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ARTICLES OF INCORPORATION
OF KEB HANA BANK

CHAPTER I . GENERAL PROVISIONS

<Preface>

The Bank should maximize its value to its customers, shareholders, and employees and commit to being a
socially responsible financial company to ensure sustainable growth. Furthermore, the Bank should dedicate
itself to the banking industry’s development by adopting a sound growth strategy.

Article 1. (Bank Name)
(DThis Bank shall be called Hana Eunhaeing (hereinafter referred to as the "Bank") and shall be called "KEB
Hana Bank" in English.

Article 2. (Objective)

@ The objective of the Bank is to engage in the following business activities:

1. Banking business pursuant to the Banking Act; and

2. Any and all businesses incidental or related to the foregoing Items 1.

2 The Bank may, in accordance with relevant laws and regulations, also engage in businesses other than
stipulated in Paragraph (D including trust business and transfer agent service for the transfer of shareholders’
names.

Article 3. (Location of the Head Office and Establishment of Branches)

(D The head office of the Bank shall be located in Seoul.

(@ The Bank may, when necessary, establish, relocate or close branches, agencies, other business places or
offices within or outside of Korea.

de . o)
Article 4. (Method of Public Notice) ic_‘;!\z;::ié;a“_‘@*
@ Public notice by the Bank shall be posted on the Bank’s internet homepage (http:/7W;v‘:kebhana.com);
provided, however, such notice shall be published in the Seoul Shinmum and the Korea Herald in case such
notice cannot be posted on the Bank’s internet homepage due to IT failure or other unavoidable circumstances.
@ Despite the Paragraph (D, public notice of financial statement in accordance with the Article 41 of the
Banking Act can be substituted by a public notice on the website of the Korea Federation of Banks

CHAPTERII. SHARES OF STOCK

Article 5. (Total Number of Shares to be issued)
The total number of shares to be issued by the Bank shall be two billion (2,000,000,000) shares.

Article 6. (Par value per Share)
The par value per share of stock issued by the Bank shall be five thousand Won(KRWS5,000).

Article 7. (Types of Shares)

@ Shares to be issued by the Bank shall be common shares and shares with different arrangements in
registered form.

@ Any shares to be issued by the Bank shall be issued pursuant to a resolution of the General Shareholders’
Meeting.

@ Shares with different arrangements to be issued by the Bank shall consist of preferred shares regarding
dividends, shares without or with restricted voting rights, convertible shares, redeemable shares and shares
which combine all or part of a fore mentioned shares.

Article 8. (Issuance of Non-voting Preferred Class Shares)
@  Non-voting Preferred Class Shares (hereinafter “Ist Class Shares”) to be issued by the Bank shall be
preferred shares without voting rights, and the total number of 1st Class Shares to be issued shall not exceed



a quarter (1/4) of the total number of outstanding shares of the Bank including the 2™ Class shares stipulated
in Article 9.

@  The dividends for Ist Class Shares shall be paid preferentially in cash, stocks or other properties
pursuant to a ratio decided at the General Shareholders’ Meeting at the time of issuance based on the par
value; provided that, in the event that preferential dividends are paid in stocks or other properties, the value
of such stocks or properties shall be decided by a resolution of the General Shareholders’ Meeting at the time
of issuance.

@  With regard to distribution of dividends, 1st Class Shares may be either participating or non-
participating, or either cumulative or non-cumulative, which shall be decided by a resolution of the General
Shareholders’ Meeting at the time of the issuance of 1st Class Shares.

@  If there is a resolution not to pay any prescribed dividends on 1st Class Shares, 1st Class Shares shall
be deemed to have voting rights from the time of the next following General Shareholders’ Meeting until the
close of any General Shareholders’ Meeting in which a resolution is adopted to distribute preferential
dividends on Ist Class Shares.

(®  Should the Bank proceed with either capital increase with consideration or capital increase without
consideration, the types and terms of new shares to be allocated to 1st Class Shares shall be decided by a
resolution of the General Shareholders’ Meeting.

®  The term of 1st Class Shares may be decided by a resolution of the General Shareholders’ Meeting at
the time of issuance. In this case, the term shall be no less than one (1) year and not exceeding ten (10)
years, and upon expiration of such term, 1st Class Shares shall be converted into common shares. Provided,
however, that, if during the said term any prescribed dividends are not paid, such term shall be extended until
such unpaid dividends are paid. In such case, with regard to any distribution of dividends after the

conversion of 1st Class Shares into common shares, the provision of Article 12 shall apply.

