If a supervisor neither attends the meeting in person nor entrusts
other supervisors to attend the meeting for two (2) consecutive
times, it shall be deemed that such supervisor cannot perform
his/her duties and powers, and the Board of Supervisors or
shareholders who individually or jointly hold more than five
percent (5%) of total outstanding shares with voting rights of
the Bank shall propose to the Shareholders’ General Meeting
or employee representative union to remove and replace such
supervisor.

The expenses arising from supervisors’ attending meetings
shall be paid by the Bank, including transportation expenses
from supervisor’s domicile to meeting site, local transportation
expenses and accommodation expenses during the meeting.

The rental expenses incurred for the meeting site shall be paid
by the Bank.

Article 182 Supervisors shall attend the board meeting in
person. If a supervisor cannot attend the meeting in person due
to some reason, he/she may entrust another supervisor in writing
to attend the meeting on his/her behalf. The proxy letter shall
specify the scope of authority. The supervisor who attends the
meeting on behalf of another supervisor shall exercise the right
of the entrustor within the scope of authorization. If a supervisor
neither attends the meeting nor entrusts a proxy to be present on
his/her behalf, he/she shall be deemed to have given up his/her
voting rights at that meeting.

The meeting of the Board of Supervisors shall only be held with
more than half (1/2) of all the supervisors present at the meeting.
If a supervisor neither attends the meeting in person nor entrusts
other supervisors to attend the meeting for two (2) consecutive
times, it shall be deemed that such supervisor cannot perform
his/her duties and powers, and the Board of Supervisors or
shareholders who individually or jointly hold more than five
three percent (53%) of total outstanding shares with voting rights
of the Bank shall propose to the Shareholders’ General Meeting
or employee representative union to remove and replace such
Supervisor.

The expenses arising from supervisors’ attending meetings
shall be paid by the Bank, including transportation expenses
from supervisor’s domicile to meeting site, local transportation
expenses and accommodation expenses during the meeting.

The rental expenses incurred for the meeting site shall be paid
by the Bank.

52

Article 194 An external supervisor shall work for the Bank for
at least fifteen (15) working days each year. External supervisors
shall have the rights of supervisors, supervise the Board of
Directors, senior management of the Bank and their members,
and conduct work within the scope authorized by the Board of
Supervisors.

If an external supervisor attends in person less than two thirds
(2/3) of all meetings of the Board of Supervisors in a year, the
Board of Supervisors or shareholders who individually or jointly
hold more than five percent (5%) of total outstanding shares
with voting rights of the Bank shall propose the Shareholders’
General Meeting to remove him/her.

The provisions on the qualifications of Independent Directors in
Article 139 and Article 140 herein shall be applicable to external
supervisors.

The Bank shall provide external supervisors with necessary work
conditions. When external supervisors are exercising their duties
and powers, relevant personnel of the Bank shall co-operate
and shall not reject, hinder or hide any matter, or interfere with
the external supervisors in their exercising of such duties and
powers.

Article 194 An external supervisor shall work for the Bank for
at least fifteen (15) working days each year. External supervisors
shall have the rights of supervisors, supervise the Board of
Directors, senior management of the Bank and their members,
and conduct work within the scope authorized by the Board of
Supervisors.

If an external supervisor attends in person less than two thirds
(2/3) of all meetings of the Board of Supervisors in a year, the
Board of Supervisors or shareholders who individually or jointly
hold more than five three percent (53%) of total outstanding
shares with voting rights of the Bank shall propose the
Shareholders’ General Meeting to remove him/her.

The provisions on the qualifications of Independent Directors in
Article 139 and Article 140 herein shall be applicable to external
Supervisors.

The Bank shall provide external supervisors with necessary work
conditions. When external supervisors are exercising their duties
and powers, relevant personnel of the Bank shall co-operate
and shall not reject, hinder or hide any matter, or interfere with
the external supervisors in their exercising of such duties and
powers.
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Article 196 The Duty Performance Supervision Committee shall
consist of at least three (3) supervisors, and the chairman shall
be assumed by the chairman of the Board of Supervisors.

Main duties and powers of Duty Performance Supervision
Committee are:

(1) formulate rules and systems, work plans, implementation
plan for supervising the duty performance and due diligence
of the Board of Directors, the senior management and their
members, and implement them or organize the implementation
after being approved by the Board of Supervisors;

(2) formulate supervisory opinions on the duty performance
and due diligence of the Board of Directors, the senior
management and their members, and submit to the Board of
Supervisors for consideration;

3) formulate plan of leave audit for directors and members
of the senior management of the Bank when necessary, and
organize its implementation after being approved by the Board
of Supervisors;

4) propose to the Board of Supervisors on the candidates
for non-employee representative supervisors (including external
supervisors), Independent Directors and members of special
committees under the Board of Supervisors;

%) organize the preparation of evaluation methods for the
Bank’s supervisors, and submitting to the Board of Supervisors
for consideration;

6) organize the evaluation for the Bank’s supervisors, and
submit to the Board of Supervisors for consideration;
7 carry out research and work on events, documents, and

information notified and provided by the Board of Directors, and
members of the senior management of the Bank;
(8) other matters assigned by the Board of Supervisors.

Article 196 The Duty Performance Supervision Committee shall
consist of at least three (3) supervisors, and the chairman shall
be assumed by the chairman of the Board of Supervisors.

Main duties and powers of Duty Performance Supervision
Committee are:

(D) formulate rules and systems, work plans, implementation
plan for supervising the duty performance and due diligence
of the Board of Directors, the senior management and their
members, and implement them or organize the implementation
after being approved by the Board of Supervisors;

(2) formulate—supervisory—opintons—en—comment or report
on the duty performance and—due—ditigenee—of the Board of
Directors, the senior management and their members and submit
to the Board of Supervisors for consideration;

3) formulate plan of leave audit for directors and members
of the senior management of the Bank when necessary, and
organize its implementation after being approved by the Board
of Supervisors;

4) propose to the Board of Supervisors on the candidates
for non-employee representative supervisors (including external
supervisors), Independent Directors and members of special
committees under the Board of Supervisors;

(5) organize the preparation of evaluation methods for the
Bank’s supervisors, and submitting to the Board of Supervisors
for consideration;

(6) organize the evaluation for the Bank’s supervisors;—and
i he B LofS . : ideration:
(7) carry out research and work on events, documents, and

information notified and provided by the Board of Directors, and
members of the senior management of the Bank;
(8) other matters assigned by the Board of Supervisors.

54

Article 203 When performing duties and powers, the director,
supervisor, president and other members of the senior
management of the Bank shall observe the principle of good
faith, and shall not place themselves in a position where their
interests may conflict with their obligations. The principle shall
include but be not limited to the following obligations:

(1) act in good faith with a view to maximize the Bank’s
interests;

(2) exercise rights within the scope of authority;

3) personally exercise the discretionary power without

manipulated by other persons; the discretionary power shall not
be assigned to any other person, unless as approved by laws,
regulations and rules, or approved by the Shareholders’ General
Meeting after it is informed of the situation;

4) treat shareholders of the same class equally and treat
those of different classes fairly;
(5) except as otherwise provided in the Articles or approved

by the informed Shareholders’ General Meeting, not to sign
contracts, conduct transactions or make arrangements with the
Bank;

Article 203 When performing duties and powers, the director,
supervisor, president and other members of the senior
management of the Bank shall observe the principle of good
faith, and shall not place themselves in a position where their
interests may conflict with their obligations. The principle shall
include but be not limited to the following obligations:

(1) act in good faith with a view to maximize the Bank’s
interests;

(2) exercise rights within the scope of authority;

3) personally exercise the discretionary power without

manipulated by other persons; the discretionary power shall not
be assigned to any other person, unless as approved by laws,
regulations and rules, or approved by the Shareholders’ General
Meeting after it is informed of the situation;

4) treat shareholders of the same class equally and treat
those of different classes fairly;
(5) except as otherwise provided in the Articles or approved

by the informed Shareholders’ General Meeting, not to sign
contracts, conduct transactions or make arrangements with the
Bank;
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members of the senior management of the Bank who is in his/her
term of office resigns without being approved, any losses of the
Bank arising from that shall be compensated for by the aforesaid
person.

S/N Current Articles Revised Articles
(6) without the approval of the informed Shareholders’ | (6) without the approval of the informed Shareholders’
General Meeting, not to utilize the Bank’s property by any | General Meeting, not to utilize the Bank’s property by any
means for their own interests; means for their own interests;
7 not to seek benefits for themselves or other persons | (7) not to seek benefits for themselves or other persons
by means of insider’s information, and not to take advantage | by means of insider’s information, and not to take advantage
of the positions to accept bribes or other illegal income, or | of the positions to accept bribes or other illegal income, or
misappropriate the property of the Bank by any means, including | misappropriate the property of the Bank by any means, including
but not limited to favorable opportunities for the Bank; but not limited to favorable opportunities for the Bank;
(8) without the approval of the informed Shareholders’ | (8) without the approval of the informed Shareholders’
General Meeting, not to accept commissions related to the | General Meeting, not to accept commissions related to the
Bank’s transactions; Bank’s transactions;
9) observe the Articles, faithfully perform their duties | (9) observe the Articles, faithfully perform their duties
and powers and protect interests of the Bank, and not to take | and powers and protect interests of the Bank, and not to take
advantage of their positions and powers to seek personal | advantage of their positions and powers to seek personal
interests; interests;
(10) without the approval of the informed Shareholders’ | (10) without the approval of the informed Shareholders’
General Meeting, not to compete with the Bank by any means; General Meeting, not to compete with the Bank by any means;
(11) not to misappropriate the fund of the Bank, lend the | (11) not to misappropriate the fund of the Bank, lend the
fund of the Bank to other persons in violation of regulations, | fund of the Bank to other persons in violation of regulations,
deposit the fund of the Bank in the account opened in personal | deposit the fund of the Bank in the account opened in personal
name or otherwise, or utilize the assets of the Bank to provide | name or otherwise, or utilize the assets of the Bank to provide
guarantee for personal debt of the Bank’s shareholders or other | guarantee for personal debt of the Bank’s shareholders or other
persons in violation of regulations; persons in violation of regulations;
(12) without the approval of the informed Shareholders’ | (12) without the approval of the informed Shareholders’
General Meeting, not to reveal the confidential information | General Meeting, not to reveal the confidential information
of the Bank gained during their term of office; unless for the | of the Bank gained during their term of office; unless for the
interest of the Bank, not to take advantage of such information; | interest of the Bank, not to take advantage of such information;
however, in any one of the following circumstances; such | however, in any one of the following circumstances; such
information may be disclosed to the court or other governmental | information may be disclosed to the court or other governmental
authorities: authorities:
(a) provided by laws; (a) provided by laws;
(b) required for public interests; (b) required for public interests;
(c) required by the director, supervisor, president and senior | (c) required by the director, supervisor, president and senior
management of the Bank for his/her own interests; management of the Bank for his/her own interests;
(13) without the approval of the Shareholders’ General | (13) without the approval of the Shareholders’ General
Meeting, not to make use of the commercial opportunities that | Meeting, not to make use of the commercial opportunities that
shall belong to the Bank for himself/herself or others with the | shall belong to the Bank for himself/herself or others with the
convenience provided by his/her position, and not to conduct any | convenience provided by his/her position, and not to conduct any
business similar to that of the Bank for himself/herself or others. | business similar to that of the Bank for himself/herself or others;
(14) not to impair the interests of the Bank by taking
advantage of the connected relation;
(15) to perform other loyalty and diligence obligations
stipulated in laws, regulations, rules and the Articles.
Gains of directors, supervisors, president and other senior
management members arising out of activities in violation of the
foregoing loyalty obligations shall belong to the Bank.
55 Article 210 In case a director, supervisor, president or other

Article 210 Incasca dircctor, supervisor. presidentor-other

£ the F i £ :
aforesatd—persen—In case any directors, supervisors, president
or members of the senior management of the Bank violate laws,
regulations, rules or the Articles when performing duties and
cause loss to the Bank, such persons shall be responsible for the

compensation.
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S/N

Current Articles

Revised Articles

56

Article 226 The Bank shall prepare its financial statements
not only in accordance with the Chinese accounting standards,
laws, regulations and rules but also according to international
accounting standards or the accounting standards in the overseas
listing place. In case there are major differences between
the financial statements prepared in accordance with the two
accounting standards, they should be indicated clearly in the
notes to the financial statements. When distributing the after-
tax profit for the relevant accounting year, the Bank shall adopt
the one with lower after-tax profit in the aforesaid two financial
statements.

Article 226 The Bank shall prepare its financial statements
aet—only in accordance with the €hinese accounting standards
required by local securities regulatory authorities where
shares of the Bank are listed, laws, regulations and rules but

are major differences between the financial statements prepared
in accordance with the two accounting standards, they should be
indicated clearly in the notes to the financial statements. When
distributing the after-tax profit for the relevant accounting year,
the Bank shall adopt the one with lower after-tax profit in the
aforesaid two financial statements.

57

Article 227 The Bank shall prepare its interim results or
financial information to be published or disclosed not only in
accordance with the Chinese accounting standards as well as
laws, regulations and rules but also international accounting
standards or the accounting standards in the overseas listing
place at the same time.

Article 227 The Bank shall prepare its interim results or
financial information to be published or disclosed ret—enly in
accordance with the Chinese accounting standards required by
local securities regulatory authorities at the place where shares
of the Bank are listed as well as laws, regulations and rules

58

Article 230 The Bank shall set aside provisions for impairment
of various assets in accordance with relevant regulations of the
State and international accounting standards, to reflect the true
values of assets.

Article 230 The Bank shall set aside provisions for impairment
of various assets in accordance with relevant regulations of the
State and interpational accounting standards required by local
securities regulatory authorities where shares of the Bank are
listed, to reflect the true values of assets.

59

Article 231 The after-tax profit of the Bank shall be distributed
in the following order of priority:

(1) make up for previous year’s losses;
(2) set aside ten percent (10%) to statutory reserve;
3) set aside discretionary reserve;

(4) pay dividends to shareholders.

No further contribution may be required when the accumulated
amount of the statutory reserve of the Bank reaches fifty percent
(50%) of its registered capital. The Shareholders’ General
Meeting shall decide on whether or not to set aside discretionary
reserve after setting aside statutory reserve.

Article 231 The after-tax profit of the Bank shall be distributed
in the following order of priority:

(1) make up for previous year’s losses;

2) set aside ten percent (10%) to statutory reserve;
3) set aside general reserve;

34) set aside discretionary reserve;

(45)  pay dividends to shareholders.

No further contribution may be required when the accumulated
amount of the statutory reserve of the Bank reaches fifty percent
(50%) of its registered capital. The Shareholders’ General
Meeting shall decide on whether or not to set aside discretionary
reserve after setting aside statutory reserve and general reserve.
Shares held by the Bank shall not participate in the distribution

of profit.

60

Article 232 The Bank shall not distribute its dividends or apply
other distribution in the form of dividends before covering losses
and setting aside statutory reserve. The dividends of the Bank
shall not be attached with any interest, unless the Bank fails
to distribute relevant dividends to shareholders on the Bank’s
dividend payment date.

Article 232 The Bank shall not distribute its dividends or apply
other distribution in the form of dividends before covering losses
and setting aside statutory reserve and general reserve.

In case the Shareholders’ General Meeting distributes profit
to shareholders in violation of the foregoing provisions, the
shareholder concerned shall return the profit distributed in
violation to the Bank.

The dividends of the Bank shall not be attached with any
interest, unless the Bank fails to distribute relevant dividends to
shareholders on the Bank’s dividend payment date.

61

Article 235 The Bank may distribute dividends in the form of:
(1) cash;
2) shares.

Article 235 The Bank may distribute dividends in the form of:
(1) cash;

2) shares.

The profit distribution of the Bank shall take into account
reasonable return on investment of shareholders. The profit
distribution policy of the Bank shall maintain continuity and

stability.

-1-29 -




APPENDIX I

REVISIONS TO THE ARTICLES OF ASSOCIATION OF THE BANK

S/N

Current Articles
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62

Article 236 The dividends and other amount paid by the Bank to
shareholders of domestic shares shall be priced and announced
in RMB, and paid in RMB; the dividends and other amount paid
by the Bank to shareholders of overseas foreign shares shall be
priced and announced in RMB and paid in foreign currency.
After the Shareholders’ General Meeting of the Bank makes
resolutions on profit distribution plan and conversion of reserve
to share capital plan, the Bank shall pay the dividends or
convert the reserve within two (2) months after the end of the
Shareholders’ General Meeting.

The foreign currency paid by the Bank to shareholders of
overseas foreign shares shall be handled according to relevant
regulations of the State on foreign exchange control.

The Bank shall withhold the tax payable on individual dividend
income for shareholders in accordance with Chinese tax law.

Article 236 The dividends and other amount paid by the Bank to
shareholders of domestic shares shall be priced and announced
in RMB, and paid in RMB; the dividends and other amount paid
by the Bank to shareholders of overseas foreign shares shall be
priced and announced in RMB and paid in foreign currency.
After the Shareholders’ General Meeting of the Bank makes
resolutions on profit distribution plan and conversion of reserve
to share capital plan, the Bank shall pay the dividends or
convert the reserve within two (2) months after the end of the
Shareholders’ General Meeting.

The foreign currency paid by the Bank to shareholders of
overseas foreign shares shall be handled according to relevant
regulations of the State on foreign exchange control.

The Bank shall withhold the tax payable on individual dividend
income for shareholders in accordance with Chinese tax law.

63

Article 237 The Bank shall appoint an agent to receive payment
for shareholders of overseas listed foreign shares. The agent
shall, on behalf of the shareholders concerned, receive dividends
distributed to overseas listed foreign shares and other payments
from the Bank.

