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Bank of China Limited Procedural Rules for Board of Supervisors 

 

Chapter 1  General Provisions 

Article 1． To ensure the Board of Supervisors exercise their functions and powers 

effectively according to laws, and to ensure that the Board of Supervisors work 

effectively and make decisions scientifically, Bank of China Limited (hereinafter 

referred to as the “Bank”) formulated the Bank of China Limited Procedural Rules for 

Board of Supervisors (hereinafter referred to as the “Rules”) in accordance with the 

Company Law of the People’s Republic of China (hereinafter referred to as “Company 

Law”), Articles of Association of Bank of China Limited (hereinafter referred to as the 

“Articles”), and other relevant laws, regulations and regulatory documents and in the 

consideration of the Bank’s practical situation. 

Article 2． The Board of Supervisors is the supervisory body of the Bank and is 

responsible to the shareholders’ meeting. The Board of Supervisors shall exercise its 

functions and powers in accordance with Company Law, Articles, the Rules and other 

relevant laws, regulations and regulatory documents. 

Chapter 2   Composition of the Board of Supervisors 

Article 3． The Board of Supervisors shall be composed of representatives of the 

Bank staff, external supervisors and supervisors appointed by shareholders.  There 

shall be at least two external supervisors, and those supervisors representing the Bank 

staff shall account for no less than one-third of all the supervisors of the Bank. The term 

for a supervisor is three (3) years, and the supervisor may serve consecutive terms if 

re-elected upon the expiration of his/her term.   

Article 4． The Board of Supervisors shall be composed of five (5) to nine (9) 

supervisors, one of whom shall be elected as the chairman of the Board of Supervisors.  

The chairman of the Board of Supervisors shall be elected and removed by at least 

two-third of all supervisors. The chairman of the Board of Supervisors shall be a 

professional full-time staff, and shall possess professional knowledge and work 

experiences in one of such fields as finance, auditing, banking and law.   

Article 5． An office shall be set up for the Board of Supervisors who shall be 

responsible for coordination and implementation of the work of Board of Supervisors. 

Chapter3   Functions and Powers of the Board of Supervisors 

Article 6． The Board of Supervisors shall perform the following duties: 
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1. to examine and supervise the financial activities of the Bank; 

2. to supervise the performance of duties by the directors and senior management 

personnel of the Bank, and to make proposal for the dismissal of the directors and 

senior management personnel who violate laws, administrative regulations, the 

Articles or resolutions of the shareholders’ meeting;  

3. to require the directors, the president of the Bank and other senior management 

personnel to rectify any act that is detrimental to the Bank’ interests; 

4. to carry out an auditing on the leaving of the directors and senior management 

personnel, if necessary;  

5. to audit the business decision-making, risk management and internal control of the 

Bank, if necessary;  

6. to verify and to make recommendations in respect of financial information such as 

financial reports, business reports, profit distribution plans etc. that the board of 

directors intends to submit to the shareholders’ meeting and, if in doubt, shall be 

able to appoint, in the name of the Bank, a certified accountant or practicing auditor 

to assist in reviewing such information;  

7. to make enquiries of the directors, the chairman of the board of directors and senior 

management personnel;  

8. to propose to convene an extraordinary shareholders’ meeting, and to convene and 

preside over a shareholders’ meeting when the board of directors fails to perform its 

duty of convening and presiding over such meeting in accordance with Company 

Law; 

9. to make proposals at the shareholders’ meetings;  

10. to represent the Bank in negotiating with a director or instituting legal proceedings 

against a director or senior management personnel; and  

11. other duties provided by laws, administrative regulations and the Articles or duties 

authorized at the shareholders’ meetings. 

Article 7． A supervisor can attend the board meetings as a non-voting attendee and 

shall have the right to express his / her opinion. A supervisor can attend the meetings of 

senior management as a non-voting attendee. 

Article 8． The Board of Supervisors may require the directors, senior management 

personnel, internal and external audit personnel to attend the meetings of Board of 

Supervisors and answer the questions with which the Board of Supervisors concerns. 

Article 9． The internal audit departments of the Bank shall, in a timely manner, 
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submit to the Board of Supervisors the complete results of auditing and examination of 

the internal functional departments and the branches of the Bank. 

Article 10． The directors, senior management personnel shall provide appropriately 

and shall also procure relevant personnel to honestly provide the Board of Supervisors 

with relevant information and documents and shall not impede the performance of 

functions carried out by the Board of Supervisors or any supervisors. 

Article 11． The Board of Supervisors may engage such professional entities as law 

firms and accounting firms for assistance in the performance of its duties, and all 

relevant expenses incurred thereof shall be borne by the Bank. 

Article 12． The chairman of the Board of Supervisors shall perform the following 

powers and duties: 

1. convene and preside over the Board of Supervisors meeting; 

2. convene an extraordinary meeting of the Board of Supervisors when he/she deems 

as necessary;  

3. sign resolutions of meetings of the Board of Supervisors; and 

4.  other functions and powers vested by the Board of Supervisors. 

Where the chairman of the Board of Supervisors is unable or fails to perform his/her 

duty, a supervisor shall be recommended by half or more supervisors to perform his/her 

duty on behalf of the chairman of the Board of Supervisors. 

Chapter 4   Meetings of the Board of Supervisors 

Article 13． The method for the Board of Supervisors to discuss the official issues is 

holding meetings of the Board of Supervisors. 

Article 14． The Board of Supervisors shall hold at least one meeting every six months 

and four meetings annually. 