Article 9. (Issuance of Non-voting Preferred Redeemable Shares)

@ 2nd Class Shares the Bank shall issue is Non-voting Preferred Redeemable Shares (hereinafter “2nd Class
Shares”), and the number of 2nd Class Shares to be issued by the Bank shall not exceed a quarter (1/4) of the
total number of outstanding shares of the Bank including the 1% Class Shares stipulated in Article 8. .

@  The dividends for 2nd Class Shares shall be paid preferentially in cash, stocks or other properties
pursuant to a ratio decided at the General Shareholders’ Meeting at the time of issuance based on the par
value; provided that, in the event that preferential dividends are paid in stocks or other properties, the value
of such stocks or properties shall be decided by a resolution of the General Shareholders’ Meeting at the time
of issuance.

@ With regard to distribution of dividends, 2nd Class Shares may be either participating or non-participating
or either cumulative or non-cumulative, which shall be decided by a resolution of the General Shareholders’
Meeting at the time of the issuance of 2nd Class Shares.

@ In case that 2nd Class Shares are redeemed, the dividends for 2nd Class Shares hall be p 1d ona drinly
basis for the period of time before 2nd Class Shares are redeemed. .
® If there is a resolution not to pay any prescribed dividends on 2nd- Cl;i(ég,’s‘hg ; 2nd Class
be deemed to have voting rights from the time of the next following General Shareholders’ Meeting until the
close of any General Shareholders’ Meeting in which a resolution is adopted to distribute preferential
dividends on 2nd Class Shares.

® Should the Bank proceed with either capital increase with consideration or capital increase without
consideration, the types and terms of new shares to be allocated to 2nd Class Shares shall be decided by a
resolution of the General Shareholders” Meeting.

@ The redemption date of 2nd Class Shares shall be decided by a resolution of the General Shareholders’
Meeting pursuant to the relevant laws; provided that, the whole or part of 2nd Class Shares may be redeemed
before the redemption date.

® In case that 2nd Class Shares are only partially redeemed, such redemption shall be conducted on a pro-
rata basis to the number of 2nd Class Shares each shareholder holds, and fractional shares may not be
redeemed.

© 2nd Class Shares shall be redeemed within three (3) months from the date when a statement on the
disposal of retained earnings is approved at the General Shareholders’ Meeting.

@ If 2nd Class Shares are not redeemed on the redemption date, such period shall be extended until the
redemption is completed.

@) The redemption price of 2nd Class Shares shall be determined by a resolution of the General Shareholders’
Meeting at the time of issuance, among par value, market price at the time of redemption, subscription price,
and subscription price plus the sum of interest at the fair interest rate to be calculated in consideration of the
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market interest rate.

Article 10. (Types of Share Certificates)

Share certificates to be issued by the Bank shall be in eight denominations, i.e., denominations of; one (1);
five (5); ten (10); fifty (50); one hundred (100); five hundred (500); one thousand (1,000); and ten thousand
(10,000) shares; provided, however, that the share certificates may be split or consolidated at the request of
a shareholder.

Article 11. (Pre-emptive Rights)

@ Shareholders of the Bank shall have pre-emptive rights with respect to the issuance of new shares in

proportion to the number of shares held; provided, however, that in case shareholders waive or lose their pre-

emptive rights, or should there be odd-lots included in any new share allotments, disposition of shares shall

be decided by a resolution of the General Shareholders’ Meeting.

(@ Notwithstanding the provision of Paragraph (D, the Bank may allocate new shares to persons other than

the shareholders by resolution of the General Shareholders’ Meeting in the following cases; provided that, in

such case, Items 1 through 4 of Article 416 of the Korea Commercial Code have to be noticed to shareholders

or announced publicly two (2) weeks prior to the payment date :

1. If the Bank offers or sells new shares pursuant to the relevant laws and regulations;

2. If the Bank allocates new shares with preference to the members of the Employee Stock Ownership

Association when offering or selling new shares;

3. If the Bank issues new shares for the issuance of depositary receipts (DR) in accordance with the relevant
laws and regulations;

4. If the Bank, due to business necessity, issues new shares to foreigners or Korean residents who meet the
requirements provided under the Banking Act and other relevant laws and regulations; or

5. If the Bank issues new shares to the Korean Government or Korea Deposit Insurance Corporation in
consideration of their capital investment in the Bank.

@ The total number of shares to be issued under Items 1., 3. or 4. of Paragraph (2) above shall not exceed
fifty-hundredth (50/100) of the total number of shares issued and outstanding, and the class, number and
issue price thereof shall be determined by a resolution of the General Shareholders’ Meeting.