The agent appointed by the Bank shall meet the requirements of
relevant provisions of the local securities regulatory authorities
where shares of the Bank are listed. The proxy appointed by the
Bank for shareholders of overseas listed foreign shares in Hong
Kong shall be a trust company registered in accordance with the
Trustee Ordinance of Hong Kong.

For dividends not claimed by anyone, the Bank may exercise the
right to forfeit such unclaimed dividend under the pre-condition
of abiding with relevant laws, rules and regulations of China,
but the right shall only be exercised after the expiration of the
applicable limitation period.

The Bank shall have the right to terminate sending dividend
warrant to shareholders of overseas listed foreign shares by
mail, but the Bank shall exercise the right only after a dividend
warrant fails to be redeemed for two (2) consecutive times. The
Bank may exercise the right if a dividend warrant fails to reach
the recipient in the first mailing and is returned.

The Bank shall have the right to sell the shares of shareholders
of overseas listed foreign shares with whom the Bank could not
contact in a way deemed appropriate by the Board of Directors,
provided the following conditions are met:

(1) the Bank has distributed dividends to the shares at least
three (3) times within twelve (12) years, and the dividends are
not claimed by anyone during the period;

) the Bank publishes announcements in one or more
local newspapers where shares of the Bank are listed after the
expiration of the twelve (12)-year period, stating its intention
to sell the shares, and informs the local securities regulatory
authorities where shares of the Bank are listed.

Article 237 The Bank shall appoint an agent to receive payment
for shareholders of overseas listed foreign shares. The agent
shall, on behalf of the shareholders concerned, receive dividends
distributed to overseas listed foreign shares and other payments
from the Bank.

The agent appointed by the Bank shall meet the requirements of
relevant provisions of the local securities regulatory authorities
where shares of the Bank are listed. The proxy appointed by the
Bank for shareholders of overseas listed foreign shares in Hong
Kong shall be a trust company registered in accordance with the
Trustee Ordinance of Hong Kong.

For dividends not claimed by anyone, the Bank may exercise
the right to retrieve ferfeit such unclaimed dividend under the
pre-condition of abiding by relevant laws, rules and regulations
of China as well as relevant regulations of local securities
regulatory authorities where shares of the Bank are listed, but
the right shall only be exercised after the expiration of the
applicable limitation period.

The Bank shall have the right to terminate sending dividend
warrant to shareholders of overseas listed foreign shares by
mail, but the Bank shall exercise the right only after a dividend
warrant fails to be redeemed for two (2) consecutive times. The
Bank may exercise the right if a dividend warrant fails to reach
the recipient in the first mailing and is returned.

The Bank shall have the right to sell the shares of shareholders
of overseas listed foreign shares with whom the Bank could not
contact in a way deemed appropriate by the Board of Directors,
provided the following conditions are met:

(1) the Bank has distributed dividends to the shares at least
three (3) times within twelve (12) years, and the dividends are
not claimed by anyone during the period;

) the Bank publishes announcements in one or more
local newspapers where shares of the Bank are listed after the
expiration of the twelve (12)-year period, stating its intention
to sell the shares, and informs the local securities regulatory
authorities where shares of the Bank are listed.
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Current Articles

Revised Articles

64

Article 241 The Bank shall, based on the market-oriented
principle, engage independent accounting firms that meet
relevant provisions of the State to audit annual financial reports
and to review other financial reports of the Bank.

The first appointed accounting firm of the Bank may be engaged
by the inaugural meeting before the first annual shareholders’
general meeting, and the engagement term of the accounting
firm shall expire on the date of the close of the first annual
shareholders’ general meeting.

If the inaugural meeting fails to exercise the functions and
powers mentioned in the above paragraph, the Board of Directors
shall exercise such functions and powers.

Article 241 The Bank shall, based on relevant regulations of
the State and the market-oriented principle, engage independent
accounting firms that-meet—relevant—provisions—of—the—State to
audit annual financial reports and to review other financial
reports of the Bank.

65

Article 266 The merger of the Bank may take the form of either
merger by absorption or merger by new establishment.

In the case of a merger of the Bank, the parties to the merger
shall enter into a merger agreement and prepare a balance sheet
and a detailed inventory of assets. The Bank shall inform its
creditors of the intended merger within ten (10) days following
the date on which the merger resolution is adopted, and make an
announcement in newspaper within thirty (30) days.

After the merger of the Bank, the claims and debts of the parties
to the merger shall be assumed by the surviving company or the
newly established company.

Article 266 The merger of the Bank may take the form of either
merger by absorption or merger by new establishment.

In the case of a merger of the Bank, the parties to the merger
shall enter into a merger agreement and prepare a balance sheet
and a detailed inventory of assets. The Bank shall inform its
creditors of the intended merger within ten (10) days following
the date on which the merger resolution is adopted, and make
an announcement in newspaper within thirty (30) days. The
creditors may require the Bank to discharge the debts or
provide security within thirty (30) days upon receipt of the
notice or within forty-five (45) days from the date on which the
announcement is made if there is no receipt of the notice.

After the merger of the Bank, the claims and debts of the parties
to the merger shall be assumed by the surviving company or the
newly established company.

66

Article 285 The notice, documents or written statements sent by
the Bank to shareholders of overseas listed foreign shares shall
be delivered by specially assigned person or by prepaid post
based on the registered address of each shareholder of overseas
listed foreign shares except stipulated otherwise in the Articles
herein.

Article 285 Fhenoticedocutentsorwrittepstatementssent-by
B | | . listed_forei hall

heretn- The notice, communications or other written documents
of the Bank (including but not limited to annual reports, interim
reports, quarterly reports, meeting notices, listing documents,
shareholder circulars, proxy forms and interim announcements)
shall be sent in one or more of the following ways:

(1) by designated persons;

2) by postal mail or express mail;
3) by fax or email;
4) by releasing at the website of the Bank and websites

designated by the local securities regulatory authorities where
the Bank’s shares are listed provided that it is in compliance
with applicable laws, regulations, departmental rules and
provisions of the local securities regulatory authorities where the
Bank’s shares are listed;

5) by announcement in newspaper and other designated
media;
(6) by other means agreed by the Bank and the recipient in

advance or other means accepted by the recipient after he/she
receives the notice; and

(7 by other means accepted by the securities regulatory
authorities where the Bank’s shares are listed or stipulated by
the Articles.

Although it is otherwise stipulated in the Articles concerning
the release methods of any documents, notice or other
communications, the Bank may release its communications as
set out in Clause 1 (4) in this article instead of sending written
documents to each holder owning overseas listed shares by
designated persons or by post-paid mail provided that it is in
compliance with relevant regulations of the local securities
regulatory authorities where the Bank’s shares are listed.
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67

Article 287 The following terms in the Articles shall have the
following meanings unless otherwise specified:

“Independent Directors” refer to directors who do not hold any
position in the Bank other than director, and those who have no
relation with the Bank and its major shareholders that may affect
their independent and objective judgment.

“outstanding shares” refer to shares that the Bank has issued
to the public. The shares of the Bank herein are all outstanding
shares.

“domestic listed shares” refer to ordinary shares quoted in a
domestic stock exchange.

“overseas listed shares” refer to ordinary shares quoted in
an overseas stock exchange, including domestic shares and
overseas listed foreign shares that may be quoted at an overseas
stock exchange under the approval of the State Council or its
authorized approval authority.

“overseas listed foreign shares” refer to foreign investment
shares quoted abroad.

“classified shareholders” refer to shareholders who have different
classes of shares. Except other shareholders of classified shares,
shareholders of domestic shares and shareholders of overseas
listed shares referred to herein shall be deemed as different
classified shareholders.

“domestic shares” refer to shares issued by the Bank to domestic
investors which are subscribed in RMB.

“ordinary shares” refer to shares which have ordinary rights
with respect to the Bank’s operation and management as well
as distribution of the Bank’s profit and property. Holders of
such shares shall have the right to enjoy the Bank’s surplus
distribution with unfixed dividend after the Bank sets aside
reserve, welfare fund and pays dividends of preferential shares.
After the liquidation of the Bank, holders of ordinary shares shall
acquire the Bank’s remaining property following shareholders
of preferential shares. Holders of ordinary shares shall have
right to attend or entrust a proxy to attend the Shareholders’
General Meeting and exercise voting rights with one share
having equal voting right. “Ordinary share” is generally opposite
to “preferential share”. Shares of the Bank referred to in the
Articles are all ordinary shares.

“external supervisors” refer to supervisors of the Bank who
hold no position in the Bank other than supervisor and have no
relation with the Bank or any of its major shareholders which
may affect their independent and objective judgment.

“overseas foreign shares” refer to shares issued by the Bank to
overseas investors which are subscribed in foreign currency.

Article 287 The following terms in the Articles shall have the
following meanings unless otherwise specified:

“Independent Directors” refer to directors who do not hold any
position in the Bank other than director, and those who have no
relation with the Bank and its major shareholders that may affect
their independent and objective judgment.

“outstanding shares” refer to shares that the Bank has issued
to the public. The shares of the Bank herein are all outstanding
shares.

“domestic listed shares” refer to ordinary shares quoted in a
domestic stock exchange.

“overseas listed shares” refer to ordinary shares quoted in
an overseas stock exchange, including domestic shares and
overseas listed foreign shares that may be quoted at an overseas
stock exchange under the approval of the State Council or its
authorized approval authority.

“overseas listed foreign shares” refer to foreign investment
shares quoted abroad.

“classified shareholders” refer to shareholders who have different
classes of shares. Except other shareholders of classified shares,
shareholders of domestic shares and shareholders of overseas
listed shares referred to herein shall be deemed as different
classified shareholders.

“domestic shares” refer to shares issued by the Bank to domestic
investors which are subscribed in RMB.

“ordinary shares” refer to shares which have ordinary rights
with respect to the Bank’s operation and management as well
as distribution of the Bank’s profit and property. Holders of
such shares shall have the right to enjoy the Bank’s surplus
distribution with unfixed dividend after the Bank sets aside
reserve, welfarefund and general reserve and pays dividends of
preferential shares. After the liquidation of the Bank, holders
of ordinary shares shall acquire the Bank’s remaining property
following shareholders of preferential shares. Holders of
ordinary shares shall have right to attend or entrust a proxy to
attend the Shareholders’ General Meeting and exercise voting
rights with one share having equal voting right. “Ordinary share”
is generally opposite to “preferential share”. Shares of the Bank
referred to in the Articles are all ordinary shares.

“external supervisors” refer to supervisors of the Bank who
hold no position in the Bank other than supervisor and have no
relation with the Bank or any of its major shareholders which
may affect their independent and objective judgment.

“overseas foreign shares” refer to shares issued by the Bank to
overseas investors which are subscribed in foreign currency.
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organ of power, and exercises the following functions and
powers according to the law:

1. to decide on the Bank’s business policies and investment
plans;

2. to elect and replace directors and decide on remuneration
of relevant directors;

3. to elect and replace shareholder supervisors and
external supervisors, and decide on the remuneration of relevant
supervisors;

4. to review and approve the report of the Board of
Directors;

5. to review and approve the report of the Board of
Supervisors;

6. to review and approve the Bank’s annual financial
budget and final accounts plan;

7. to review and approve the Bank’s profit distribution plan
and loss offsetting plan;

8. to make resolutions on the Bank’s increase or reduction
of registered capital;

9. to make resolutions on the Bank’s merger, division,
dissolution, liquidation and other matters;

10. to make resolutions on the issuance of corporate bonds
and other securities and the listing of shares;

11. to make resolutions on the Bank’s major acquisitions
and repurchase of the Bank’s shares;

12. to make resolutions on the Bank’s engagement, removal
or non-renewal of the accounting firm;

13. to amend the Bank’s Articles and detailed rules thereof;
14. to review the proposals presented by the shareholders

independently or collectively holding more than 3% voting
shares in the Bank;

15. to review and approve the Bank’s significant equity
investment, bond investment, asset purchase, asset disposal, asset
write-off, asset mortgage, and other non-commercial banking
business guarantees;

16. to review other matters that shall be decided by
the Shareholders’ General Meeting according to the laws,
administrative regulations, codes, regulations issued by the local
securities regulatory authorities where shares of the Bank are
listed and the Bank’s Articles.

Resolutions made by the Shareholders’ General Meeting shall
not violate the provisions in relevant laws, administrative
regulations, codes, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Bank’s Articles.

S/N Current Articles Revised Articles

1. Article 6 During the holding of a general meeting, the Bank | Article 6 During the holding of a general meeting, the Bank
shall engage lawyers to witness the meeting and issue legal | shall engage lawyers to witness the meeting and issue legal
opinions on the following issues: opinions on the following issues:
1. whether the procedures of convening and holding the | I. whether the procedures of convening and holding the
general meeting are in line with applicable laws, regulations, | general meeting are in line with applicable laws, administrative
codes, and the Bank’s Articles; regulations, codes, and the Bank’s Articles;
2. whether persons present at the general meeting have | 2. whether the convener of the meeting and persons present
legal and valid qualifications; at the general meeting have legal and valid qualifications;
3. verifying the qualification and shareholding percentage | 3. verifying the qualification and shareholding percentage
of shareholders who put forth new proposals to the general | of shareholders who put forth new proposals to the general
meeting; meeting;
4. whether the voting procedures of the general meeting | 4. whether the voting procedures and results of the general
are legal and valid; meeting are legal and valid;
5. whether contents of resolutions made at the general | 5. whether contents of resolutions made at the general
meeting comply with related laws and regulations; meeting comply with related laws and regulations;
6. issuing legal opinions on other issues at the Bank’s | 6. issuing legal opinions on other issues at the Bank’s
requests. requests.

2. Article 7 The Shareholders’ General Meeting is the Bank’s | Article 7 The Shareholders’ General Meeting is the Bank’s

organ of power, and exercises the following functions and
powers according to the law:

1. to decide on the Bank’s business policies and investment
plans;

2. to elect and replace directors and decide on remuneration
of relevant directors;

3. to elect and replace shareholder supervisors and
external supervisors, and decide on the remuneration of relevant
supervisors;

4. to review and approve the report of the Board of
Directors;

5. to review and approve the report of the Board of
Supervisors;

6. to review and approve the Bank’s annual financial
budget and final accounts plan;

7. to review and approve the Bank’s profit distribution plan
and loss offsetting plan;

8. to make resolutions on the Bank’s increase or reduction
of registered capital;

9. to make resolutions on the Bank’s merger, division,
dissolution, liquidation and other matters;

10. to make resolutions on the issuance of corporate bonds
and other securities and the listing of shares;

11. to make resolutions on the Bank’s major acquisitions
and repurchase of the Bank’s shares;

12. to make resolutions on the Bank’s engagement, removal
or non-renewal of the accounting firm;

13. to amend the Bank’s Articles and detailed rules thereof;
14. to review the proposals presented by the shareholders

independently or collectively holding more than 3% voting
shares in the Bank;

15. to review and approve the Bank’s significant equity
investment, bond investment, asset purchase, asset disposal, asset
write-off, asset mortgage, and other non-commercial banking
business guarantees;

16. to review and approve changes in the use of raised
funds;

17. to review share incentive plans;

18. to review other matters that shall be decided by

the Shareholders’ General Meeting according to the laws,
administrative regulations, codes, regulations issued by the
securities regulatory authorities where shares of the Bank are
listed and the Bank’s Articles.

Resolutions made by the Shareholders’ General Meeting shall
not violate the provisions in relevant laws, administrative
regulations, codes, regulations issued by the local securities
regulatory authorities where shares of the Bank are listed and the
Bank’s Articles.
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Article 8 The Board of Directors shall have the following rights
over the Bank’s equity investment, bond investment, asset
purchase, asset disposal, asset write-off, asset mortgage, and
other non-commercial banking business guarantees, provided
that it does not violate the compulsory stipulations in relevant
laws, administrative regulations and codes:

1. The Board of Directors may adjust no more than 10% of
the capital expenditure approved by the Shareholders’ General
Meeting for the year;

2. The Board of Directors may review and approve the
equity investment (inclusive of debt-to-equity swap), merger and
acquisition, asset disposal and write-off activities in which the
amount of a single transaction does not exceed 2% of the Bank’s
audited net assets in the recent period and the Bank’s net equity
investment does not exceed 25% of the Bank’s audited net assets
in the recent period after the completion of equity investment
(inclusive of debt-to-equity swap) and merger and acquisition;

3. The Board of Directors shall have the full power to
approve the issuance of ordinary financial bonds (exclusive
of corporate bonds issued to replenish share capital such as
subordinate debts, convertible debts, etc.);

4. The Board of Directors shall have the full power to
approve the bond investment activities;

5. The Board of Directors shall have the power to decide
on the following asset purchase, disposal and write-off matters:
(1) Purchase, disposal and write-off of fixed assets

The Board of Directors may, within the annual budget approved
by the Shareholders’ General Meeting, approve the purchase of
IT systems for which the value of a single fixed asset does not
exceed RMBG6 billion;

The Board of Directors may, within the annual budget approved
by the Shareholders’ General Meeting, approve the purchase of
other fixed assets including real estate property for which the
value of a single fixed asset does not exceed RMBS5 billion;

The Board of Directors may approve the disposal and/or write-
off of fixed assets provided that the net book value of any
single fixed asset does not exceed RMB4 billion and that the
total net book value of the single fixed asset to be disposed
and those already disposed in the previous four months prior to
the disposal suggestion in aggregate do not exceed 33% of the
Bank’s audited net fixed assets in the recent period at the time of
disposal;

Disposal of fixed assets as mentioned hereof includes such
behaviors as transfer, replacement and donation of asset interests
other than the provision of security; and write-off of fixed assets
as mentioned hereof includes the write-off arising from loss,
scrap and inventory loss of fixed assets.

2) Purchase, disposal and write-off of assets other than
equity investment, bond investment and fixed assets

The Board of Directors may approve the purchase, disposal
and/or write-off of assets other than equity investment, bond
investment and fixed assets provided the amount of a single
purchase, disposal and/or write-off activity does not exceed

RMB?2 billion.