Article 15． Where it is deemed necessary by the Chairman of the Board of Supervisor 

or where other supervisors propose, the Chairman of the Board of Supervisors shall 

convene an extraordinary meeting of the Board of Supervisors within five working 

days. 

Article 16． A written notice of and other documents in relation to a meeting of the 

Board of Supervisors shall be delivered to all supervisors five working days before the 

meeting.  A notice of and other documents in relation to an extraordinary meeting of 

the Board of Supervisors shall be delivered within a reasonable time before the meeting. 

Article 17． A notice of the meeting of the Board of Supervisors shall specify: 
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1. the date and place of the meeting; 

2. the term of the meeting; 

3. the matters and proposals to be examined by the meeting; 

4. the date the notice is sent out. 

Article 18． At least half of the supervisors shall constitute the legal quorum of any 

meeting of the Board of Supervisors. 

Article 19． A supervisor shall personally attend meetings of the Board of Supervisors 

after the receipt of written notice.  If a supervisor fails to attend a meeting for any 

reason, he/she may by a written proxy entrust another supervisor to attend the meeting 

on his/her behalf.  An external supervisor may also entrust other external supervisor to 

attend the meeting on his/her behalf. 

The proxy shall specify the name of the proxy supervisor, entrusted matters, scope of 

authority and term, and shall be signed by or affixed with the seal of the entrusting 

supervisor. 

A supervisor who attends a meeting on behalf of another supervisor shall exercise the 

rights of that supervisor within the scope of entrusted authority.  If a supervisor fails to 

attend a meeting of the Board of Supervisors and does not appoint a proxy to attend on 

his/her behalf, he/she shall be deemed to have waived his/her voting rights in that 

meeting. 

Article 20． Should a supervisor fail to attend in person two consecutive meetings of 

the Board of Supervisors and does not entrust other supervisors to attend on his/her 

behalf, the supervisor shall be deemed to be incompetent to perform his/her duties, and 

the Board of Supervisors shall propose to the shareholders’ meeting or the employees' 

representative congress to dismiss such supervisor. 

If an external supervisor fails to attend in person three consecutive meetings of the 

Board of Supervisors, the Board of Supervisors shall present a proposal to shareholders’ 

meeting for the dismissal of the external supervisor. 

Chapter 5   Voting and Resolutions of the Meetings 

Article 21． The voting on proposals discussed at a meeting of Board of Supervisors 

shall be conducted in an one-after-another way, namely the voting on a proposal shall be 

commenced only after review of such proposal and the voting on any other proposal 

shall not be commenced until the voting on such proposal has been completed.  Each 

supervisor shall have one vote. 

Article 22． Supervisors may vote and adopt resolutions at a meeting of the Board of 
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Supervisors by telecommunication means provided that the Supervisors express their 

opinions fully and adequately. Such resolution shall be signed by all supervisors 

attending such meeting. 

Annual work report of the Board of Supervisors, annual report of the Bank, profit 

distribution plans and other material proceedings reviewed and examined by the Board 

of Supervisors for submission at the shareholders’ meeting shall not be voted by 

telecommunication means. 

Article 23． Each supervisor shall vote at the meetings of the Board of Supervisors by 

open ballot or by telecommunication means.  Resolutions shall be announced and it 

shall be reported on whether a resolution has been adopted according to the voting 

result.  The voting result for any resolution shall be recorded in the minutes of the 

meetings. 

Article 24． Any relevant resolution or report of the Board of Supervisors shall be 

subject to the approval of at least two thirds of all the supervisors. 

In case that any supervisor disagrees in principle with any resolution or report, such 

disagreement shall be explained in the relevant resolution or report. 

Article 25． Each supervisor shall sign his/her name on each resolution of the Board of 

Supervisors and each supervisor shall be responsible to the Board of Supervisors 

therefore. If a supervisor can prove that he/she has raised objection to such resolution 

and such an objection has been recorded in the minutes of the meeting, the supervisor 

may be released from his/her above responsibility. 

Chapter 6   Minutes of the Meetings 

Article 26． Minutes shall be made for meetings of the Board of Supervisors and shall 

be signed by each supervisor and the clerk attending the meeting.  Supervisors 

attending the meeting shall have the right to request to supplement in the minutes the 

explanation of their statements made at the meeting.  The minutes of meetings of the 

Board of Supervisors shall be kept as the Bank’s archives by the Board of Supervisors. 

Article 27． The minutes of the meetings of the Board of Supervisors shall include the 

following contents: 

1. the date and place of the meetings and the names of supervisor who convenes the 

meeting; 

2. the names of supervisors who attend the meeting and the proxy supervisors who 

attend the meeting on behalf of other supervisors; 

3. the agenda of the meeting; 
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4. the key points of the supervisors’ speeches; 

5. the voting method and result for each resolution (the voting result shall state the 

number of votes for and against the resolution and the number of votes abstained). 

Article 28． The decisions, resolutions and minutes of meetings of the Board of 

Supervisors shall be submitted to the China Banking Regulatory Commission for 

record. 

Chapter 7   Miscellaneous 

Article 29． The Rules shall come to effect as of the date of approval at the 

shareholders’ meeting.  In the event that the Rules are amended, the Board of 

Supervisors shall present the proposal of the amended Rules to shareholders’ meeting 

for approval. 

Article 30． If the Rules are in conflict with laws, administrative rules, other regulatory 

documents updated from time to time, the Articles and resolutions of a shareholders’ 

meeting, such laws, administrative rules, other regulatory documents, the Articles and 

resolutions of a shareholders’ meeting shall prevail. 

Article 31． The Board of Supervisors shall be responsible for the interpretation of the 

Rules. 