Article 12. (Record Date of Payment of Dividends on New Shares)

In the case of issuance of new shares by the Bank as a result of capital issuance with consideration, capital
issuance without consideration, and stock distribution, in calculating the dividends for new shares, the
issuance of new shares shall be deemed as having taken place at the end of the fiscal year immediately
preceding the fiscal year in which the new shares are issued.

Article 13. (Transfer of Shareholders’ Names, etc.)
(DIn the event of the transfer of shareholders’ names, shareholders shall apply for the transfer of shareholders’
names by filing an application therefore in the form prescribed by the Bank with seals or authorized signatures,

accompanied by share certificates. ; R g 3
(@Share-related tasks such as the creation or cancellation of pledges.(includingithe tranm-pledges
and pledges thereof), or the registration or cancellation of entrusted assets, shall be governed by Paragraph
@ above.

(3 The Bank shall register the shareholder’s names after handling the procedures with respect to the tasks
described in Paragraph (D and/or @ and return the share certificates signed by the President & CEO on
the reverse side of the share certificates.

@The fees for the issuance of share certificates due to loss and defacement of the existing share certificates,
the transfer of shareholders’ names, creation or cancelation of pledges, or registration or cancellation of
entrusted assets shall be charged in accordance with the procedures determined by the Board of Directors.
(8The Bank may electronically register shares in the electronic registration system of electronic securities
registration institution in lieu of issuing share certificates.

Article 14. (Report of Shareholders' Names, Addresses, Seals and Authorized Signatures)
(DShareholders, registered pledgees and an attorney (hereinafter “shareholders™) shall report their names and
addresses, as well as seals or authorized signatures, to the Bank. Provided, foreigners who customarily use
signatures may use signatures in place of seals.

(@Shareholders domiciled abroad shall submit reports indicating who their notarized proxy is and their



designated address in the Republic of Korea.

(®Changes in the information provided pursuant to Paragraph (D or @ above shall also be reported to the
Bank.

(@ An attorney for a shareholder shall submit to the Bank a certificate establishing his power of representation.
(8)The Bank shall not be held responsible for any damages or loss caused by shareholders failing to report or
submit reports on information pursuant to Paragraphs (D through @.

Article 15. (Loss and Defacement of Share Certificate)

(D In the event of a loss of share certificate(s), a shareholder shall immediately report to the Bank the number,
denomination, amount, and reasons therefor.

2 In the event of a loss of share certificate(s), a shareholder may apply for issuance of new certificate(s) by
filing an application therefor in the form prescribed by the Bank, accompanied by an original or certified
copy of a judgment of nullification invalidating the lost certificate(s).

@ 1In case of mutilation or defacement of share certificate(s), the shareholder may require issuance of
substitute share certificate(s) accompanied by the submission of the concerned share certificate(s).
However, when a mutilation or defacement is too extreme to recognize authentication of share certificate(s),
the surrender shall be accompanied by such an explanation or evidence of authenticity as the Bank may
require.

Article 16. (Suspension of Entry in the Register of Shareholders and Record Date)

@ The Bank may deem any shareholder whose name appears in the Register of Shareholders on December
31, to be the shareholder who is entitled to exercise rights at the Ordinary General Shareholders’ Meeting for
such fiscal year, and shall suspend the entry of alterations in the Register of Shareholders during the period
between January 1 to January 7 for each fiscal year.

(2 The Bank may, by resolution of the Board of Directors, suspend the alteration of the Register of
Shareholders for a certain period not exceeding three (3) months in the event an Extraordinary General
Shareholders’ Meeting is convened or when the Bank otherwise deems it necessary, or designate the
shareholders registered in the Register of Shareholders to exercise their rights on the record date set by a
resolution of the Board of Directors. The Company shall give at least two (2) weeks’ prior notice thereof.

CHAPTERII. CORPORATE BONDS

Article 17. (Issuance of corporate Bonds)

(D The Bank may issue corporate bonds by obtaining approval of the board of directors

@ Notwithstanding the Paragraph (D, the Board of Directors may delegate to the authority to issue
corporate bonds within one year with the scale and type of them determineded.

Article 18. (Issuance of Convertible Bonds)

@ Through a resolution of the General Shareholders’ Meeting, the Bank may issue convertible bonds to

non-shareholders under the condition that the total amount of bonds does not exceed one trillion Won (KRW

1,000,000,000,000), in the following cases: ¢

1. If convertible bonds are issued through a general public offemﬁ = § \

2. If the Bank issues convertible bonds under managerial needs Korean residents § 1sfy1ng
the legal requirements stated in the relevant laws, including the Bankmg Act; or

3. If convertible bonds are issued overseas under the relevant laws and regulations.

@ Regarding the convertible bonds referred to in paragraph (D, the General Shareholders’ Meeting may

issue them on the condition that only a portion of them is converted.