Article 8 The Board of Directors shall have the following
rights over the Bank’s equity investment, bond investment,
asset purchase, asset disposal, asset write-off, asset mortgage,
other non-commercial banking business guarantees and external
donations, provided that it does not violate the compulsory
stipulations in relevant laws, administrative regulations and
codes:

1. The Board of Directors may review and approve the
equity investment (inclusive of debt-to-equity swap), merger and
acquisition, asset disposal and write-off activities in which the
amount of a single transaction does not exceed 2% of the Bank’s

audited net assets in the recent period and-the-Bank'snet-equity

5 .
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and affirmative votes of more than two thirds directors shall be
required;

2. The Board of Directors shall have the full power to
approve the issuance of ordinary financial bonds (exclusive
of corporate bonds issued to replenish share capital such as
subordinate debts, convertible debts, etc.);

3. The Board of Directors shall have the full power to
approve the bond investment activities;

4. The Board of Directors shall have the power to decide
on the following asset purchase, disposal and write-off matters:
(1) Purchase, disposal and write-off of fixed assets

The Board of Directors may, within the annual budget approved
by the Shareholders’ General Meeting, approve the purchase
of other fixed assets ineluding—real—estate—property—for which
the value of a single fixed asset does not exceed RMBS billion,
and affirmative votes of more than two thirds directors shall be

required;

The Board of Directors may approve the disposal and/or write-
off of fixed assets provided that the net book value of any
single fixed asset does not exceed RMB4 billion and that the
total net book value of the single fixed asset to be disposed
and those already disposed in the previous four months prior to
the disposal suggestion in aggregate do not exceed 33% of the
Bank’s audited net fixed assets in the recent period at the time of
disposal;

Disposal of fixed assets as mentioned hereof includes such
behaviors as transfer, replacement and donation of asset interests
other than the provision of security; and write-off of fixed assets
as mentioned hereof includes the write-off arising from loss,
scrap and inventory loss of fixed assets.

) Purchase, disposal and write-off of assets other than
equity investment, bond investment and fixed assets

The Board of Directors may approve the purchase, disposal
and/or write-off of assets other than equity investment, bond
investment and fixed assets provided the amount of a single
purchase, disposal and/or write-off activity does not exceed
RMB2 billion.
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6. The Board of Directors shall have the power to decide
on mortgage, and other non-commercial banking business
guarantees:

The Board of Directors may approve mortgage no more than
RMB2 billion under any single transaction, and other non-
commercial banking business guarantees.

The Board of Directors may re-delegate functions and powers
authorized by the Shareholders’ General Meeting to the
Chairman of the Board of Directors or the President.

7. The Board of Directors shall have the power to
amend the Implementation Measures on Regulations of China
Construction Bank Corporation for Independent Directors, the
Management Measures of China Construction Bank Corporation
on Authorization of the Board of Directors to the President,
the Implementation Measures of China Construction Bank
Corporation on Management of Connected Transactions and
other related regulations on the management of connected
transactions.

5. The Board of Directors shall have the power to decide
on mortgage, and other non-commercial banking business
guarantees:

The Board of Directors may approve mortgage no more than
RMB2 billion under any single transaction and other non-
commercial banking business guarantees.

The Board of Directors may re-delegate functions and powers
authorized by the Shareholders’ General Meeting to the
Chairman of the Board of Directors or the President.

6. The Board of Directors shall have the power to decide
on the donations within the authorization granted by the
Shareholders’ General Meeting.

7. The Board of Directors shall have the power to
amend the Implementation Measures on Regulations of China
Construction Bank Corporation for Independent Directors, the
Management Measures of China Construction Bank Corporation
on Authorization of the Board of Directors to the President,
the Implementation Measures of China Construction Bank
Corporation on Management of Connected Transactions and
other related regulations on the management of connected
transactions.

Article 22 A list of candidates for directors or non-employee
supervisors shall be presented to the Shareholders’ General
Meeting for review in the form of proposal.

Shareholders who, either independently or collectively, hold
more than 5% voting shares in the Bank and the Board of
Directors may recommend a proposal on the candidate for
director (inclusive of Independent Director), and the Board of
Supervisors may present a proposal on candidate for Independent
Director.

The shareholders who, either independently or collectively,
hold more than 1% voting shares in the Bank may recommend a
proposal on the candidate for Independent Director.
Shareholders who, either independently or collectively, hold
more than 5% voting shares in the Bank and the Board of
Directors may recommend a proposal on the candidate for non-
employee supervisor (inclusive of external supervisor).

The shareholders who, either independently or collectively,
hold more than 1% voting shares in the Bank may recommend a

proposal on the candidate for external supervisor.

Article 22 A list of candidates for directors or non-employee
supervisors shall be presented to the Shareholders’ General
Meeting for review in the form of proposal.

Shareholders who, either independently or collectively, hold
more than 5% 3% voting shares in the Bank and the Board
of Directors may recommend a proposal on the candidate for
director (inclusive of Independent Director), and the Board of
Supervisors may present a proposal on candidate for Independent
Director.

The shareholders who, either independently or collectively,
hold more than 1% voting shares in the Bank may recommend a
proposal on the candidate for Independent Director.
Shareholders who, either independently or collectively, hold
more than 5% 3% voting shares in the Bank and the Board of
Directors may recommend a proposal on the candidate for non-
employee supervisor (inclusive of external supervisor).

The shareholders who, either independently or collectively,
hold more than 1% voting shares in the Bank may recommend a
proposal on the candidate for external supervisor.
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Article 23 Relevant procedures concerning the nomination of
candidates for directors and supervisors are:

1. The eligible shareholders, the Board of Directors and the
Board of Supervisors shall present the nomination proposal to
the convener of the general meeting prior to the issue of meeting
notice; after the issuance of meeting notice, the shareholders
who, either independently or collectively, hold more than 5%
voting shares in the Bank may submit interim nomination
proposal to the convener of the general meeting no less than
thirty five days prior to the holding of the general meeting.

2. In case the Board of Directors nominates a candidate
for director (inclusive of Independent Director) to the
Shareholders’ General Meeting, the candidate shall be reviewed
by the Nomination and Remuneration Committee of the Board
of Directors and be confirmed with a resolution of the Board
of Directors; in case the Board of Supervisors nominates a
candidate for non-employee supervisor (inclusive of external
supervisor) to the Shareholders’ General Meeting, the candidate
shall be reviewed by the Duty Performance Supervision
Committee of the Board of Supervisors and be confirmed with a
resolution of the Board of Supervisors.

3. The Nomination and Remuneration Committee of the
Board of Directors shall examine the qualification and relevant
conditions of the candidate for director (inclusive of Independent
Director) nominated by the eligible shareholders and of the
candidate for Independent Director nominated by the Board
of Supervisors pursuant to the applicable laws and regulations
and the Bank’s Articles, report the examination results to the
convener of the general meeting, and submit the proposal of the
candidates who meet relevant qualification and conditions to the
general meeting; the Duty Performance Supervision Committee
of the Board of Supervisors shall examine the qualification and
relevant conditions of the candidate for non-employee supervisor
(inclusive of external supervisor) nominated by the eligible
shareholders pursuant to the applicable laws and regulations
and the Bank’s Articles, report the examination results to the
convener of the general meeting, and submit the proposal of the
candidates who meet relevant qualification and conditions to the
general meeting.

Article 23 Relevant procedures concerning the nomination of
candidates for directors and supervisors are:

1. The eligible shareholders, the Board of Directors and the
Board of Supervisors shall present the nomination proposal to
the convener of the general meeting prior to the issue of meeting
notice; after the issuance of meeting notice, the shareholders
who, either independently or collectively, hold more than 5%
3% voting shares in the Bank may submit interim nomination
proposal to the convener of the general meeting no less than
thirty five days prior to the holding of the general meeting.

2. In case the Board of Directors nominates a candidate
for director (inclusive of Independent Director) to the
Shareholders’ General Meeting, the candidate shall be reviewed
by the Nomination and Remuneration Committee of the Board
of Directors and be confirmed with a resolution of the Board
of Directors; in case the Board of Supervisors nominates a
candidate for non-employee supervisor (inclusive of external
supervisor) to the Shareholders’ General Meeting, the candidate
shall be reviewed by the Duty Performance Supervision
Committee of the Board of Supervisors and be confirmed with a
resolution of the Board of Supervisors.

3. The Nomination and Remuneration Committee of the
Board of Directors shall examine the qualification and relevant
conditions of the candidate for director (inclusive of Independent
Director) nominated by the eligible shareholders and of the
candidate for Independent Director nominated by the Board
of Supervisors pursuant to the applicable laws and regulations
and the Bank’s Articles, report the examination results to the
convener of the general meeting, and submit the proposal of the
candidates who meet relevant qualification and conditions to the
general meeting; the Duty Performance Supervision Committee
of the Board of Supervisors shall examine the qualification and
relevant conditions of the candidate for non-employee supervisor
(inclusive of external supervisor) nominated by the eligible
shareholders pursuant to the applicable laws and regulations
and the Bank’s Articles, report the examination results to the
convener of the general meeting, and submit the proposal of the
candidates who meet relevant qualification and conditions to the
general meeting.

Article 34 The notice of the general meeting shall be delivered
to the shareholders (no matter whether the shareholder has
voting rights at the meeting or not) in person or by post-paid
mail at the address recorded in the register of shareholders. For
holders of domestic shares, the notice of the general meeting
may also be issued by public notice.

The public notice mentioned in the preceding paragraph shall
be published on one or more newspapers designated by the
securities regulatory institution of the State Council forty-five
to fifty days prior to holding of the meeting. Once the notice is
published, the holders of domestic shares shall be deemed as
having received the notice of the general meeting. To the extent
practical and feasible, the Chinese and English versions of the
public notice shall be published in a major Chinese newspaper
and an English newspaper of Hong Kong respectively on the
same day.

After the notice of the general meeting is issued, the general
meeting shall not be postponed or cancelled without proper
reasons, and proposals given in the notice shall not be cancelled.
Once the meeting is postponed and cancelled, the convener shall
issue public notice and explain the reasons thereof at least two
workdays prior to the scheduled date of holding the meeting.

Article 34 The notice of the general meeting shall be delivered
to the shareholders (no matter whether the shareholder has voting
rights at the meeting or not) in person or by post-paid mail at
the address recorded in the register of shareholders. For holders
of domestic listed shares, the notice of the general meeting may
also be issued by public notice.

The public notice mentioned in the preceding paragraph shall
be published on one or more newspapers designated by the
securities regulatory institution of the State Council forty-five
to fifty days prior to holding of the meeting. Once the notice is
published, the holders of domestic listed shares shall be deemed
as having received the notice of the general meeting. To the
extent practical and feasible, the Chinese and English versions
of the public notice shall be published in a major Chinese
newspaper and an English newspaper of Hong Kong respectively
on the same day.

After the notice of the general meeting is issued, the general
meeting shall not be postponed or cancelled without proper
reasons, and proposals given in the notice shall not be cancelled.
Once the meeting is postponed and cancelled, the convener shall
issue public notice and explain the reasons thereof at least two
workdays prior to the scheduled date of holding the meeting.

|




APPENDIX II

REVISIONS TO THE PROCEDURAL RULES FOR THE

SHAREHOLDERS’ GENERAL MEETING OF THE BANK

S/N

Current Articles

Revised Articles

Article 52 The shareholders shall register and provide the
following documents to attend the general meeting:

1. In case the shareholder is a natural person, he/she
shall present his/her own identity card and provide relevant
information for the Bank to confirm his/her shareholder identity;
a proxy shall present his/her own identity card and the power
of attorney, and provide relevant information to confirm the
principal’s identity as a shareholder;

2. In case a legal representative attends the general
meeting, he/she shall present his/her own identity card and
the effective certificate attesting his/her identity of the legal
representative, and provide relevant information for the Bank
to confirm the shareholder identity of corresponding legal
person; a proxy or an authorized representative of a legal person
shareholder shall present his/her own identity cards, the written
power of attorney issued by legal representative of the corporate
shareholder or the notarized copy of the authorization resolutions
made by the Board of Directors or other decision-making
departments of the corporate shareholder, and provide relevant
information to confirm the principal’s shareholder identity.

Article 52 The shareholders shall register when attending and
provide—thefoHowingdocuments—to—attend the general meeting.
The convener and the lawyer engaged by the Bank shall jointly
check the legitimacy of shareholders’ qualification based on the
register of shareholders provided by the securities depositary
and clearing agency, and register the names of shareholders
and the numbers of shares held by them. The registration shall
end before the chairman of the general meeting announces the
number of shareholders and proxies attending the meeting and
the total number of voting shares held by them. The shareholders
shall provide the following documents for registration

1. In case the shareholder is a natural person, he/she
shall present his/her own identity card and provide relevant
information for the Bank to confirm his/her shareholder identity;
a proxy shall present his/her own identity card and the power
of attorney, and provide relevant information to confirm the
principal’s identity as a shareholder;

2. In case a legal representative attends the general
meeting, he/she shall present his/her own identity card and
the effective certificate attesting his/her identity of the legal
representative, and provide relevant information for the Bank
to confirm the shareholder identity of corresponding legal
person; a proxy or an authorized representative of a legal person
shareholder shall present his/her own identity cards, the written
power of attorney issued by legal representative of the corporate
shareholder or the notarized copy of the authorization resolution
made by the Board of Directors or other decision-making
departments of the corporate shareholder, and provide relevant
information to confirm the principal’s shareholder identity.

Article 56 In an extraordinary general meeting proposed and
held by the proposing shareholders or the Board of Directors, the
Board of Directors and the secretary to the Board of Directors
shall faithfully perform the duties and powers. The directors
and supervisors shall attend the meeting; and the secretary to
the Board of Directors shall attend the meeting and ensure the
normal order of the meeting.

A general meeting convened by the Board of Supervisors shall be
presided over by the Chairman of the Board of Supervisors. The
supervisor elected by a majority of the supervisors shall preside
over the meeting if the Chairman of the Board of Supervisors is
unable or fails to perform his/her duties. The general meeting
convened by shareholders shall be presided over and chaired
by the shareholder (inclusive of the proxy) who holds the most
voting shares.

Article 56 In an extraordinary general meeting proposed and
held by the proposing shareholders or the Board of Directors, the
Board of Directors and the secretary to the Board of Directors
shall faithfully perform the duties and powers. The directors
and supervisors shall attend the meeting; and the secretary to
the Board of Directors shall attend the meeting and ensure the
normal order of the meeting.

A general meeting convened by the Board of Supervisors shall
be presided over and chaired by the Chairman of the Board
of Supervisors. The supervisor elected by a majority of the
supervisors shall preside over and chair the meeting if the
Chairman of the Board of Supervisors is unable or fails to
perform his/her duties. If no chairman of the general meeting is
designated, shareholders attending the general meeting may elect
one person to preside over and chair the meeting; if shareholders
are unable to elect the chairman of the meeting due to any
reasons, the shareholder (including proxy of shareholder) with
the most voting shares shall preside over and chair the meeting.
A general meeting convened by shareholders shall be chaired and
presided over by—the—shareholder—(ineclusive—ofthe—proxy)—whe
helds—the-mest-votingshares by the representative elected by the
convening shareholders. If the convening shareholders are unable
to elect the chairman of the general meeting, the shareholder
(including the proxy of shareholder) who holds the most voting
shares shall preside over and chair the meeting.
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Article 57 The Chairman shall arrange the chairman of
the Strategy Development Committee, the chairman of the
Audit Committee and the chairman of the Nomination and
Compensation Committee, or a member of corresponding
committee in case the chairman of a committee is absent
from the meeting (or other competent representative if the
member does not attend the meeting) to answer the questions
raised at the annual general meeting. Chairmen of the special
committees under the Board of Directors shall answer questions
at the general meeting if connected transactions or any other
transactions that shall be approved by Independent Directors are
discussed at the meeting.

Article 57 The Chairman shall arrange the ehairman chairmen
of all special committees, including ef the Strategy Development
Committee, the—ehairman—of the Audit Committee, the Risk
Management Committee, and—the—ehairman—of the Nomination
and Compensation Committee and the Connected Transactions
Control Committee, or a member of corresponding committee
in case the chairman of a committee is absent—frem unable to
attend the meeting (or other competent representative if the
member does not attend the meeting) to answer the questions
raised at the annual general meeting. Chairmen of the special
committees under the Board of Directors shall answer questions
at the general meeting if connected transactions or any other
transactions that shall be approved by Independent Directors are
discussed at the meeting.

The management shall ensure external auditors attend the
annual general meeting and answer questions about audit work,
preparation of auditor’s report and its contents, accounting
policies and independence of the auditor, etc.

Article 69 In case the number of negative votes equals to that of
affirmative vote, the chairman of the general meeting shall have
the rights to vote one more vote.

Article 69 hn-easethenumberofnesativevotesequalto-thatef

the-rightsto—veote—one-more—vote- Before voting, the chairman of
the general meeting shall announce the number of shareholders
and proxies attending the meeting onsite and the total number
of voting shares held by them, which shall be subject to the

meeting registration.

11.

Article 71 Resolutions of the general meeting are divided into
ordinary resolutions and special resolutions.

1. Ordinary Resolutions

1) The ordinary resolutions adopted at a general meeting
shall be approved by more than half of the voting shares
represented by shareholders (or the proxies) present at the

meeting.

2) The following matters shall be approved by the
Shareholders’ General Meeting with ordinary resolutions:

(1) The Bank’s business policies and major investment
plans;

2) Work reports of the Board of Directors and the Board of
Supervisors;

3) Profit distribution plan and loss offsetting plan drafted
by the Board of Directors;

4) Election and removal of the members of the Board of

Directors and the Board of Supervisors (except the employee
supervisor), as well as the remuneration, payment method and
professional liability insurance for them;

5) The Bank’s annual budget, final accounts and annual
report;
(6) The Bank’s significant acquisitions, except those that

shall be approved by the Shareholders’ General Meeting with
special resolutions;

(7) The Bank’s significant equity investment, bond
investment, asset purchase, asset mortgage and other non-
commercial banking businesses guarantees, except those that
shall be approved by the Shareholders’ General Meeting with
special resolutions;

(8) Engagement, removal or not renewal of the accounting
firm;
9) Other matters other than those required to be approved

with special resolutions as provided by laws, administrative
regulations, code, rules issued by the local securities regulatory
authorities where shares of the Bank are listed and the Bank’s
Articles.