@ The shares issued by conversion shall be common or class shares and the conversion price shall be

decided at the time of issuance by the General Shareholders” Meeting at par value or at a higher price.

@ Request for conversion may take place from three (3) months after the issuance of bonds or if there is

any restriction under the relevant law, the date on which such restriction is released, to the date immediately

prior to the redemption date. However, the conversion period may be changed by a resolution of the General

Shareholders’ Meeting within the request period noted above.

(© With regard to the dividends for the shares issued pursuant to the conversion and the payments of interest

for convertible bonds, the provision of Article 12 shall apply.

Article 19. (Issuance of Bonds with Warrants)



@ Through a resolution of the General Shareholders’ Meeting, the Bank may issue bonds with warrants to

non-shareholders under the condition that the total amount of bonds does not exceed one trillion Won

(KRW1,000,000,000,000) in the following cases:

1. If bonds with warrants are issued through a general public offering;

2. If the Bank issues bonds with warrants under managerial needs to foreigners or Korean residents satisfying
the legal requirements stated in the relevant laws, including the Banking Act; or

3. If bonds with warrants are issued overseas under the relevant laws and regulations.

(@ The General Shareholders’ Meeting shall determine the amount of money required for the subscription

of new shares, on the condition that the amount does not exceed the total face value of the bonds.

@ The shares to be issued upon exercise of the warrants shall be common or class shares and the issuing

price shall be decided by the General Shareholders’ Meeting at par value or at a higher price at the time of

issuance.

@ The warrants may be exercised during the period between three (3) months after the issuance of the bonds

with warrants or if there is any restriction under the relevant laws, the date on which such restriction is

released and the date immediately prior to the redemption date. However, within the period noted above,

the exercise period may be changed by a resolution of the General Shareholders’ Meeting.

(© With regard to any dividends distributed to the shares issued pursuant to the exercise of warrants, the

provisions of Article 12 shall apply.

Article 20. (Issuance of Contingent Convertible Bond with Debt Write-Off Feature)

@ The Bank may issue bonds(herein after referred to as “Contingent Convertible Bond with Debt Write-Off
Feature) upon the Board of Directors Meeting’s resolution with the condition where obligations like bonds’
repayment and payment of interest are exempted if there is an event that the Bank prescribes in advance
based on objective and reasonable standards at the time of issuance.

(2 The Bank may issue the aforementioned bond in accordance with the preceding Paragraph (D within the
total face value of fifteen trillion Won(KRW 15,000,000,000,000).

@ The Bank’s obligation to pay the principal and interest accrued on Amortizable Contingent Capital
Securities shall be fully reduced or exempted in the event that the Bank is designated as an insolvent financial
institution pursuant to the Act on Structural Improvement of the Financial Industry

@ In addition to the cases set forth in Paragraph 3 above, the obligation to pay the principal and interest
accrued on Amortizable Contingent Capital Securities which constitute Additional Tier 1 capital under the
Detailed Regulation on Supervision of Banking Business and which are recognized as a liability for
accounting purposes shall be reduced or exempted if the Bank’s Common Equity Tier 1 capital ratio falls
below 5.125%. Provided, that, in such case, the amount to be reduced or exempted shall be limited to the
minimum amount necessary to increase the Bank’s Common Equity Tier 1 capital ratio to 5.125%.

Article 21. (Regulations Applicable to Bond Issuance)
The provisions of Article 13 through 15 shall apply mutatis mutandis to the issuance of bonds.

CHAPTERIV. GENERAL MEETINGS OF SHAREHOLDERS

= AN
Article 22. (Time of Convening) &~ iD=y
@ There shall be two types of General Meeting of Shareholders of the B“'*fff( 1S Ordmary General Meeting
of Shareholders and Extraordinary General Meeting of Shareholders.
@ An Ordinary General Meeting of Shareholders shall be held within three (3) months after the end of each
fiscal year, and Extraordinary General Meetings of Shareholders may be convened as deemed necessary.

Article 23. (Person Authorized to Convene Meetings)

@ Except as otherwise prescribed by law or regulations, General Meetings of Shareholders shall be
convened by the President pursuant to a resolution of the Board of Directors.

@ In the event of the President's absence or disability, the provisions of Article 36, Paragraph ), shall
apply mutatis mutandis.

Article 24. (Notification of Convening)

In convening General Shareholders” Meetings, a notice which shall state the date, time, place and agenda for
the meeting shall be sent by regular mail or, if each shareholder consents, e-mail under the consent of each
shareholder two (2) weeks prior to the date set for such meeting. Provided, if there is unanimous agreement
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from the shareholders, the period of notification can be reduced.

Article 25. (Chairperson of General Shareholders’ Meeting)
The Chairperson of the Board of Directors shall preside over at a General Shareholders’ Meeting. Paragraph

36.2 shall be applied in the event of the Chairperson's absence or disability.

Article 26. (Shareholders' Voting Right)
Each shareholder shall have one (1) voting right for each share he/she owns.

Article 27. (The Non-uniform Exercise of Voting Right)

@  In the event a shareholder with more than two (2) voting rights wishes to exercise his/her voting rights
in a non-uniform manner, he/she must submit in writing to the Bank the intention and reason for such voting
three (3) days prior to the day of the meeting.

@  The Bank has the right to reject shareholder’s non-uniform exercise of voting rights, except in the

cases where the shareholder has been entrusted with shares or holds shares for the benefit of another person.

Article 28. (Exercise of Voting Right by Proxy)

@ A shareholder may exercise his vote by proxy.

@ The proxy specified in Paragraph D must submit a written document evidencing his authority to act as
proxy before the opening of the General Meeting of Shareholders.

Article 29. (Resolutions of the General Meeting)

@ Unless otherwise provided for by law or regulation, all resolutions of a General Meeting of
Shareholders shall be adopted by a majority vote of the shares present, representing at least one-fourth(1/4)
of total number of issued and outstanding shares.

(2 The number of shares without voting rights shall not be included in the total number of shares issued and
outstanding referred to in the above Paragraph (D, pursuant to Paragraph (D of Article 371 of the Korea
Commercial Code.

Article 30. (Exercise of Absentee Voting Rights in Writing)

(@D In accordance with a resolution of the Board of Directors, shareholders who do not attend the General
Meeting of Shareholders shall be able to exercise their voting rights in writing.

@ In the event that shareholders exercise voting rights in writing as stipulated in Paragraph (D, the Bank
shall attach the forms and reference materials required for such exercise of voting rights to the Letter of
Notification of Convening the General Meeting of Shareholders.

(@ A shareholder, who intends to exercise his absentee voting right, shall fill out and submit the form referred
to in Paragraph 2 to the Bank before the start set for the General Shareholders’ Meeting.

CHAPTER V. DIRECTORS AND BOARD OF DIRECTORS

Article 31. (Number of Directors)
@ The Bank shall have five (§) or more and eleven (11) or less dlr&torsa N e

(2 The Bank shall have three (3) or more outside directors under the apphcable laws and regulations
including the Act On Corporate Governance Of Financial Companies, and the number of outside directors
shall be a majority of the total number of directors.

Article 32. (Qualifications for Outside Directors)

@ A person, who possesses intelligence and professionalism in the light of the following qualifications, shall
be elected as an outside director:

1. A person who has an experience in business and knowledge about related fields such as finance, economy,
management, law, accounting, etc. to meet the requirements for outside director of financial company.

2. A person who conduct the duty of outside director for the benefits of shareholders and financial customers
without being caught up with particular relationship for his/her own interest.

3. A person who has a sense of responsibility and ethics to become an outside director.

4. A person who has sufficient time and efforts to perform the duty of outside director of a financial company.
@ A person who is disqualified as an outside director under the relevant laws and regulations including the
Act On Corporate Governance Of Financial Companies shall not become an outside director.



Article 33. (Term of Office of Directors)

@ (1) The term of office for a Director shall be determined at the General Meeting of Shareholders within
three (3) years and reappointment may be available. However, the term of office for an Outside Director shall
be within two (2) years, with reappointment of one (1) year term available, while total service period shall
not exceed five (5) years.

@ The term of office for a Director as stipulated in the Paragraph (D may be extended to the closing of the
regular General Meeting of Shareholders for the final fiscal year during his or her term of office.

Article 34. (Filling of Vacancies for Directors)

@ If there is a vacancy in the office of director, such vacancy shall be filled at a General Meeting of
Shareholders. However, it is not necessary to elect a substitute director unless the legally required number is
not met due to such vacancy.

(@ The term of office of a director elected pursuant to Paragraph (D shall commence from the date of the
director’s acceptance of office.