Article 71 Resolutions of the general meeting are divided into
ordinary resolutions and special resolutions.

1. Ordinary Resolutions

1) The ordinary resolutions adopted at a general meeting
shall be approved by more than half of the voting shares
represented by shareholders (or the proxies) present at the

meeting.

2) The following matters shall be approved by the
Shareholders’ General Meeting with ordinary resolutions:

(1) The Bank’s business policies and major investment
plans;

(2) Work reports of the Board of Directors and the Board of
Supervisors;

3) Profit distribution plan and loss offsetting plan drafted
by the Board of Directors;

4) Election and removal of the members of the Board of
Directors and the Board of Supervisors (except the employee
supervisor), as well as the remuneration, payment method and
professional liability insurance for them;

(5) The Bank’s annual budget, final accounts and annual
report;
(6) The Bank’s significant acquisitions, except those that

shall be approved by the Shareholders’ General Meeting with
special resolutions;

(7) The Bank’s significant equity investment, bond
investment, asset purchase, asset mortgage and other non-
commercial banking businesses guarantees, except those that
shall be approved by the Shareholders’ General Meeting with
special resolutions;

(8) Engagement, removal or not renewal of the accounting
firm;
) Other matters other than those required to be approved

with special resolutions as provided by laws, administrative
regulations, code, rules issued by the local securities regulatory
authorities where shares of the Bank are listed and the Bank’s
Articles.
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2. Special Resolution 2. Special Resolution
1) The special resolutions adopted at a general meeting | 1) The special resolutions adopted at a general meeting
shall be approved by more than two thirds of the voting shares | shall be approved by more than two thirds of the voting shares
represented by shareholders (or the proxies) present at the | represented by shareholders (or the proxies) present at the
meeting. meeting.

2) The following matters shall be approved by the | 2) The following matters shall be approved by the

Shareholders” General Meeting with special resolutions: Shareholders’ General Meeting with special resolutions:

(1) Increase or reduction of the Bank’s share capital, | (1) Increase or reduction of the Bank’s share capital,

issuance of any class of shares, warrants or other similar | issuance of any class of shares, warrants or other similar

securities; securities;

2) Repurchase of the Bank’s shares; ) Repurchase of the Bank’s shares;

3) Issuance of convertible bonds by the Bank; 3) Issuance of convertible bonds by the Bank;

4) Issuance of subordinate bonds by the Bank; 4) Issuance of subordinate bonds by the Bank;

5) Issuance of corporate bonds; (5) Issuance of corporate bonds;

6) Division, merger, dissolution or liquidation of the Bank; | (6) Division, merger, dissolution or liquidation of the Bank;

(7 Significant purchase or sale of assets or provision of | (7) Significant purchase or sale of assets or provision of

security by the Bank in which the total amount in a year exceeds | security by the Bank in which the total amount in a year exceeds

30% of the Bank’s audited total assets in the latest period; 30% of the Bank’s audited total assets in the latest period;

(8) Share incentive plan; (8) Share incentive plan;

) Revision to the Bank’s Articles, this Procedural Rules, | (9) Revision to the Bank’s Articles, this Procedural Rules,

the Procedural Rules for the Board of Directors of China | the Procedural Rules for The Board of Directors of China

Construction Bank Cooperation and the Procedural Rules for the | Construction Bank Cooperation and the Procedural Rules for The

Board of Supervisors of China Construction Bank Cooperation; Board of Supervisors of China Construction Bank Cooperation;
(10) Execution of contract with persons other than directors,
supervisors and senior management members under which such
persons shall take charge of all or important businesses of the
Bank, except for special circumstances such as the Bank is in a
crisis;

(10) Other matters that may have material influence on the | (11)  Other matters that may have material influence on the

Bank as resolved by the Shareholders’ General Meeting with | Bank as resolved by the Shareholders’ General Meeting with

an ordinary resolution and therefore shall be approved with a | an ordinary resolution and therefore shall be approved with a

special resolution. special resolution.

12. Article 75 In case a connected transaction is reviewed at the | Article 75 In case a connected transaction is reviewed at the
general meeting, the connected shareholders shall not participate | general meeting, the connected shareholders shall not participate
in the voting, and the voting shares represented by them shall not | in the voting, and the voting shares represented by them shall
be included into the total effective voting shares of the general | not be included into the total effective voting shares of the
meeting. general meeting. The announcement on resolutions of the general

meeting shall fully disclose information on voting of non-
connected shareholders.
The “connected transaction” as mentioned in the preceding | The “connected transaction” as mentioned in the preceding
paragraph shall mean those defined by the local securities | paragraph shall mean those defined by the local securities
regulatory authorities where shares of the Bank are listed. regulatory authorities where shares of the Bank are listed.
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13.

Article 82 The general meeting shall have meeting minutes.
Minutes of a general meeting shall be signed by directors present
at the meeting and the recorder, and be kept by the secretary
to the Board of Directors together with the attendance roster
and the power of attorney as the Bank’s archives at the Bank’s
office site. In case all of the directors fail to attend the general
meeting, minutes of the general meeting shall be signed by the
shareholder (or proxy) who chairs the general meeting and the
recorder.

The minutes of a general meeting shall record the following
contents:

1. the number of voting shares represented by shareholders
(or proxies) present at the general meeting, and their percentages
in total shares of the Bank;

2. date and venue of the meeting;

3. name of the chairman of the general meeting, and the
agenda;

4. main views of each addressor on the matters reviewed;
5. voting results of each item (singed by the tally clerk);

6. resolutions on proposals raised by shareholders,

which must state the name of proposing shareholder(s), the
shareholding proportion and contents of the proposal;

7. inquiries and suggestions of shareholders and the
corresponding answers or explanations given by the directors
and supervisors;

8. other matters shall be included into the minutes in
accordance with the Bank’s Articles or by the Shareholders’
General Meeting.

Article 82 The general meeting shall have meeting minutes.
Minutes of a general meeting shall be signed by directors present
at the meeting and the recorder, and be kept by the secretary
to the Board of Directors together with the attendance roster
and the power of attorney as the Bank’s archives at the Bank’s
office site. In case all of the directors fail to attend the general
meeting, minutes of the general meeting shall be signed by the
shareholder (or proxy) who chairs the general meeting and the
recorder.

The minutes of a general meeting shall record the following
contents:

1. the number of voting shares represented by shareholders
(or proxies) present at the general meeting, and their percentages
in total shares of the Bank;

2. date and venue of the meeting, and name of the
convener;
3. name of the chairman of the general meeting, names of

the directors, supervisors, president and other senior management
members who attend the general meeting (either with or without

voting rights), and the agenda;

4. review process of each proposal, and main views of each
addressor on the matters reviewed;

5. voting results of each item (singed by the tally clerk);

6. resolutions on proposals raised by shareholders,

which must state the name of proposing shareholder(s), the
shareholding proportion and contents of the proposal;

7. inquiries and suggestions of shareholders and the
corresponding answers or explanations given by the directors
and supervisors;

8. other matters shall be included into the minutes in
accordance with the Bank’s Articles or by the Shareholders’
General Meeting.
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S/N

Current Articles

Revised Articles

Article 3 The Board of Directors have the following functions

and powers:

1. convene Shareholders’ General Meeting and report
work to the Shareholders’ General Meeting;

2. implement resolutions of Shareholders’ General
Meeting;

3. determine the Bank’s development strategies

and supervise the implementation and performance of such
development strategies;

4. determine the Bank’s business plan, investment
proposals and risk capital allocation scheme;

5. develop the Bank’s annual budget and final accounts;
6. develop the Bank’s profit allocation scheme and loss
recovery scheme;

7. make the Bank’s plans regarding increase or decrease

of registered capital, issuance of convertible securities, secondary
securities, corporate bonds or other securities and listing;

8. make plans on the Bank’s significant acquisition or
buy-back of Bank’s shares;

9. make plans on the Bank’s merge, split-up, dissolution
and liquidation;

10. determine the Bank’s equity investment, debt
securities investment, assets purchase, assets disposal, assets
write-off, assets mortgage and other non-commercial banking
business guarantees within the authorization of the Shareholders’
General Meeting;

11. decide the Bank’s internal management structure;

12. decide the establishment of tier-one domestic branches
and overseas branches;

13. decide the appointment or removal of the Bank’s
president, chief auditor and secretary to the Board of Directors
and decide the remunerations, rewards and punishment of the
same;

14. decide the appointment or removal of the vice-
president and other senior management members (except the
chief auditor and the secretary to the Board of Directors) of the
Bank according to the nominations of the President and decide
the remunerations, rewards and punishment of the same;

15. make the fundamental regulative systems of the Bank
and supervise the implementation of the same;
16. decide the risk management policy and internal

control policy of the Bank and supervise the implementations of
the same;

17. propose the engagement, dismissal or retention of
accounting firm to the Shareholders’ General Meeting;
18. report to the Shareholders’ General Meeting the

implementation of connected transaction management system
and special reports on connected transaction status;

19. listen to work reports of the Bank’s President,
supervise, check and assess the president’s work and implement
the accountability system of the Bank’s President;

20. appraisal and review the performance of senior
management members;
21. review the report of chief auditor and the heads

of Bank’s internal audit departments, and review, supervise,
appraisal and assess the internal audit work;

Article 3 The Board of Directors have the following functions
and powers:

1. convene Shareholders’ General Meeting and report
work to the Shareholders’ General Meeting;

2. implement resolutions of Shareholders’ General
Meeting;

3. determine the Bank’s development strategies

and supervise the implementation and performance of such
development strategies;

4. determine the Bank’s business plan, investment
proposals and risk capital allocation scheme;

5. develop the Bank’s annual budget and final accounts;
6. develop the Bank’s profit allocation scheme and loss
recovery scheme;

7. make the Bank’s plans regarding increase or decrease

of registered capital, issuance of convertible securities, secondary
securities, corporate bonds or other securities and listing;

8. make plans on the Bank’s significant acquisition or
buy-back of Bank’s shares;

9. make plans on the Bank’s merge, split-up, dissolution
and liquidation;

10. determine the Bank’s equity investment, debt
securities investment, assets purchase, assets disposal,
assets write-off, assets mortgage, and other non-commercial
banking business guarantees and external donations within the
authorization of the Shareholders’ General Meeting;

11. decide the Bank’s internal management structure;

12. decide the establishment of tier-one domestic
branches,—and overseas branches and domestic and overseas
subsidiaries;

13. decide the appointment or removal of the Bank’s
president, chief auditor and secretary to the Board of Directors
and decide the remunerations, rewards and punishment of the
same;

14. decide the appointment or removal of the vice-
president and other senior management members (except the
chief auditor and the secretary to the Board of Directors) of the
Bank according to the nominations of the President and decide
the remunerations, rewards and punishment of the same;

15. make the fundamental regulative systems of the Bank
and supervise the implementation of the same;
16. decide the risk management policy and internal

control policy of the Bank, formulate relevant systems of
risk management and internal control, and supervise the
implementations of the same;

17. propose the engagement, dismissal or retention of
accounting firm to the Shareholders’ General Meeting;
18. report to the Shareholders’ General Meeting the

implementation of connected transaction management system
and speetal-reperts-on connected transaction status;

19. listen to work reports of the Bank’s President senior
management, supervise, check and assess their work and adopt
the accountability system;

20. appraisal and review the performance of senior
management members;
21. review the report of chief auditor and the heads

of Bank’s internal audit departments, and review, supervise,
appraisal and assess the internal audit work;
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Revised Articles

22. carry out regular assessment on and continue the
improvement of Bank’s corporate governance;

23. establish the Articles, the Procedural Rules for the
Shareholder’s Meeting of China Construction Bank Corporation,
amendment to the Procedural Rules for the Board of Directors
of China Construction Bank Corporation, and other regulations,
rules and systems of the Bank’s Board of Directors;

24. exercise any other functions and powers granted
by laws, regulations, rules, relevant provisions of relevant
supervisory institutions, the provisions of the Articles and the
Shareholders” General Meeting.

The Board of Directors shall exercise the foregoing functions
and powers by means of convening board meetings and forming
board resolutions.

22. carry out regular assessment on and continue the
improvement of Bank’s corporate governance, and evaluate the
performance of the Board of Directors, which shall include:

[@)) develop and review the Bank’s policies and practices
on corporate governance;

2) review and monitor the training and continuous
professional development of directors and senior management;
3) review and monitor the Bank’s policies and practices
on compliance with legal and regulatory requirements;

4) develop, review and monitor the code of conduct and
compliance manual applicable to employees and directors of the
Bank;

(5) review the Bank’s compliance with Code on Corporate
Governance Practices, Appendix 14 to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited (hereinafter referred to as the “Hong Kong Listing
Rules”) and disclosure in the corporate governance report
prepared in accordance with Appendix 23 to the Hong Kong
Listing Rules;

(6) regularly review the contribution required from a
director to perform his responsibilities to the Bank, and whether
he is spending sufficient time performing them;

(7 establish a shareholders’ communication policy and
review it on a regular basis to ensure its effectiveness.

23. establish the Articles, the Procedural Rules for the
Shareholder’s Meeting of China Construction Bank Corporation,
amendment to the Procedural Rules for the Board of Directors
of China Construction Bank Corporation, and other regulations,
rules and systems of the Bank’s Board of Directors;

24. formulate the capital plan and relevant systems
on capital adequacy ratio assessment and management, and
supervise the implementation of such systems;

25. formulate the systems on consolidated management of
the Bank and its affiliates, and supervise the implementation of
such systems;

26. manage information disclosure of the Bank;

27. exercise any other functions and powers granted
by laws, regulations, rules, relevant provisions of relevant
supervisory institutions, the provisions of the Articles and the
Shareholders’ General Meeting.

The Board of Directors shall exercise the foregoing functions
and powers by means of convening board meetings and forming
board resolutions.

Article 5 To the extent permitted by the mandatory provisions
of relevant laws, regulations and rules, the Board of Directors
shall have the following authorities and powers in respect of
the Bank’s equity investment, debt securities investment, assets
purchase, assets disposal, assets write-off, assets mortgage and
guarantee of other non-commercial banking business guarantees
matters as follows:

(1) The Board of Directors may adjust the annual capital
expenditure approved by the Shareholders’ General Meeting
within the range of plus and minus 10%;

(2) The Board of Directors may review and approve any
single project of equity investment (including debt-to-equity
swap), merger, disposal or write-off of which the value is not
more than 2% of the Bank’s net assets most recently audited and
after such equity investment (including debt-to-equity swap) or
merger completed, the equity investment value of the Bank is not
more than 25% of the net assets most recently audited;

Article 5 To the extent permitted by the mandatory provisions
of relevant laws, regulations and rules, the Board of Directors
shall have the following authorities and powers in respect of
the Bank’s equity investment, debt securities investment, assets
purchase, assets disposal, assets write-off, assets mortgage, and
guarantee of other non-commercial banking business guarantees
matters and external donations as follows:

o . .
. S lors’ G I Meeti
(1) The Board of Directors may review and approve any
single project of equity investment (including debt-to-equity
swap), merger, disposal or write-off of which the value is not
more than 2% of the Bank’s net assets most recently audited

: . s nolads

and affirmative votes of more than two thirds directors shall be
required;
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3) The full approval authority regarding any issuance
of regular financial bonds (excluding supplementary capital
corporate bonds such as secondary securities and convertible
securities);

4) The full approval authority regarding debts
investment;
(5) The Board of Directors has the right to make a

decision on the following assets purchase, disposal and write-off
matters:

(a) purchase, disposal and write-off of fixed assets

Within the annual budget approved by the Shareholders’ General
Meeting, the Board of Directors may review and approve any
single fixed assets procurement of the technology and science
system of which the value is not higher than RMB6 billion;
Within the annual budget approved by the Shareholders” General
Meeting, the Board of Directors may review and approve any
single procurement of real property or other fixed assets, where
the value is not higher than 5 billion;

The Board of Directors may review and approve any disposal
or write-off of any single item of fixed assets if (i) such assets’
net book value is not higher than RMB4 billion; and (ii) the sum
of net book value of the to-be-disposed single item fixed assets
and the net book value of the disposed fixed assets within four
months before such proposed disposal is not higher than 33% of
the net value of the Bank’s fixed assets most recently audited;
The disposal of fixed assets referred to under this paragraph
includes any transfer, swap or donation of assets interest other
than provisions of guarantee by fixed assets; and, the written-
off of fixed assets includes the written off for losses, scrap and
depreciation of any fixed assets;

(b) any other assets purchase, disposal or write-off other
than equity investment, securities investment and fixed assets
The Board of Directors may review and approve any single
purchase, disposal or write-off of which the value is not higher
than RMB2 billion in respect of any assets other than equity
investment, securities investment and fixed assets;

(6) The Board of Directors has the right to amend the
Implementation Rules of China Construction Bank Corporation
on Independent Directors, the Administrative Rules of China
Construction Bank Corporation on Authorization to the
President, the Implementation Rules of China Construction
Bank Corporation on Management of Connected Transactions
and other relevant administrative regulations on connected
transactions;

7 The Board of Directors has the right to make decision
on the following assets mortgage and non-commercial banking
business:

The Board of Directors has the right to review and approve any
single assets mortgage, where the value is not higher than RMB2
billion or non-commercial banking business guarantees.

(8) The Board of Directors may delegate partial or whole
authorization given by the Shareholders’ General Meeting
to the President, and the Board of Directors shall specify
such delegation to the President by means of formulating
authorization scheme.