Article 35. (Election and Recommendation of Directors)

@ The President and Representative Director of the Bank shall be elected by the resolution of the General
Shareholders” Meeting through the recommendation process of Hana Financial Group and the Board
Nominations Committee.

(2 Members of the Audit Committee and outside directors shall be elected by the resolution of the General
Shareholders” Meeting through the recommendation process of the Board Nominations Committee.

@ Directors that do not fall under Paragraphs @ and @ shall be elected by the resolution of the General
Shareholders” Meeting through the recommendation process of the Board of Directors.

Article 36. (Duties of Directors)

@ The President shall represent the Bank, perform matters as resolved by the Board of Directors and its
subcommittee(s), and manage the general business of the Bank.

@ In the absence or disability of the President, the director designated by the order set by the Board of
Directors shall perform the duty of the presidency.

@ Standing Director shall assist President and shall perform such duties as assigned by the President.

Article 37. (Authorities of the Board of Directors)

(@ The Board of Directors shall resolve important matters regarding the business of the Bank, including
resolutions drawn up by the Board of Directors in accordance with the Korea Commercial Code, the Act On
Corporate Governance Of Financial Companies and other relevant laws and regulations, and also shall
supervise the execution and functions of the directors.

@ The Board of Directors supervises the performance by the President of overall management duties in
terms internal control and risk management.

@ The following matters are subject to the deliberation and resolution of the -Board of D1Wavided
However, that, among the inherent authority of the Board of Dﬁecmrs Openmg, Relocation losing of
Branches and Depositary Offices may be delegated to the Managemém Conmimittee pursuant to Article 41 and
appointment and dismissal of managers may be delegated to the President.

1. Matters regarding the management objectives and its evaluation;

2. Matters regarding the amendment of the Articles of Incorporation;

3. Matters regarding the budget and settling of accounts;

4. Matters regarding important changes in the orgamzatlon of the Bank such as dissolution, transfer of
business activities, mergers, etc.;

5. Matters regarding internal control standards and the establishment, amendment, and abolition of the risk
management standards.

5-2. Matters concerning the establishment and supervision of policies for internal control and risk
management.

5-3. Matters regarding the establishment of responsibility chart.

6. Matters regarding establishment of policies on governance structure, including the chief executive
officer's succession to business control;

7. Matters regarding the supervision of act of conflicting interest between major shareholders, executive
officers, etc. and the Bank;

8. Matters prescribed under other laws and Regulation on the Board of Directors, etc.



Article 38. (Chairperson of the Board of Directors)

@ The Bank shall appoint, by the resolution of the Board of Directors, the Chairperson of the Board of

Directors among the outside directors annually and the term of office of Chairperson of the Board of Directors

shall be the General Shareholders” Meeting of the following year

@ If the Board of Directors appoints the chairperson among non-outside directors, the Board of Directors
~shall appoint a representative outside director among outside directors.

@ In the absence or disability of both the Chairperson of the Board of Directors, a director designated by

the Board of Directors in advance shall preside at the meeting of the Board of Directors.

@ The Bank may designate a person to conduct business of the Bank as delegated by the President, and any

details thereof shall be set by the Board of Directors.

Article 39. (Convening of the Meeting of the Board of Directors)

@ The meetings of the Board of Directors shall be divided into ordinary meetings and extraordinary
meetings. The Chairperson of the Board of Directors or the President shall convene the meetings.

@ Notice of each meeting of the Board of Directors stating the purpose for which the meeting has been
called shall be dispatched by facsimile, telegram or registered mail or e-mail at least seven (7) days
prior to the date set for the meeting. Provided, however, that, the notification process can be omitted
with the unanimous consent of the directors.

(@ Ordinary meetings of the Board of Directors shall be held once every quarter, and the operating results
for the quarter shall be reported at such meetings.

@ Extraordinary meetings of the Board of Directors may be convened by the Chairperson of the Board of
Directors at any time when the Chairperson of the Board of Directors deems it necessary, or when the Audit
Committee so requests.

Article 40. (Subcommittees of the Board of Directors)

@ The Bank shall have the subcommittees of the Board of Directors as in the following Subparagraphs:
1. Risk Management Committee

2. Audit Committee

3. Board Nominations Committee.

4. Evaluation & Compensation Committee

5. Deleted

6. Consumer Risk Management Committee

7. Internal Control Committee

@ Such detailed matters as the organization, authority, operation, convening, etc. of each of the above
subcommittees in Paragraph (D shall be determined by the resolution of the Board of Directors.