(2) The full approval authority regarding any issuance
of regular financial bonds (excluding supplementary capital
corporate bonds such as secondary securities and convertible
securities);

3) The full approval authority regarding debts
investment;
4) The Board of Directors has the right to make a

decision on the following assets purchase, disposal and write-off
matters:
(a) purchase, disposal and write-off of fixed assets

whi . . o
Within the annual budget approved by the Shareholders’ General
Meeting, the Board of Directors may review and approve any
single procurement of real property or other fixed assets, where
the value is not higher than 5 billion, and affirmative votes of

more than two thirds directors shall be required;

The Board of Directors may review and approve any disposal
or write-off of any single item of fixed assets if (i) such assets’
net book value is not higher than RMB4 billion; and (ii) the sum
of net book value of the to-be-disposed single item fixed assets
and the net book value of the disposed fixed assets within four
months before such proposed disposal is not higher than 33% of
the net value of the Bank’s fixed assets most recently audited;
The disposal of fixed assets referred to under this paragraph
includes any transfer, swap or donation of assets interest other
than provisions of guarantee by fixed assets; and, the written-
off of fixed assets includes the written off for losses, scrap and
depreciation of any fixed assets;

(b) any other assets purchase, disposal or write-off other
than equity investment, securities investment and fixed assets
The Board of Directors may review and approve any single
purchase, disposal or write-off of which the value is not higher
than RMB2 billion in respect of any assets other than equity
investment, securities investment and fixed assets;

(5) The Board of Directors has the right to amend the
Implementation Rules of China Construction Bank Corporation
on Independent Directors, the Administrative Rules of China
Construction Bank Corporation on Authorization to the
President, the Implementation Rules of China Construction
Bank Corporation on Management of Connected Transactions
and other relevant administrative regulations on connected
transactions;

(6) The Board of Directors has the right to make decision
on the following assets mortgage and non-commercial banking
business:

The Board of Directors has the right to review and approve any
single assets mortgage, where the value is not higher than RMB2
billion or non-commercial banking business guarantees.

(7) The Board of Directors has the right to decide on
donation matters, and such donation shall be implemented in
accordance with the authorization granted by the Shareholders’
General Meeting.

(8) The Board of Directors may delegate partial or whole
authorization given by the Shareholders’ General Meeting
to the President, and the Board of Directors shall specify
such delegation to the President by means of formulating
authorization scheme.
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the Audit Committee, the Risk Management Committee, the
Nomination and Compensation Committee and Connected
Transactions Control Committee under the Board of Directors.
The Board of Directors may also establish any other special
committee as needed. Each special committee under the Board
shall be responsible to the Board of Directors, report work to the
Board of Directors, and assist Board of Directors in performing
duties and powers within the Board’s authorization from the
Board of Directors; and each special committee under the Board
of Directors shall maintain communication and cooperation.

S/N Current Articles Revised Articles
3. Article 9 The Board of Directors consists of seventeen directors, | Article 9 The Board of Directors consists of nine to seventeen
including executive directors, non-executive directors and | directors, including executive directors, non-executive directors
independent directives. and independent directives.
The number of Independent Directors shall comply with the | The number of Independent Directors shall comply with the
relevant provisions of supervisory authorities. relevant provisions of supervisory authorities.
The number of executive directors shall not be less than one | The number of executive directors shall not be less than one
fourth of the total number of the directors but not more than one | fourth of the total number of the directors but not more than one
third of the same; and the number of the non-executive directors | third of the same; and the number of the non-executive directors
shall not be less than two thirds of the total number of the | shall not be less than two thirds of the total number of the
directors. directors.
The Board of Directors shall have one Chairman and one Vice- | The Board of Directors shall have one Chairman and one Vice-
chairman. chairman.
Chairman and Vice-chairman shall be assumed by the directors | Chairman and Vice-chairman shall be assumed by the directors
and shall be appointed or removed by simple majority votes of | and shall be appointed or removed by simple majority votes of
all the directors. all the directors.
The Chairman shall not assume the President at the same time. The Chairman shall not assume the President at the same time.
The legal representative of the controlling shareholder shall not | The legal representative of the controlling shareholder shall not
be appointed as the Chairman of the Board of Directors of the | be appointed as the Chairman of the Board of Directors of the
Bank. Bank.
The number of the concurrent appointments of Chairman, Vice- | The number of the concurrent appointments of Chairman, Vice-
Chairman or executive director of the controlling shareholder as | Chairman or executive director of the controlling shareholder as
the Chairman, Vice-chairman or executive director of the Bank | the Chairman, Vice-chairman or executive director of the Bank
shall not be more than two. shall not be more than two.
4. Article 11 The Chairman of the Board of Directors shall exercise | Article 11 The Chairman of the Board of Directors shall exercise
the following functions and powers: the following functions and powers:
(1) preside over the Shareholders’ General Meeting and | (1) preside over the Shareholders’ General Meeting and
convene and preside over the Board meetings; convene and preside over the Board meetings;
(2) ensure all the directors attending the board meetings | (2) ensure all the directors attending the board meetings
have appropriate awareness of the current matters; have appropriate awareness of the current matters;
3) ensure the directors have received sufficient | (3) ensure the directors have received sufficient
information in a timely manner and such information shall be | information in a timely manner and such information shall be
completed and reliable; completed and reliable;
4) supervise and inspect the implementation of the board | (4) supervise and inspect the implementation of the board
resolutions; resolutions;
%) sign the Bank’s stock, corporate bonds and other | (5) sign the Bank’s stock, corporate bonds and other
commercial securities; commercial securities;
(6) sign any important document of the Board of | (6) sign any important document of the Board of
Directors and other document that shall be signed by the legal | Directors and other document that shall be signed by the legal
representative of the Bank; representative of the Bank;
(7 exercise other functions and powers of the legal | (7) exercise other functions and powers of the legal
representative; representative;
(8) ad hoc disposal right of the Bank’s matters in | (8) ad hoc disposal right of the Bank’s matters in
compliance with laws, regulations and rules and for the interest | compliance with laws, regulations and rules and for the interest
of the Bank in case of any force majeure event such as natural | of the Bank in case of any force majeure event such as natural
disaster and report to the Board of Directors and Shareholders’ | disaster and report to the Board of Directors and Shareholders’
General Meeting thereafter; General Meeting thereafter;
9) hold at least one meeting a year with non-executive
directors (including independent non-executive directors) which
executive directors do not attend;
9) any other functions and powers given by the Board of | (910) any other functions and powers stipulated in relevant
Directors. laws, regulations, rules and provisions of the local securities
regulatory authorities where the Bank’s shares are listed or given
by the Board of Directors.
5. Article 13 There are the Strategy Development Committee, | Article 13 There are the Strategy Development Committee,

the Audit Committee, the Risk Management Committee, the
Nomination and Compensation Committee and Connected
Transactions Control Committee under the Board of Directors.
The Board of Directors may also establish any other special
committee as needed. Each special committee under the Board
of Directors shall be responsible to the Board, report work to the
Board of Directors, and assist Board of Directors in performing
duties and powers within the authorization from the Board of
Directors; and each special committee under the Board shall
maintain communication and cooperation. Special committees
of the Board of Directors shall establish a follow-up mechanism
to_ensure the implementation of professional opinions and
suggestions of the committees.

~ 114 -




APPENDIX III

REVISIONS TO THE PROCEDURAL RULES FOR

THE BOARD OF DIRECTORS OF THE BANK

of at least three directors.

The main duties and powers of the Risk Management Committee
shall be:

(1) to review the Bank’s risk management policy and
internal control policy based on the Bank’s overall strategies and
to oversee and assess the implementation and outcome of the
same;

(2) to provide guidance for the Bank’s establishment of
risk management and internal control systems;
3) to oversee and assess the structure, organization,

working procedure and efficiency of the risk management
department and propose any improvement opinions;

4) to review the Bank’s risk and internal control reports,
to carry out regular evaluation on the Bank’s risk and internal
control status and provide proposals on improvement of Bank’s
risk management and internal control;

) to assess relevant performance of the senior

management members in charge of the Bank’s risk management;
(6) to carry out any other matters authorized by the
Board.

S/N Current Articles Revised Articles

6. Article 14 The Strategy Development Committee shall be | Article 14 The Strategy Development Committee shall be
comprised of at least five directors. The chairman of the Strategy | comprised of at least five directors. The chairman of the Strategy
Development Committee shall be the Chairman of the Board. Development Committee shall be the Chairman of the Board.
The main duties and powers of the Strategy Development | The main duties and powers of the Strategy Development
Committee shall include: Committee shall include:
(1) make proposals on the Bank’s strategies and | (1) make proposals on the Bank’s strategies and
development planning, supervise and evaluate the implementation | development planning, supervise and evaluate the implementation
of the same and provide proposals to the Board; of the same and provide proposals to the Board;
2) review the Bank’s annual business plan and financial | (2) review the Bank’s annual business plan and finaneiat
budget and submit the same to the Board for review and | fixed assets investment budget and submit the same to the Board
discussion; for review and discussion;
3) review the report on the implementation of the annual | (3) review the report on the implementation of the annual
business plan and financial budget; business plan and firanetat fixed assets investment budget;
4) evaluate the coordinated development of various | (4) evaluate the coordinated development of various
business and provide proposals to the Board; business and provide proposals to the Board;
5) review any plan on material organizational adjustment | (5) review any plan on material organizational adjustment
and institutional structure and provide proposals to the Board; and institutional structure and provide proposals to the Board;
(6) review any plan on Bank’s material investment and | (6) review any plan on Bank’s material investment and
financing and provide proposal to the Board; financing and provide proposal to the Board;
(7) carry out any other matters authorized by the Board. (7) carry out any other matters authorized by the Board.

7. Article 15 The Audit Committee shall be comprised of at least | Article 15 The Audit Committee shall be comprised of at least
five directors. The chairman of the Audit Committee shall be | five directors. The chairman of the Audit Committee shall be
nominated among Independent Directors. All members of the | nominated among Independent Directors. All members of the
Audit Committee shall be non-executive directors exclusively, | Audit Committee shall be non-executive directors exclusively,
among whom Independent Directors shall be in the majority and | among whom Independent Directors shall be in the majority and
at least one Independent Director is equipped with appropriate | at least one Independent Director is equipped with appropriate
professional qualification or expertise in appropriate accounting | professional qualification or expertise in appropriate accounting
or relevant financial management. or relevant financial management.
The main duties and powers of the Audit Committee shall be: The main duties and powers of the Audit Committee shall be:
(1) to oversee the Bank’s financial statements and audit | (1) to oversee the Bank’s financial statements and audit
the Bank’s accounting information or material disclosure of the | the Bank’s accounting information or material disclosure of the
same; same;
(2) to oversee and assess the Bank’s internal control; (2) to oversee and assess the Bank’s internal control;
3) to oversee compliance of the Bank’s core business, | (3) fomremoecoplicanes ol the Daplte o Do
management system and material business activities; Harasemeptsystem—andmaterial-bustress—aetivitiesito oversee
4) to oversee and assess the Bank’s internal audit work; and assess the Bank’s internal audit work;
(5) to oversee and assess the external audit work, propose | (4) to oversee and assess the external audit work, propose
engagement or replacement of independent audit institution | engagement or replacement of independent audit institution
to the Board and responsible for the communication and | to the Board and responsible for the communication and
coordination between external audit and internal audit; coordination between external audit and internal audit;
6) to report the Committee’s work to the Board and | (5) to report the Committee’s work to the Board and
maintain the communication and cooperation with other special | maintain the communication and cooperation with other special
committees; committees;
(7) to carry out any other matters authorized by the | (6) to carry out any other matters authorized by the
Board. Board.

8. Article 16 The Risk Management Committee shall be comprised | Article 16 The Risk Management Committee shall be comprised

of at least three directors.

The main duties and powers of the Risk Management Committee
shall be:

(1) to review the Bank’s risk management policy and
internal control policy based on the Bank’s overall strategies and
to oversee and assess the implementation and outcome of the
same;

(2) to provide guidance for the Bank’s establishment of
risk management and internal control systems;
3) to oversee and assess the structure, organization,

working procedure and efficiency of the risk management
department and propose any improvement opinions;

4) to review the Bank’s risk and internal control reports,
to carry out regular evaluation on the Bank’s risk and-internal
eentrel status and provide proposals on improvement of Bank’s
risk management and-internal-eontrol;

5) to assess relevant performance of the senior
management members in charge of the Bank’s risk management;
6) to oversee compliance of the Bank’s core business,
management system and material business activities;

(7) to carry out any other matters authorized by the
Board.
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(1) Board meeting on annual results

Such meeting shall be convened within four months after the
end of the Bank’s accounting year to mainly review the Bank’s
annual report and deal with other relevant matters, including
annual summary, performance appraisal, determination of
remuneration and preparation of Shareholders’ General Meeting.
The Annual Performance Board meeting shall be held at a time
to ensure that the Bank’s annual report is able to be distributed
to shareholders within the timeline provided by relevant laws,
regulations, rules and the Bank’s Articles and the annual
Shareholders” General Meeting can be held within six months
after the end of the Bank’s accounting.

(2) Board meeting on semi-annual results

Such meeting shall be convened within two months after the
end of the first six months of the Bank’s accounting year to
mainly review Bank’s interim report and deal with other relevant
matters.

3) Board meeting on the first quarter results and strategy
planning

Such meeting shall be convened in the second quarter of
each calendar year to mainly review the Bank’s quarterly
report for the preceding quarter and listen to and review the
proposals submitted by the Strategy Committee, the Audit
Committee, the Risk Management Committee, the Nomination
and Compensation Committee and the Connected Transactions
Control Committee in respect of the Bank’s planning.

4) Board meeting on the third quarter results and year-
end overview

Such meeting shall be convened in the fourth quarter of each
calendar year to mainly review the Bank’s quarterly report for
the preceding quarter, listen to and review the President’s report
on the completion of the annual target and projection of the work
for the following year, and appraise the President’s performance.
Agenda of the foregoing regular Board meetings may be
consolidated, separated, or supplemented as needed.

S/N Current Articles Revised Articles

9. Article 23 Board meetings include regular meetings and interim | Article 23 Board meetings include regular meetings and interim
meetings. Regular meetings shall be convened at least four times | meetings. Regular meetings shall be convened at least feur six
a year and once per quarter in principle. times a year-and-once-per-quarterin-prineiple.

10. Article 25 Regular Board meetings shall include: Article 25 Regular Board meetings shall include:

(1) Board meeting on annual results Annual-Performanece
Beoard-meeting

Such meeting shall be convened within fewr three months
after the end of the Bank’s accounting year to mainly review
the Bank’s annual report and deal with other relevant matters,
including annual summary, performance appraisal, determination
of remuneration and preparation of Shareholders’ General
Meeting. The Annual Performance Board meeting shall be held
at a time to ensure that the Bank’s annual report is able to be
distributed to shareholders within the timeline provided by
relevant laws, regulations, rules and the Bank’s Articles and the
annual Shareholders’ General Meeting can be held within six
months after the end of the Bank’s accounting.

(2) Board meeting on the first quarter results

Such meeting shall be convened within one month after the
end of the first quarter of the Bank’s accounting year to mainly
review the Bank’s report for the first quarter and other matters.
3) Board meeting on half-year working

Such meeting shall be convened in the second quarter of each
calendar year to listen to and review the proposals submitted
by the Strategy Development Committee, the Audit Committee,
the Risk Management Committee, the Nomination and
Compensation Committee and the Connected Transactions
Control Committee in respect of the Bank’s planning.

4) Board meeting on half-year results Semi—annual
Performance Board-meeting

Such meeting shall be convened within two months after the
end of the first six months of the Bank’s accounting year to
mainly review Bank’s interim report and deal with other relevant
matters.

(5) Board meeting on the third quarter results Fhird
Quarter Performance-and Year-end-Overview

Such meeting shall be convened within one month after the end
of the third quarter of the Bank’s accounting year to mainly
review the Bank’s report for the third quarter and other related
matters.

(6) Board meeting on the year-end overview

Such meeting shall be convened in the fourth quarter of each

calendar year to mainby—review—the Bank s—quarterlyreportfor
the-precedingguarter; listen to and review the President’s report

on the completion of the annual target and projection of the work
for the following year, and appraise the President’s performance.
Agenda of the foregoing regular Board meetings may be
consolidated, separated, or supplemented as needed.
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Current Articles

Revised Articles

11.

Article 28 A Board meeting may be held in a form of on-site
meeting or circulation of written resolution.

If a Board meeting is held on site, it may use telephone, video or
other simultaneous communication form to provide convenience
to directors for attending the meeting. Any director who attends
a Board meeting by any of the foregoing means shall be deemed
have physically attended the meeting, provided that directors
who in fact physically attend the meeting are more than 50%.

If a Board meeting is held in means of telephone, video or other
simultaneous communication, it shall ensure that the directors
who attend the meeting can clearly hear other directors and
have free communications. A Board meeting held in such form
shall be recorded or videoed, and such record and video of the
meeting shall be kept for five years. If any director is unable to
sign a resolution at such meeting, he/she may agree the same
orally and later on complete the signing formality by means
of fax as soon as possible. The oral vote of a director shall be
equally effective as a written signature, provided that the written
signing later on shall be in consistent with the oral vote at the
meeting. If there is any conflict between the written resolution
and the oral resolution, the oral resolution shall prevail.

If a Board meeting is held in a form of written resolution,
such resolution shall be made by separate review or distributed
review. A director shall indicate his/her consent, objection or
waiver. Meeting notice shall specify the deadline for the final
voting, provided that such deadline for final voting shall not
be earlier than five days after the serve of the notice unless
all the directors agree to waiver the deadline of such notice in
writing. If a director makes an early vote, it shall be deemed to
have waived the time interest. If the Board has distributed the
proposal to all the directors and the number of the directors who
have rendered approval and signed the same meets the statutory
requirement, the proposal shall take effect as a Board resolution
as of the date when the written approval of those directors is
served to the secretary to the Board of Directors.

None of the regular Board meeting shall be held in a form of
circulation of written resolution.

Article 28 A Board meeting may be held in a form of on-site
meeting or circulation of written resolution.

If a Board meeting is held on site, it may use telephone, video or
other simultaneous communication form to provide convenience
to directors for attending the meeting. Any director who attends
a Board meeting by any of the foregoing means shall be deemed
have physically attended the meeting;

...... re—are-more—than-S0%

If a Board meeting is held in means of telephone, video or other
simultaneous communication, it shall ensure that the directors
who attend the meeting can clearly hear other directors and
have free communications. A Board meeting held in such form
shall be recorded or videoed, and such record and video of the
meeting shall be kept for five years. If any director is unable to
sign a resolution at such meeting, he/she may agree the same
orally and later on complete the signing formality by means
of fax as soon as possible. The oral vote of a director shall be
equally effective as a written signature, provided that the written
signing later on shall be in consistent with the oral vote at the
meeting. If there is any conflict between the written resolution
and the oral resolution, the oral resolution shall prevail.

If a Board meeting is held in a form of written resolution,
such resolution shall be made by separate review or distributed
review. A director shall indicate his/her consent, objection or
waiver. Meeting notice shall specify the deadline for the final
voting, provided that such deadline for final voting shall not
be earlier than five days after the serve of the notice unless
all the directors agree to waiver the deadline of such notice in
writing. If a director makes an early vote, it shall be deemed to
have waived the time interest. If the Board has distributed the
proposal to all the directors and the number of the directors who
have rendered approval and signed the same meets the statutory
requirement, the proposal shall take effect as a Board resolution
as of the date when the written approval of those directors is
served to the secretary to the Board of Directors.

None of the regular Board meeting shall be held in a form of
circulation of written resolution.

12.

Article 33 A meeting notice shall be served to all directors,
all supervisors and other attendees as observers ahead of
the convening of the Board meeting. The convener shall be
responsible for signing and distributing the notice, which shall
contain the followings in general:

(1) venue, date and time of the meeting;

2) duration of the meeting;

3) agenda, grounds, proposals and relevant materials;

4) issue date of the notice;

(%) the situation when the meeting is not convened by

Chairman and the basis for convening such Board meeting,
unless the meeting is convened by Chairman.

Article 33 A meeting notice shall be served to all directors,
all supervisors and other attendees as observers ahead of
the convening of the Board meeting. The convener shall be
responsible for signing and distributing the notice, which shall
contain the followings in general:

(1) venue, date and time of the meeting;

2) duration of the meeting;

3) agenda, grounds, proposals and relevant materials;

4) issue date of the notice;

(5) the situation when the meeting is not convened by

Chairman and the basis for convening such Board meeting,
unless the meeting is convened by Chairman.

In special circumstances such as the Board meetings on the first
quarter results and the third quarter results when materials for
the Board meeting could not be sent together with the meeting
notice, the meeting notice shall be sent within the period
stipulated in the Articles of the Bank and the materials can be
sent within a reasonable period.
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S/N

Current Articles

Revised Articles

13.

Article 36 During the period from issuing the meeting notice to
convening the meeting, the secretary to the Board of Directors
shall be responsible for the communication and contact with all
the directors, in particular the independent directors, collecting
opinions and suggestions from directors in respect of the
relevant proposals and forwarding such opinions or suggestions
to the proposers in a timely manner so as to improve the relevant
proposals. The secretary to the Board of Directors shall also
provide and supplement all the materials necessary for directors
to make decisions on the proposals, including the relevant
background information regarding the meeting agenda and any
other materials that may help the directors to make a reasonable,
prompt and prudent decision. If any director has any question,
the secretary to the Board of Directors shall take actions on
behalf of the Bank so as to respond promptly in all aspects.

When appropriate, a director may seek for independent
professional opinions for the purpose of performing the duties
and powers to the Bank, of which the cost shall be borne by the
Bank and the relevant request shall be submitted to the secretary
to the Board of Directors in writing. The secretary to the Board
of Directors shall make reasonable efforts to identify appropriate
professionals to provide effective opinions.

The management shall be responsible for providing sufficient
and timely materials to the Board of Directors and the special
committees under the Board of Directors, so that the directors
may make decisions based on relevant materials. Materials
provided by the management shall be complete and reliable.
Directors shall perform duties and powers appropriately, shall
not entirely reply on the materials provided by management in
all cases, and when necessary shall make further inquiries at
own initiative. If any director needs the management to provide
additional materials (other than those materials provided by the
management proactively), he/she shall make further inquiries
as necessary. The Board of Directors and directors shall have
its own independent channel to approach senior management
members on their own. In regular circumstances, however, the
secretary to the Board of Directors shall be the communication
channel between the management and the Board of Directors.

Article 36 During—theperiodfrom—issuing—the—meetingnotice

to Before convening the meeting, the secretary to the Board of
Directors shall be responsible for the communication and contact
with all the directors, in particular the independent directors,
collecting opinions and suggestions from directors in respect
of the relevant proposals and forwarding such opinions or
suggestions to the proposers in a timely manner so as to improve
the relevant proposals. The secretary to the Board of Directors
shall also provide and supplement all the materials necessary
for directors to make decisions on the proposals, including the
relevant background information regarding the meeting agenda
and any other materials that may help the directors to make a
reasonable, prompt and prudent decision. If any director has
any question, the secretary to the Board of Directors shall take
actions on behalf of the Bank so as to respond promptly in all
aspects.

When appropriate, a director may seek for independent
professional opinions for the purpose of performing the duties
and powers to the Bank, of which the cost shall be borne by the
Bank and the relevant request shall be submitted to the secretary
to the Board of Directors in writing. The secretary to the Board
of Directors shall make reasonable efforts to identify appropriate
professionals to provide effective opinions.

The management shall be responsible for providing sufficient
and timely materials to the Board of Directors and the special
committees under the Board of Directors, so that the directors
may make decisions based on relevant materials. Materials
provided by the management shall be complete and reliable.
Directors shall perform duties and powers appropriately, shall
not entirely reply on the materials provided by management in
all cases, and when necessary shall make further inquiries at
own initiative. If any director needs the management to provide
additional materials (other than those materials provided by the
management proactively), he/she shall make further inquiries
as necessary. The Board of Directors and directors shall have
its own independent channel to approach senior management
members on their own. In regular circumstances, however, the
secretary to the Board of Directors shall be the communication
channel between the management and the Board of Directors.

- III-8 —




APPENDIX III

REVISIONS TO THE PROCEDURAL RULES FOR

THE BOARD OF DIRECTORS OF THE BANK

S/N

Current Articles

Revised Articles

14.

Article 37 If more than one fourth of the directors and more
than two non-executive directors deem that any material is not
sufficient or the reasoning is not clear, they may jointly propose
a postponement of the Board meeting or the review of the
relevant matter in writing, which the Board of Directors shall
agree.

Article 37 If moere—than—enefourth—ofthedirectors—and—mere
thar two or more Independent Directors deem that any material
is not sufficient or the reasoning is not clear, they may jointly
propose a postponement of the Board meeting or the review of
the relevant matter in writing_three days before the meeting,
which the Board of Directors shall agree.

Article 38 Before each Board meeting, each special committee
under the Board of Directors shall convene discussion sessions,
make sufficient preparation in respect of their respective agenda
and provide necessary information or material to directors
through the secretary to the Board of Directors.

Chairman of relevant special committee under the Board of
Directors shall review the agenda within the duties and powers of
such committee before explaining the same to all the directors.

Article 38 Before each Board meeting, each special committee
under the Board of Directors shall convene discussion sessions,
make sufficient preparation in respect of their respective agenda
and provide necessary information or material to directors
through the secretary to the Board of Directors.

Agenda items within duties and powers of special committees
of the Board of Directors shall be reviewed by the Board of
Directors before Chairman of relevant special committee ander

and-powers—of-such-committee-before explaining the same to all

the directors.

16.

Article 41 If any director is unable to attend Board meetings in
person two consecutive times and does not delegate any other
director to attend Board meetings, or fails to attend in person the
regular Board meetings two consecutive times, such directors
shall be deemed to have failed in performing the duties and
powers and the Board of Directors shall propose a removal of
the same by the Shareholders’ General Meeting.

An Independent Director may delegate another Independent
Director to attend a Board meeting but shall attend in person at
least two thirds of the total Board meetings. If an Independent
Director fails to attend in person Board meetings three
consecutive times or the number of the Board meetings that such
Independent Director attends in person in a year is less than two
thirds of the total Board meetings, the Board of Directors shall
propose a removal of the same by the Shareholders’ General
Meeting.

Article 41 Directors shall devote enough time to perform their
duties, and shall attend at least two thirds of Board meetings in
person during a year. If any director fails to attend more than two
thirds of Board meetings in person or H-amy—direetor is unable
to attend Board meetings in person two consecutive times and
does not delegate any other director to attend Board meetings,

consecutive—times; such directors shall be deemed to have failed
in performing the duties and powers and the Board of Directors
shall propose a removal of the same by the Shareholders’
General Meeting.

An Independent Director may delegate another Independent
Director to attend a Board meeting but shall attend in person at
least two thirds of the total Board meetings. If an Independent
Director fails to attend in person Board meetings two three
consecutive times or the number of the Board meetings that such
Independent Director attends in person in a year is less than two
thirds of the total Board meetings, the Board shall propose a
removal of the same by the Shareholders’ General Meeting.

17.

Article 42 If a director attending a Board meeting wants to
withdraw during the meeting, he/she shall explain the reason to
and ask for leave from the presider of the meeting. Such director
may delegate in writing to any other director to exercise his/
her vote in respect of the remaining resolutions; and if there
is no delegation, such director shall be deemed to have waived
the voting right to the remaining resolution. When calculating
whether such director has attended Board meetings in person as
provided in Article 41 above hereunder, a Board meeting that he/
she withdraws shall not be deemed as a Board meeting that he/
she has attended in person.

Article 42 If a director attending a Board meeting wants to
withdraw during the meeting, he/she shall explain the reason to
and ask for leave from the presider of the meeting. Such director
may delegate in writing to any other director to exercise his/
her vote in respect of the remaining resolutions; and if there
is no delegation, such director shall be deemed to have waived
the voting right to the remaining resolution.When—ealenlating
. E . .
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on a proposed matter because relevant director withdraws due to
material interest, such Board meeting shall render a resolution
to submit such matter to the Shareholders’ General Meeting
for review and approval and then timely submit the same to the
Shareholders’ General Meeting. The resolution of the Board
regarding the submission of the proposed matter to Shareholders’
General Meeting for approval shall specify the review of the
Board meeting on such matter and the opinions of the directors
who have no material interest in such matter.

S/N Current Articles Revised Articles
18. Article 51 In respect of a Board resolution, except for all the | Article 51 In respect of a Board resolution, except for all the
following material matters that need consent from more than | following material matters that need consent from more than two
two thirds of the members of the Board of Directors and that | thirds of the Board members of the Board of Directors and that
are not allowed to be made in the form of written resolution, | are not allowed to be made in the form of written resolution,
all the matters may be approved by the consent from the simply | all the matters may be approved by the consent from the simply
majority of all the members of the Board of Directors: majority of all the members of the Board of Directors:
(1) profit allocation plan; (D) profit allocation plan;
2) buy-back of Bank’s share; ) buy-back of Bank’s share;
3) issuance of convertible bonds; 3) issuance of convertible bonds;
4) issuance of subordinated bonds; 4) issuance of subordinated bonds;
5) issuance of corporate bonds; (5) issuance of corporate bonds or other negotiable
securities and listing plan;
(6) material investment; (6) material investment;
(7 plans on purchase, disposal and write-off of material | (7) plans on purchase, disposal and write-off of material
assets; assets;
(8) appointment or dismissal of senior management | (8) appointment or dismissal of senior management
members; members and the determination of their remuneration;
) amend the registered capital of the Bank; 9) amend the registered capital of the Bank;
(10) merger, division, dissolution or liquidation plan of the | (10) merger, division, dissolution or liquidation plan of the
Bank; Bank;
(11) Bank’s annual financial budget plan and settlement | (11) Bank’s annual financial budget plan and settlement
plan; plan;
(12) engagement, dismissal or retention of accounting firm; | (12) engagement, dismissal or retention of accounting firm;
(13) management rules on the authorization by the Board | (13) management rules on the authorization by the Board
of Directors to the President; of Directors to the President;
(14) amendment to Bank’s Articles; (14) amendment to Bank’s Articles;
(15) donations to areas hit by unexpected material events
which exceed the annual limit or single limit of external
donations authorized by the Shareholders’ General Meeting;
(15) any other matter that the Board of Directors makes a | (16) any other matter that the Board of Directors makes a
decision by a regular resolution that it will have material impact | decision by a regular resolution that it will have material impact
on the Bank and therefore needs special resolution or any other | on the Bank and therefore needs special resolution or any other
matter that needs a special resolution as required by the relevant | matter that needs a special resolution as required by the relevant
provisions of the local securities regulatory authorities where | provisions of local securities regulatory authorities where shares
shares of the Bank are listed. of the Bank are listed.
If any director has material interest with any to-be-discussed | If any director has material interest with any to-be-discussed
matter at a Board meeting, the resolution made at the Board | matter at a Board meeting, the resolution made at the Board
meeting on approval of the matter shall also need the consent | meeting on approval of the matter shall also need the consent
from simple majority of the directors who have no material | from simple majority of the directors who have no material
interest with such matter. interest with such matter.
If any director has material interest in any to-be-discussed | If any director has material interest in any to-be-discussed
matter at a Board meeting, such director shall withdraw and | matter at a Board meeting, such director shall withdraw and
leave the meeting room when the Board meeting reviews such | leave the meeting room when the Board meeting reviews such
matter. When verifying whether the resolution as provided in | matter. When verifying whether the resolution as provided in
the second paragraph of this article has been approved or not, | the second paragraph of this article has been approved or not,
such director shall not be counted into the quorum of the Board | such director shall not be counted into the quorum of the Board
meeting. Board meeting may also render a resolution that it is | meeting. Board meeting may also render a resolution that it is
not necessary for the director to withdraw, when needed. not necessary for the director to withdraw, when needed.
19. Article 52 If a Board meeting is unable to render a resolution

Article 52 If less than three unrelated directors are present

at the Board meeting, H—aBeard—imeeting—is—unable—to—render

withdraws—due—to—materialinterest; such Board meeting shall
render a resolution to submit such matter to the Shareholders’
General Meeting for review and approval and then timely submit
the same to the Shareholders’ General Meeting. The resolution
of the Board regarding the submission of the proposed matter
to Shareholders’ General Meeting for approval shall specify the
review of the Board meeting on such matter and the opinions of
the directors who have no material interest in such matter.

3

- 1I-10 -




APPENDIX III

REVISIONS TO THE PROCEDURAL RULES FOR

THE BOARD OF DIRECTORS OF THE BANK

S/N

Current Articles

Revised Articles

20.

Article 58 The minutes of a Board meeting are the official
proof on the resolution of the matters at the Board meeting, and
Board meetings shall have detailed meeting minutes regarding
the matters in resolution. The minutes of a Board meeting shall
include the following:

(1) date and venue of the meeting and names of the
convener and presider;

2) names of the directors who attend the meeting and
names of the delegating directors and their respective proxies;
3) agenda of the meeting;

4) key notes of directors’ speeches, including the

questions and objections raised by the directors (written
feedback from directors shall prevail in case of a Board meeting
in the form of written resolution);

(5) voting form and result of each matter (the result shall
set forth the votes of favor, objection and waiver respectively
and the voting of each director);

Complete meeting minutes shall also be made for a Board
meeting convened in the form of written resolution, documenting
all opinions of the directors in detail.

The secretary to the Board of Directors shall carefully organize
to document and consolidate the matters discussed at the
Board meeting. Meeting minutes of each Board meeting shall
be provided to all directors who attend the meeting for review
within five days after such meeting is closed. Any director who
intends to make revision or supplementation to the meeting
minutes shall provide written report to the Chairman within
one week after the receipt of the meeting minutes. After the
meeting minutes are finalized, all the directors who attend the
meeting, secretary to the Board of Directors and the minutes-
taker shall sign the minutes; and the secretary to the Board of
Directors shall promptly make complete copies and distribute to
all directors and the supervisors, President and any other senior
management members who attend the meeting.

The minutes of Board meetings shall be treated as important files
of the Bank for permanent appropriate archiving at the Bank and
maintenance by the secretary to the Board of Directors.

Article 58 The minutes of a Board meeting are the official
proof on the resolution of the matters at the Board meeting, and
Board meetings shall have detailed meeting minutes regarding
the matters in resolution. The minutes of a Board meeting shall
include the following:

[@)) date and venue of the meeting and names of the
convener and presider;

2) names of the directors who attend the meeting and
names of the delegating directors and their respective proxies;
3) agenda of the meeting;

(4) key notes of directors’ speeches, including the

questions and objections raised by the directors (written
feedback from directors shall prevail in case of a Board meeting
in the form of written resolution);

(5) voting form and result of each matter (the result shall
set forth the votes of favor, objection and waiver respectively
and the voting of each director);

Complete meeting minutes shall also be made for a Board
meeting convened in the form of written resolution, documenting
all opinions of the directors in detail.

The secretary to the Board of Directors shall carefully organize
to document and consolidate the matters discussed at the
Board meeting. Meeting minutes of each Board meeting shall
be provided to all directors who attend the meeting for review
within fifteen—five days after such meeting is closed. Any
director who intends to make revision or supplementation to the
meeting minutes shall provide written report to the Chairman
within one week after the receipt of the meeting minutes. After
the meeting minutes are finalized, all the directors who attend
the meeting, secretary to the Board of Directors and the minutes-
taker shall sign the minutes; and the secretary to the Board of
Directors shall promptly make complete copies and distribute to
all directors and the supervisors, President and any other senior
management members who attend the meeting.