Article 41. (Management Committee)

(@ The Board of Directors may establish a Management Committee, which shall have tl]q,fu LSlns of
carrying out the operations and powers delegated by Board of Dlrectors, ther than those ted as
inherent to the Board of Directors under the Korea Commercial Code o=

(2 Matters related to the organization and operation of the MC shall be decided by the Board of Directors.

Article 42. (Resolutions of Board of Directors)

@ Except as otherwise provided by applicable law, including the Banking Act, a resolution of the Board of
Directors shall be adopted by the presence of at least a majority of directors and the affirmative vote of a
majority of the directors present.

@ The Board of Directors may permit the directors to participate in the adoption of resolutions via audio
conference activated by a remote telecommunication system without being physically present in person at
the meeting, in which event the director shall be considered present.

@ Any person with special interests regarding the resolution of the Board of Directors cannot exercise
his/her voting rights.

Article 43. (Minutes of Meeting of the Board of Directors)

@ The minutes of the meeting of the Board of Directors shall be prepared.

(@ The minutes shall include the agenda, progress, results, objecting parties and reasons for objection. The
directors present shall write their names and affix their seals or sign thereon and shall keep them at the head
office.



Article 44. (Remuneration for Directors)
The remuneration of directors shall be determined by the resolutions of a General Meeting of Shareholders.

Article 45. (Indemnity for Directors)

Subject to the provisions of relevant laws and regulations, the Bank shall indemnify all cost, charges,
expenses, losses, and liabilities incurred to its directors in connection with a defense of any action or suit
against the Bank in which such director of the Bank was named as a defendant in the capacity of director,
except in the cases where such director is liable for willful misconduct or gross negligence in the performance
of its duties.

Article 46. (Organization of Audit Committee)

@D Instead of maintaining an auditor, the Bank shall establish the Audit Committee which shall consist of
not less than three (3) directors.

@ At least two-thirds (2/3) of the Audit Committee shall be comprised of outside directors, and there may
be at least one (1) or more standing member of the Audit Committee satisfying the qualifications under the
Act On Corporate Governance Of Financial Companies.

@ The Audit Committee shall appoint, among outside directors, a chairperson to represent the committee.
@ In the event of not being able to comply with the former part of the Paragraph @ due to resignation or
death of a member of the Audit Committee, the constitution of the Audit Committee should be made to
comply with the stated requirements by the first Ordinary General Shareholders’ Meeting held after the event
occurred.

Article 47. (Qualifications for the Member of Audit Committee)

The member of the Audit Committee shall meet the following requirements and one (1) or more of the
members should be an expert(s) in the field of accounting and finance or other related fields:

1. A person with the qualification of an attorney-at-law, certified public accountant or certified internal
auditor who has served for not less than five (5) years in the area related to such qualification;

2. A person with a master’s degree or higher in the field of law or business who has served for not less than
five (5) years in a university or a research institute;

3. A person who has served for not less than ten (10) years in the financial institutions and has a special
knowledge about accounting, internal control, auditing or computer;

4. A person who has served for not less than five (5) years as a director of a company listed on the Korea
Stock Exchange or KOSDAQ or not less than ten (10) years as an employee of a company listed on the
Korea Stock Exchange or KOSDAQ and has a practical knowledge about economy, management, law or
accounting;

5. A person who was approved by the Board of Directors or the Board Nominations Committee as having an
equivalent qualification with the above.

Article 48. (Duties of the Audit Committee)
(D The Audit Committee inspects the accounting and operations of the ﬁank\. §
@ The Audit Committee shall review the agenda and documem&h&t«afc»w"be submitted at the General
Shareholders’ Meeting for their compliance with the applicable laws and the Articles of Incorporation, or the
existence of substantially inequitable matters, and should state their opinion concerning them at the. G? ral
Shareholders’ Meeting. ‘ j
(@ When necessary, the Audit Committee may request to convene an Extraordinary General Shareholders’
Meeting by submitting the purpose and reason for such meeting in writing.

@ The Audit Committee may request a report on operation of the subsidiaries of the Bank when necessary
to perform its duties. In such case, if the subsidiaries fail to report without delay or there is a need to verify
the reported information, the Audit Committee is allowed to investigate the subsidiaries’ operations and
financial status.

(® The Audit Committee shall select external auditors.

® The Audit Committee shall handle the matters delegated by the Board of Directors, in addition to those
stated in Paragraphs (D through ©.

@ The Audit Committee may have a standing member of the Audit Committee audit specific matters
determined by the Audit Committee.