The minutes of Board meetings shall be treated as important files
of the Bank for permanent appropriate archiving at the Bank and
maintenance by the secretary to the Board of Directors.
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Article 3 The Board of Supervisors shall exercise the following
duties and powers

1. to supervise the performance of duties by the Board, the
Senior Management and their respective members, including but
not limited to:

1) to supervise the conduct of business and implementation
of national laws, regulations and rules, relevant provisions
of competent regulatory bodies and applicable economic and
financial policies by the Board and the Senior Management;

2) to supervise the conduct of business by Board and Senior
Management:

(1) whether the Board convenes its meetings and exercises its
duties and powers strictly in accordance with the Articles of
Association of the Bank (“AOA”), and whether the Board and
Senior Management acts beyond its authority;

(2) whether the special committees of the Board comply with
the AOA, and whether they act within their respective scopes
of authority in assisting the Board in performing its duties and
powers;

(3) whether the proposal considered by the Board and its special
committees is within the scope set out in the AOA, and whether
the proposal considered by the Senior Management meetings is
within the scope set out in the AOA;

(4) whether the voting, meeting minutes and its signing and
filing comply with relevant provisions;

(5) whether the Board has disclosed the information about its
operation activities and other major events in accordance with
relevant provisions;

(6) whether the Board has complied with the Rules of Procedures
of Shareholders” General Meeting of China Construction Bank
Corporation and the Rules of Procedures of Board of Directors
of China Construction Bank Corporation, whether the Senior
Management has complied with the Working Rules of President
of China Construction Bank Corporation and Working Rules of
Senior Management of China Construction Bank Corporation;

3) to supervise the implementation by the Board of resolutions
of the Shareholders’ General Meeting;

4) to supervise whether the Board has performed its duties and
powers required by relevant applicable laws, regulations and
rules, relevant provisions of competent regulatory bodies and
AOA of the Bank;

5) to identify whether the Board and Senior Management has
serious mistake in its decision making and whether such mistake
has caused material loss to the interests of the Bank;

6) to examine whether the Senior Management provide necessary
assistances to the Board and its special committees, and
supervise the implementation by the Senior Management of the
Board resolutions;

7) to supervise the conduct of business of, and establishment of
internal control system by, the Senior Management;

8) to examine whether the Senior Management has duly reported
to the Board and Board of Supervisors the operation results,
major contracts, financial conditions, risk and business prospects
in accurate, complete and timely manner;

9) to supervise the compliance of the Directors and senior
management personnel with relevant national laws, regulations
and rules, relevant provisions of competent regulatory bodies and
the AOA, and to identify any act in their performance of duties
which may harm the interests of the Bank;

10) to examine whether any Director or senior management
personnel, due to external intervention, has made any decision or
transaction which may harm the interests of the Bank;

Article 3 The Board of Supervisors shall exercise the following
duties and powers

1. to supervise the performance of duties by the Board, the
Senior Management and their respective members, including but
not limited to:

1) to supervise the conduct of business and implementation
of national laws, regulations and rules, relevant provisions
of competent regulatory bodies and applicable economic and
financial policies by the Board and the Senior Management;

2) to supervise the conduct of business by Board and Senior
Management:

(1) whether the Board convenes its meetings and exercises its
duties and powers strictly in accordance with the Articles of
Association of the Bank (“AOA”), and whether the Board and
Senior Management acts beyond its authority;

(2) whether the special committees of the Board comply with
the AOA, and whether they act within their respective scopes
of authority in assisting the Board in performing its duties and
powers;

(3) whether the proposal considered by the Board and its special
committees is within the scope set out in the AOA, and whether
the proposal considered by the Senior Management meetings is
within the scope set out in the AOA;

(4) whether the voting, meeting minutes and its signing and
filing comply with relevant provisions;

(5) whether the Board has disclosed the information about its
operation activities and other major events in accordance with
relevant provisions;

(6) whether the Board has complied with the Rules of Procedures
of Shareholders’ General Meeting of China Construction Bank
Corporation and the Rules of Procedures of Board of Directors
of China Construction Bank Corporation, whether the Senior
Management has complied with the Working Rules of President
of China Construction Bank Corporation and Working Rules
of Senior Management Personnel of China Construction Bank
Corporation;

3) to supervise the implementation by the Board of resolutions
of the Shareholders” General Meeting;

4) to supervise whether the Board has performed its duties and
powers required by relevant applicable laws, regulations and
rules, relevant provisions of competent regulatory bodies and
AOA of the Bank;

5) to identify whether the Board and Senior Management has
serious mistake in its decision making and whether such mistake
has caused material loss to the interests of the Bank;

6) to examine whether the Senior Management provide necessary
assistances to the Board and its special committees, and
supervise the implementation by the Senior Management of the
Board resolutions;

7) to supervise the conduct of business of, and establishment of
internal control system by, the Senior Management;

8) to examine whether the Senior Management has duly reported
to the Board and Board of Supervisors the operation results,
major contracts, financial conditions, risk and business prospects
in accurate, complete and timely manner;

9) to supervise the compliance of the Directors and senior
management personnel with relevant national laws, regulations
and rules, relevant provisions of competent regulatory bodies and
the AOA, and to identify any act in their performance of duties
which may harm the interests of the Bank;

10) to examine whether any Director or senior management
personnel, due to external intervention, has made any decision or
transaction which may harm the interests of the Bank;
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11) to supervise the conduct of business and implementation of
internal control by senior management personnel;

12) to supervise the attendance of Directors at the meetings of
the Board and its special committees;

13) to supervise the implementation by senior management
personnel of the Board resolutions;

14) to supervise whether the Directors and senior management
personnel has performed their duties and powers diligently and
in good faith;

2. to demand that the Directors or senior management personnel
to rectify when their conduct impairs the interests of the
company;

3. to make necessary departure audit of the Directors and senior
management personnel;

4. to examine and supervise financial activities of the Bank;

5. to review the financial report, operation report and
profit distribution plan to be submitted by the Board to the
Shareholders’ General Meeting, and may, , in the name of the
Bank, appoint a certified public accountant or a qualified auditor
to re-examine such documents;

6. to supervise the business decision-making, risk management
and internal control of the Bank, and to give guidance to the
internal audit of the Bank;

7. to make inquiry or proposal in relation to the matter to be
decided by the Board;

8. to make inquiry to the Directors and senior management
personnel;

9. to propose the convening of interim shareholders’ meetings,
and convene and preside over the shareholders’ meeting if
the Board fails to convene and preside over such meeting in
accordance with the Companies Law;

10. to make proposals to the Shareholder’s General Meeting;

11. to issue legal proceedings against Directors or the senior
management personnel on behalf of the Bank;

12. to prepare the amendment to the Rules of Procedures of
Board of Supervisors of China Construction Bank Corporation;
to formulate other systems, rules and measures of the Board of
Supervisors;

13. to nominate the candidate of non-employee representative
supervisor (including external supervisor) and Independent
Director;

14. to supervise the conduct of Directors and senior management
personnel in performing their duties for the Bank and, to make
proposals for removal of those directors or senior management
personnel who have violated laws and regulations, the AOA
of the Bank or the resolutions of the Shareholders’ General
Meeting;

15. to exercise other duties and powers specified in the relevant
laws, regulations and rules, provisions of regulatory bodies and
the AOA.

Supervisors may attend the Board meetings as non-voting
observers and make inquiries or suggestions on matters to be
resolved by the Board.

Board of Supervisors may appoint a supervisor to attend the
meetings of the Senior Management as non-voting observer, if it
deems necessary.

11) to supervise the conduct of business and implementation of
internal control by senior management personnel;

12) to supervise the attendance of Directors at the meetings of
the Board and its special committees;

13) to supervise the implementation by senior management
personnel of the Board resolutions;

14) to supervise whether the Directors and senior management
personnel has performed their duties and powers diligently and
in good faith;

2. to demand that the Directors or senior management personnel
to rectify when their conduct impairs the interests of the
company;

3. to make necessary departure audit of the Directors and senior
management personnel;

4. to examine and supervise financial activities of the Bank;

5. to review the financial report, operation report and
profit distribution plan to be submitted by the Board to the
Shareholders’ General Meeting, and may, , in the name of the
Bank, appoint a certified public accountant or a qualified auditor
to re-examine such documents;

6. to supervise the business decision-making, risk management
and internal control of the Bank, and to give guidance to the
internal audit of the Bank;

7. to make inquiry or proposal in relation to the matter to be
decided by the Board;

8. to make inquiry to the Directors and senior management
personnel;

9. to propose the convening of interim shareholders’ meetings,
and convene and preside over the shareholders’ meeting if
the Board fails to convene and preside over such meeting in
accordance with the Companies Law;

10. to make proposals to the Shareholder’s General Meeting;

11. to issue legal proceedings against Directors or the senior
management personnel on behalf of the Bank;

12. to prepare the amendment to the Rules of Procedures of
Board of Supervisors of China Construction Bank Corporation;
to formulate other systems, rules and measures of the Board of
Supervisors;

13. to nominate the candidate of non-employee representative
supervisor (including external supervisor) and Independent
Director;

14. to supervise the conduct of Directors and senior management
personnel in performing their duties for the Bank and, to make
proposals for removal of those directors or senior management
personnel who have violated laws and regulations, the AOA
of the Bank or the resolutions of the Shareholders’ General
Meeting;

15. to exercise other duties and powers specified in the relevant
laws, regulations and rules, provisions of regulatory bodies and
the AOA.

Supervisors may attend the Board meetings as non-voting
observers and make inquiries or suggestions on matters to be
resolved by the Board.

Board of Supervisors may appoint a supervisor to attend the
meetings of the special committees of the Board and the Senior
Management as non-voting observer, if it deems necessary.

Article 5 Board of Supervisors may, upon the resolution of
meetings of Board of Supervisors, propose to Shareholders’
General Meeting to dismiss and replace any of the following
Independent Directors or external supervisors:

1. a person who is no longer qualified for an Independent
Director or external supervisor due to change of its position, and
who does not propose to resign;

2. a person who failed to attend two thirds of meetings of the
Board or Board of Supervisors in person during one year; or a
person who fails to attend in person without appointing another
Independent Director or external supervisor to attend on its
behalf two consecutive meetings of the Board or Board of
Supervisors; or an Independent Director fails to attend in person
three consecutive meetings of the Board;

Article 5 Board of Supervisors may, upon the resolution of
meetings of Board of Supervisors, propose to Shareholders’
General Meeting to dismiss and replace any of the following
Independent Directors or external supervisors:

1. a person who is no longer qualified for an Independent
Director or external supervisor due to change of its position, and
who does not propose to resign;

2. a person who failed to attend two thirds of meetings of the
Board or Board of Supervisors in person during one year; or an
external supervisor perser who fails to attend in person without
appointing another IndependentDirector—or external supervisor
to attend on its behalf two consecutive meetings of the Beard-or
Board of Supervisors; or an Independent Director fails to attend
in person three two consecutive meetings of the Board;
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3. other circumstances specified in relevant laws, regulations
and rules or the AOA of the Bank in which a person is no longer
suitable for an Independent Director or external supervisor.
Meetings of Board or Board of Supervisors referred to in this
Article include both regular meeting and interim meeting.

3. other circumstances specified in relevant laws, regulations
and rules or the AOA of the Bank in which a person is no longer
suitable for an Independent Director or external supervisor.
Meetings of Board or Board of Supervisors referred to in this
Article include both regular meeting and interim meeting.

Article 12 Board of Supervisors shall comprise of nine
supervisors, including four shareholder representative
supervisors, three employee representative supervisors and two
external supervisors. Shareholder representative supervisors
and external supervisor shall be elected and dismissed by the
Shareholders’ General Meeting, and employee representative
supervisors shall be elected and dismissed by Employee
Representative Meeting of the Bank.

A Director or senior management personnel of the Bank may not
act as a supervisor.

Article 12 Board of Supervisors shall comprise of seven to
nine supervisors, including fewr shareholder representative
supervisors, three employee representative supervisors and twe
external supervisors, in which, at least one third of supervisors
shall be employee representative supervisors and at least
two supervisors shall be external supervisors. Shareholder
representative supervisors and external supervisor shall be
elected and dismissed by the Shareholders’ General Meeting,
and employee representative supervisors shall be elected and
dismissed by Employee Representative Meeting of the Bank.

A Director or senior management personnel of the Bank may not
act as a supervisor.

Article 15 Duty Performance Supervision Committee shall
comprise of at least three supervisors, and the Chairman of the
Board of Supervisors shall be the chairman of the committee.
Duties and powers of the Duty Performance Supervision
Committee mainly include:

1. to formulate the rules and working plan for supervision
of performance of duties by the Board, Senior Management
and their respective members, to supervise and examine its
implementation plan for implementation upon the approval of
the Board of Supervisors;

2. to give opinions on the supervision of performance of duties
by the Board, Senior Management and their respective members
to the Board of Supervisors for approval;

3. if necessary, to prepare the proposal for departure audit of
Directors and senior management personnel, and submit the
same to the Board of Supervisors for implementation upon
approval;

4. to nominate to the Board of Supervisors the candidate of
non-employee representative supervisor (including external
supervisor), independent supervisor and members of special
committees of the Board of Supervisors;

5. to establish the performance review procedure for supervisors
and submit the same to the Board of Supervisors for approval;

6. to organize the performance review of supervisors and submit
to Board of Supervisors for approval;

7. to investigate into and handle the issues and documents
notified and submitted by the Board, Senior Management and
their respective members;

8. other matters entrusted by the Board of Supervisors.

Article 15 Duty Performance Supervision Committee shall
comprise of at least three supervisors, and the Chairman of the
Board of Supervisors shall be the chairman of the committee.
Duties and powers of the Duty Performance Supervision
Committee mainly include:

1. to formulate the rules and working plan for supervision
of performance of duties by the Board, Senior Management
and their respective members, to supervise and examine its
implementation plan for implementation upon the approval of
the Board of Supervisors;

2. to give—opintons comment or report on the supervision
of performance of duties by the Board, Senior Management
and their respective members to the Board of Supervisors for
approval;

3. if necessary, to prepare the proposal for departure audit of
Directors and senior management personnel, and submit the
same to the Board of Supervisors for implementation upon
approval;

4. to nominate to the Board of Supervisors the candidate of
non-employee representative supervisor (including external
supervisor), independent supervisor and members of special
committees of the Board of Supervisors;

5. to establish the performance review procedure for supervisors
and submit the same to the Board of Supervisors for approval;

6. to organize the performance review of supervisors and sabmit
to-Board-ef-Supervisorsforapproval;

7. to investigate into and handle the issues and documents
notified and submitted by the Board, Senior Management and
their respective members;

8. other matters entrusted by the Board of Supervisors.

Article 17 Board of Supervisors meeting is the major method
of discussion of Board of Supervisors. Attendance at the Board
of Supervisors meetings is the basic performance of duties and
powers by a supervisor. Board of Supervisors meeting shall be
convened at least four times a year.

Article 17 Board of Supervisors meeting is the major method
of discussion of Board of Supervisors. Attendance at the Board
of Supervisors meetings is the basic performance of duties and
powers by a supervisor. Board of Supervisors meeting shall be
convened at least four times a year and at least once every six
months.

Article 21 A Board of Supervisors meeting may be held by an
on-site meeting or written proposal.

If a Board of Supervisors meeting is convene by an on-site
meeting, a venue shall be arranged. The Bank may provide
necessary assistances to enable the supervisors to attend the
Board of Supervisors meetings by means of telephone conference
or video conference or other real time means of communication.
Participation in a meeting pursuant to this provision shall
constitute presence in person at such meeting.

Article 21 A Board of Supervisors meeting may be held by an
on-site meeting or written proposal.

If a Board of Supervisors meeting is convene by an on-site
meeting, a venue shall be arranged. The Bank may provide
necessary assistances to enable the supervisors to attend the
Board of Supervisors meetings by means of telephone conference
or video conference or other real time means of communication.
Participation in a meeting pursuant to this provision shall
constitute presence in person at such meeting.

- IV-3 -




APPENDIX IV

REVISIONS TO THE PROCEDURAL RULES FOR

THE BOARD OF SUPERVISORS OF THE BANK

If a Board of Supervisors meeting is held by means of telephone
conference, video conference or other means of communication,
supervisors participating in the meeting should be able to hear
each other and communicate with each other. Meetings convened
pursuant to this provision shall be recorded, and video or audio
tape shall be kept at least 5 years. If supervisors are unable to
sign the resolution during the meeting, a vote by call shall be
held and the resolution shall be signed as soon as practical by
facsimile or other means. Voting by call by supervisors shall
have equal effect with signed resolutions, if a resolution signed
thereafter is inconsistent with the result of voting by call, the
result of voting by call during the meeting shall prevail.

In case of any emergency, a resolution of Board of Supervisors
meeting may be adopted by written resolution (i.e., A resolution
may be passed by a written resolution if such resolution has
been sent or circulated to the supervisors). If the vote is made
by way of written resolution, supervisors shall have at least
five working days to vote after receipt of the proposal, during
which, a supervisor shall indicate in the resolution its opinion
and reasons its approval or disapproval. If a proposal is sent
to all supervisors by Board of Supervisors, and is approved by
the number of supervisors required to pass the resolution, the
proposal shall constitute a resolution of Board of Supervisors
at the time the written document signed by such number of
supervisors is sent to the office of the Board of Supervisors.

If a Board of Supervisors meeting is held by means of telephone
conference, video conference or other means of communication,
supervisors participating in the meeting should be able to hear
each other and communicate with each other. Meetings convened
pursuant to this provision shall be recorded, and video or audio
tape shall be kept at least 5 years. If supervisors are unable to
sign the resolution during the meeting, a vote by call shall be
held and the resolution shall be signed as soon as practical by
facsimile or other means. Voting by call by supervisors shall
have equal effect with signed resolutions, if a resolution signed
thereafter is inconsistent with the result of voting by call, the
result of voting by call during the meeting shall prevail.

In case of any emergency, a resolution of Board of Supervisors
meeting may be adopted by written resolution (i.e., A resolution
may be passed by a written resolution if such resolution has
been sent or circulated to the supervisors). If the vote is made
by way of written resolution, supervisors shall have at least
five working days to vote after receipt of the proposal, during
which, a supervisor shall indicate in the resolution epinien his/
her attitude of consent, objection or abstention and reasons for
his/her attitude. If a proposal is sent to all supervisors by Board
of Supervisors, and is approved by the number of supervisors
required to pass the resolution, the proposal shall constitute
a resolution of Board of Supervisors at the time the written
document signed by such number of supervisors is sent to the
office of the Board of Supervisors.

Article 22 The Board of Supervisors meeting has power to
review matters, including but not limited to:

1. to review regular reports of the Bank;

2. to review the Bank’s proposals on the financial budgets
and final budgets;

3. to review the plans for profit distribution and the
making-up of losses of the Bank;

4. to give opinions on the supervision of the performance
of duties by the Board, Senior Management and their
respective members;

5. to give opinions on the supervision of the financial
affairs and internal control of the Bank;

6. to issue reports and give opinions on the supervision as

required by applicable laws, regulations, rules and AOA.

Article 22 The Board of Supervisors meeting has power to
review matters, including but not limited to:

1. to review regular reports of the Bank;

2. to review the Bank’s proposals on the financial budgets
and final budgets;

3. to review the plans for profit distribution and the
making-up of losses of the Bank;

4. to comment or report on give—epinions—eon—the
superviston—of the performance of duties by the Board,
Senior Management and their respective members;

5. to give opinions on the supervision of the financial
affairs and internal control of the Bank;

6. to issue reports and give opinions on the supervision as

required by applicable laws, regulations, rules and AOA.

Article 25 The Board of Supervisors meeting shall be convened
by the Chairman. If the Chairman is not able to or fails to
perform such function, a Supervisor elected by more than half of
the Supervisors shall convene the meeting.

Upon the election of a new Board of Supervisors by the
Shareholders General Meeting, the Supervisor who receives most
confirmative votes in the Shareholders General Meeting (in case
of more than one Supervisors, one elected among them) shall
preside a meeting to elect the Chairman of the new Board of
Supervisors.

Article 25 The Board of Supervisors meeting shall be convened by
the Chairman. If the Chairman is not able to or fails to perform such
function, a Supervisor elected by more than half of the Supervisors
shall convene the meeting.

Article 26 Prior to a Board of Supervisors meeting, a prior
notice of the meeting shall be given to all Supervisors and
others who should attend the meeting as a non-voting observers.
The person calling for the meeting shall be responsible for the
issuance of the notice of the meeting. A notice of a Board of
Supervisors meeting shall generally include:

1. The time and place of the meeting;

2. The term of the meeting;

3. Agenda, causes, items of the meeting and relevant
materials;

4. The date of the notice.

Article 26 Prior to a Board of Supervisors meeting, a prior notice of
the meeting shall be given to all Supervisors and others who should
attend the meeting as a non-voting observers. The person calling for
the meeting shall be responsible for the issuance of the notice of the
meeting. A notice of a Board of Supervisors meeting shall generally
include:

1. The time and place of the meeting;

2. The term of the meeting;

3. Agenda, causes, items of the meeting and relevant
materials;

4. The date of the notice.

In special circumstances, if relevant materials cannot be given
simultaneously with the notice of a Board of Supervisors meeting,
the notice may be given in the timeline specified in the AOA and
relevant materials of the meeting may be given in a reasonable
period of time at discretion.
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10.

Article 29 If two or more Supervisors deem that the materials
are not sufficient or the argument is ambiguous, they may
propose jointly in writing to the Board of Supervisors to
postpone the Board of Supervisors meeting or postpone the
consideration of a certain matter, which proposal shall be taken
by the Board.

Article 29 If two or more Supervisors deem that the materials are
not sufficient or the argument is ambiguous, they may propose
jointly in writing to the Board of Supervisors three days prior to the
meeting to postpone the Board of Supervisors meeting or postpone
the consideration of a certain matter, which proposal shall be taken
by the Board.

11.

Article 34 If, in the course of a Board of Supervisors meeting, a
Supervisor present at the meeting would like to withdraw from
the meeting, he shall apply to the presider for leave specifying
reasons and may withdraw from it only after approval. As for
votes on the remaining proposals, such Supervisor shall entrust
other Supervisors in writing to exercise such voting rights on his
behalf; if he fails to make such entrustment, he shall be deemed
to abstain from voting on all remaining proposals.

If a Supervisor present at a Board of Supervisors meeting
withdraws from the meeting without approval, or fails to entrust
other Supervisors to vote on his behalf on any remaining
proposals, he shall be deemed to be absent from the meeting in
person.

Article 34 If, in the course of a Board of Supervisors meeting, a
Supervisor present at the meeting would like to withdraw from
the meeting, he shall apply to the presider for leave specifying
reasons and may withdraw from it only after approval. As for
votes on the remaining proposals, such Supervisor shall entrust
other Supervisors in writing to exercise such voting rights on his
behalf; if he fails to make such entrustment, he shall be deemed
to abstain from voting on all remaining proposals.

H—a—Supervisor—presept—at—aBoardofSupervisors—eeting

12.

Article 41 The Board of Supervisors meetings shall generally
make resolutions on the matters considered. A Board of
Supervisors resolution shall not be valid unless more than half of
the Supervisors have voted in favor of it.

A Board of Supervisors meeting may use a voting by a show of
hands or by poll. After the voting on each proposal, the working
staff of the meeting will collect and calculate the votes on the
spot, the result of which will be announced by the presider of
the meeting immediately and be recorded accordingly. Upon
adoption of each resolution, the Supervisors or proxies voting
in favor of the resolution shall sign the resolution; for the
Supervisors voting in objection of the resolution or who abstain
from voting, their names and opinions will be recorded in the
minute.

Article 41 The Board of Supervisors meetings shall generally
make resolutions on the matters considered. A Board of
Supervisors resolution shall not be valid unless more than half of
the Supervisors have voted in favor of it.

A Board of Supervisors meeting may use a voting by a show of
hands or by poll. After the voting on each proposal, the working
staff of the meeting will collect and calculate the votes on the
spot, the result of which will be announced by the presider of
the meeting immediately and be recorded accordingly. Upon
adoption of eaeh a resolution by the Board of Supervisors, the

Supervisors or proxies veting—in—faver—of—the—reselution shall
sign the resolution;—ferthe-Supervisors—votingin-objectionof-the

13.

Article 42 The Board of Supervisors meetings shall make
detailed minutes on the matters considered as due evidence of
the resolutions adopted by the Board of Supervisors.

A minute of a Board of Supervisors meeting shall include:

1. the time and place of the meeting, and name of the presider of
the meeting;

2. Name of the Supervisors personally present and name of
Supervisors present by other Supervisors or proxies on their
behalf and name of their proxies;

3. Agenda;

4. Key points of the Supervisors’ opinion (in case of writing
resolution in lieu of a Board of Supervisors meeting, the written
feedback from the Supervisors);

5. The voting method and result for each matter considered (for
the voting result, the number of votes for approval, objection or
abstaining shall be set forth).

The Board of Supervisors office shall designate a dedicated
person to carefully make and compile minutes of the meetings.
The minute of each Board of Supervisors meeting shall be
circulated to all Supervisors present at the meeting within five
days after the meeting. Any Supervisor who would like to make
any amendment or supplement to the minute shall report his
comment to the Chairman within one week upon receipt of such
minute. Upon the finalization of the minute, the Supervisors
present at the meeting and the recorder shall sign the minute,
and the Chairman shall as soon as possible circulate a complete
copy of the minute to each Supervisor and each Director,
President and other Senior Management of the Bank who attend
the meeting as non-voting observers. The minutes of Board of
Supervisors meetings shall be kept permanently at the Bank as
important files of the Bank.

Article 42 The Board of Supervisors meetings shall make
detailed minutes on the matters considered as due evidence of
the resolutions adopted by the Board of Supervisors.

A minute of a Board of Supervisors meeting shall include:

1. the time and place of the meeting, and name of the presider of
the meeting;

2. Name of the Supervisors personally present and name of
Supervisors present by other Supervisors or proxies on their
behalf and name of their proxies;

3. Agenda;

4. Key points of the Supervisors’ opinion (in case of writing
resolution in lieu of a Board of Supervisors meeting, the written
feedback from the Supervisors);

5. The voting method and result for each matter considered (for
the voting result, the number of votes for approval, objection or
abstaining shall be set forth).

The Board of Supervisors office shall designate a dedicated
person to carefully make and compile minutes of the meetings.
The minute of each Board of Supervisors meeting shall be
circulated to all Supervisors present at the meeting within five
fifteen days after the meeting. Any Supervisor who would like to
make any amendment or supplement to the minute shall report
his comment to the Chairman within one week upon receipt of
such minute. Upon the finalization of the minute, the Supervisors
present at the meeting and the recorder shall sign the minute,
and the Chairman shall as soon as possible circulate a complete
copy of the minute to each Supervisor and each Director,
President and other Senior Management of the Bank who attend
the meeting as non-voting observers. The minutes of Board of
Supervisors meetings shall be kept permanently at the Bank as
important files of the Bank.
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APPENDIX V WORK REPORT OF THE INDEPENDENT DIRECTORS
FOR THE YEAR OF 2011

In 2011, the independent directors of the China Construction Corporate (the “Bank”) performed their duties
loyally, faithfully and diligently and independently made decisions, and therefore substantially safeguard the

interests of the Bank and all its shareholders. Their performance of duties is hereby reported as follows:
I. BASIC INFORMATION ON INDEPENDENT DIRECTORS

The Bank has five independent directors currently, amounting to one third of all directors, which is consistent
with the provisions of relevant laws, regulations and the Articles of Association of the Bank. The independent
directors of the Bank neither had any business or financial interests with the Bank and its subsidiaries nor
assumed any management positions in the Bank, which effectively guarantee their independence. Therefore,

the independence of the Bank’s independent directors satisfies relevant regulatory requirements.

II. ATTENDANCE IN THE MEETINGS OF THE BOARD OF DIRECTORS AND SPECIAL
COMMITTEES UNDER THE BOARD OF DIRECTORS

In 2011, the Board of Directors of the Bank held in aggregate 8 meetings. The attendance of independent

directors is set out in the table below:

Number of times
of attendance in Number of times
person/Number  of proxy/Number

of meetings of meetings

during the during the Attendance
Name of independent director term of office term of office Rate (%)
Lord Peter Levene 3/8 4/8 87.5%
Mr. Yam Chi Kwong, Joseph 6/8 2/8 100%
Dame Jenny Shipley 6/8 2/8 100%
Mr. Zhao Xijun 8/8 0/8 100%
Mr. Wong Kai-Man 8/8 0/8 100%

In 2011, the special committees under the Board of Directors of the Bank held in aggregate 24 meetings, the
attendance of independent directors is set out in the table below:

Strategy Development Risk Management Nomination and Related Party Transactions
Committee Audit Committee Committee Compensation Committee Committee

Name of Attendance Attendance Attendance Attendance Attendance

independent director in person Proxy in person Proxy in person Proxy in person Proxy in person Proxy
Lord Peter Levene 3/4 1/4 - - - - 3/5 1/5 - -
Mr. Yam Chi Kwong, Joseph 4/4 0/4 - - 4/4 074 - - - -
Dame Jenny Shipley 3/4 1/4 6/7 117 - - 4/5 1/5 3/4 1/4
Mr. Zhao Xijun - - 1 0/7 4/4 0/4 - - 4/4 0/4
Mr. Wong Kai-Man - - 1 0/7 4/4 0/4 4/5 1/5 4/4 0/4
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III. OTHER ACTIVITIES OF DUTY PERFORMANCE

In 2011, the independent directors of the Bank proactively followed up the changes in regulatory policies and
continuously updated relevant information and knowledge reserve to enhance their professional capability to
perform their duties; actively conducted surveys and researches on the operation management of the Bank
and external markets, and participated in the survey and research activities on the operations of the branches/
sub-branches and loans to the government financing vehicles; and communicated with the management on
the specific issues concerning the proposals submitted by the Board of Directors and the operating status of
the Bank. The Related Party Transactions Committee engaged an agent to provide consultancy in connection
with the management of connected transactions, boosting the support of information system for connected

transactions management.

IV.  OPINIONS OF THE INDEPENDENT DIRECTORS

In 2011, giving full play to their experience and expertise in the fields of banking operation, management,
risk, finance, etc., the independent directors of the Bank proposed constructive opinions and forward-looking
thoughts regarding the comprehensive operation, overseas business development, loans to government
financing vehicles, risk management, internal control construction and other issues to the Board of Directors,
playing an important role in the work of the Board of Directors. In addition, the independent directors also
delivered comments on the matters including the nomination of directors and senior management members,
profit distribution and other issues, and provided special explanation on the Bank’s external guarantee. In
2011, the independent directors did not raise any objection to the resolutions of the Board of Directors and its

special committees.

In 2012, the independent directors of the Bank will continue performing their duties in an honest, diligent and
independent manner in accordance with the provisions of the relevant laws, regulations and the Articles of
Association of the Bank to safeguard the lawful rights and interests of the Bank and all its shareholders.

Lord Peter Levene, Yam Chi Kwong, Joseph, Dame Jenny Shipley, Zhao Xijun, Wong Kai-Man

March 2012
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NOTICE OF 2011 ANNUAL GENERAL MEETING

D\

MEFEISERTT

China Construction Bank
B SR A T I A PR F

China Construct/on Bank Corporation

(A joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 939)

NOTICE OF 2011 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2011 Annual General Meeting of China Construction
Bank Corporation (the “Bank”) will be held at 10:00 a.m. on 7 June 2012 at InterContinental
Hong Kong, 18 Salisbury Rd, Tsim Sha Tsui, Hong Kong, to consider and, if thought fit, pass
the following resolutions:

AS ORDINARY RESOLUTIONS
1. 2011 report of Board of Directors;
2. 2011 report of Board of Supervisors;
3. 2011 final financial accounts;
4. 2011 profit distribution plan;
5. 2011 final emoluments distribution plan for Directors and Supervisors;
6. budget of 2012 fixed assets investment;
7.  appointment of auditors for 2012;
8. re-election of Mr. Chen Zuofu as Executive Director;

9. election of Ms. Elaine La Roche as Independent Non-executive Director;
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AS SPECIAL RESOLUTIONS

10. revisions to the Articles of Association of the Bank;

11. revisions to the Procedural Rules for the Shareholders” General Meeting of the Bank;

12. revisions to the Procedural Rules for the Board of Directors of the Bank;

13. revisions to the Procedural Rules for the Board of Supervisors of the Bank.

Reference Documents to the 2011 Annual General Meeting

Work report of the Independent Directors for the year of 2011.

Details of the above proposals are set out in the 2011 Annual General Meeting circular of the
Bank dated 23 April 2012. Unless otherwise indicated, the capitalised terms used in the notice

shall have the same meaning as those defined in the circular.

By order of the Board
China Construction Bank Corporation
Zhang Jianguo

Vice Chairman, Executive Director and President

23 April 2012

As at the date of this circular, the executive directors of the Bank are Mr. Wang Hongzhang,
Mr. Zhang Jianguo, Mr. Chen Zuofu and Mr. Zhu Xiaohuang; the independent non-executive
directors of the Bank are Lord Peter Levene, Mr. Yam Chi Kwong, Joseph, Dame Jenny Shipley,
Mr. Zhao Xijun and Mr. Wong Kai-Man; and the non-executive directors of the Bank are Mr.
Wang Yong, Mr. Zhu Zhenmin, Ms. Li Xiaoling, Mr. Lu Xiaoma, Ms. Chen Yuanling and Mr.
Dong Shi.
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Notes:

The voting at the 2011 Annual General Meeting will be taken by way of registered poll.

In order to determine the Shareholders of the H shares who are entitled to attend the 2011 Annual General
Meeting, the Bank’s register of members will be closed from 8 May 2012 to 7 June 2012, both days inclusive,
during which period no transfer of H shares will be effected. Holders of H shares who wish to attend the 2011
Annual General Meeting must deposit the share certificates together with the transfer documents at the H share
registrar of the Bank, Computershare Hong Kong Investor Services Limited, at or before 4:30 p.m. on 7 May
2012. The address of the share registrar Computershare Hong Kong Investor Services Limited is Rooms
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

A Shareholder entitled to attend and vote at this annual general meeting may appoint one proxy to attend and
vote in his place. A proxy need not to be a Shareholder of the Bank.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney duly
authorized in writing. If the Shareholder is a corporation, that instrument must be either under its common seal
or duly signed by its legal representative, director(s) or duly authorized attorney(s).

To be valid, holders of H shares who intend to attend the 2011 Annual General Meeting by proxy should
complete and return the enclosed proxy form to Computershare Hong Kong Investor Services Limited not less
than 24 hours before the scheduled time for holding the 2011 Annual General Meeting. The address is 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. Completion and return of the form of
proxy will not preclude a Shareholder from attending and voting in person at this annual general meeting if
he so wishes.

Holders of H shares who intend to attend this annual general meeting in person or by proxy should return the
reply slip to the H share registrar of the Bank, Computershare Hong Kong Investor Services Limited at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong on or before 18 May 2012 by hand, by
mail or by fax (Fax: (852) 2865 0990).

This annual general meeting is expected to last for half a day. Shareholders (in person or by proxy) attending
this annual general meeting are responsible for their own transportation and accommodation expenses.
Shareholders (or their proxies) attending this annual general meeting shall present identity certification.
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