Article 49 (Audit Record)
The Audit Committee shall make an audit record regarding audits and write the implementation outline and



results of audits in an audit record. The member(s) of the Audit Committee who conducted the audits shall
write their names and affix their seals or sign thereon.

CHAPTERVI. ACCOUNTING
Article 50. (Business Year)

The business year of the Bank shall be from January 1 to December 31 of each year, and the last day of each
business year shall be the annual settlement date.

Article 51. (Financial Statements, etc.)

@ The President shall prepare and submit to the Audit Committee after obtaining the approval of the Board
of Directors, not later than six (6) weeks prior to the date set for an Ordinary General Shareholders’ Meeting,
the business report and the following financial statements, together with supplementary information thereof:
1. Balance sheet;

2. Profit and loss statement;

3. Other statements prescribed under the relevant laws that show financial status and business performance
of the Bank;

4. Consolidated financial statements; provided that, only when the Bank is required to prepare the
consolidated financial statements under the relevant laws.

(2 The Audit Committee shall prepare and submit an audit report to the President no later than two (2) weeks
prior to the date set for an Ordinary General Shareholders’ Meeting.

@ The President shall submit and obtain approval of documents stated in Paragraph (D at the Ordinary
General Shareholders” Meeting, and the business report shall be reported at such meeting.

@ The President shall keep the financial statements, business activity report and audit report referred to in

Paragraph (D at the head office for five (5) years and their copies at the branch offices for three (3) years
respectively from the date of no later than one (1) week prior to the date set for the Ordinary General
Shareholders” Meeting. ;

(® The President after obtaining approval of the documents stated in Paragraph (D shall publicly notify
without delay the balance sheet with the names of external auditors and their opinions.

Article 52. (Disposition of Profit)
The Bank shall, at the end of each business year, allocate and dispose of any inappropriate earned surplus as
follows:

1. Earned surplus reserve

2. Other statutory reserve

3. Dividends

4. Voluntary reserve

5. Other appropriation of earned surplus

Article 53. (Payment of Dividends)

@ Dividends shall be distributed in cash, stocks or other properties to shareholders and registered pledgee
who are, at each annual settlement date, included in the Register of Shareholders; provided that, the Bank
may pay interim dividends to shareholders who hold the Bank’s shares as of the date which is determined by
a resolution of the Board of Directors.

@ In the event that dividends are paid in stocks, if the Bank has issued class shares, it may issue the same
kind of class shares by a resolution of the General Shareholders’ Meeting.

ADDENDA (1)

Article 1. (Effective Date)
This Articles of Incorporation shall become effective from the registration date of merger between Korea
Exchange Bank and Hana Bank (hereinafter referred to as the "Registration Date of Merger™)

Article 2. (Election and Term of Office for Directors)
(The initial directors shall be elected to the positions at the General Meeting of Shareholders to approve the

10



merger in accordance with the agreement of merger.

(2The term of office for directors elected at the General Meeting of Shareholders to approve the merger
prescribed in Paragraph (D shall be calculated from the registration date of merger and shall expire on the
date determined by the General Meeting of Shareholders notwithstanding Article 33.

ADDENDA (2)

This Articles of Incorporation shall become effective from Aug. 1, 2016

ADDENDA (3)

This Articles of Incorporation shall become effective from Nov. 29, 2018
However, Paragraph ® of Article 13 shall become effective from Sep. 16, 2019

ADDENDA (4)
This Articles of Incorporation shall become effective from Jul. 9, 2021

ADDENDA (5)

This Articles of Incorporation shall become effective from Mar. 20, 2024

ADDENDA (6) KER Hana Bank
35, Eulji-ro, Jung-gu,
This Articles of Incorporation shall become effective from Dec. 24, 2024  Seoul, 04523, Republic of Korea
President & CE0 Lee Seung Lyul
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[ swear that the attached translation is true
to the original.

Dec. 26. 2024
e e JolE

Signature

Registered No. 2024 - 5489

Notarial Certificate

Cho, Jae Rhok personally

appeared before me, confirmed that

the attached translation is true to

the original and subscribed his (her) name.

This is hereby attested on this
26th day of Dec., 2024 at this office

PYEONG-HWA LAW AND NOTARY PUBLIC OFFICE

Belong to Seoul Central District Prosecutor's Office
80-1, Eulji-ro, Jung-gu, Seoul, Korea (Euljiro2-ga)

PM(& gh»v) = t

Attorney-at-law Park Sun Ok

This office has been authorized by the
Minister of Justice, the Republic of
Korea, to act as Notary Public since
Sep. 8, 1971 under Law No. 2254
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