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Procedural Rules for the Board of Directors of Bank of China Limited 

(Revised in 2025) 

 

Chapter I General Provisions 

Article 1 The Procedural Rules for the Board of Directors of Bank of China Limited 

(hereinafter referred to as the “Procedural Rules”) is formulated by Bank of China 

Limited (hereinafter referred to as the “Bank” or “BOC”) in accordance with the 

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

Law”), the Securities Law of the People’s Republic of China (hereinafter referred to as 

the “Securities Law”), the Articles of Association of Bank of China Limited (hereinafter 

referred to as the “Articles”) and other relevant laws, regulations and normative 

documents, as well as the actual circumstances of the Bank, for the purpose of ensuring 

that the Board of Directors exercises its functions and powers in a law-based, independent, 

rule-compliant and effective manner, operates efficiently and makes decisions 

scientifically. 

Article 2 The Board of Directors, the decision-making body of the Bank, is 

accountable to the Shareholders’ Meeting. It discharges its duties in accordance with the 

Company Law, the Securities Law, the Articles, the Procedural Rules and other relevant 

laws, regulations and normative documents. 

Article 3 Some of the articles in the Procedural Rules are excerpted from the Articles 

in order to comprehensively and completely prescribe the rules of work of the Board of 

Directors. Upon the amendment to the relevant articles in the Articles in accordance with 

the appropriate procedures, the corresponding articles in the Procedural Rules will be 

amended accordingly. 

 

Chapter II Composition of the Board of Directors 

Article 4 The Board of Directors shall be composed of thirteen (13) to nineteen (19) 

directors, including one chairman and one or two vice chairmen. Directors of the Bank 

include executive directors and non-executive directors, and non-executive directors 

include independent directors. 

At least three of the members of the Board of Directors shall be independent directors, 

including at least one accounting professional, and the independent directors shall account 

for at least one-third of the total board members. The number of directors who serve as 

the President, Vice President and hold other managerial positions of the Bank shall not 

exceed one-third of the total number of directors of the Bank. 

The Board of Directors shall include one employee director, and no senior management 

personnel shall concurrently serve as an employee director. In addition to performing 

general duties of the directors of the Bank, the employee director also shall perform the 
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special duties prescribed by laws, regulations and other normative documents. The total 

number of executive directors and employee directors shall not exceed half of the total 

number of directors of the Bank. 

The directors of the Bank who are not employee representatives shall be elected or 

replaced by the Shareholders’ Meeting. Employee directors shall be democratically 

elected or replaced by the Employee Delegates’ Meeting, workers’ conference or other 

forms of democracy. Directors shall serve a term of office of three (3) years, starting from 

the day approved by the banking regulator under the State Council. A director may serve 

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

Article 5 The Chairman and Vice Chairman of the Board of Directors shall be 

directors of the Bank. They shall be elected and removed by more than half of all the 

directors. The legal representative or the principal personnel of the controlling 

shareholder(s) shall not serve as Chairman of the Board of Directors. The role of the 

Chairman shall be distinguished from that of the President. They shall not be concurrently 

occupied by one person. The Vice Chairman shall assist the Chairman in his/her work. 

Article 6 Special committees are set up under the Board of Directors of the Bank, 

which shall assist the Board of Directors in discharging duties under the authorization of 

the Board in accordance with laws, regulations, ordinances and regulatory rules. The 

special committees set up under the Board of Directors include without limitation: 

Strategic Development Committee, Audit Committee, Risk Policy Committee, 

Nomination and Remuneration Committee, and Connected Transactions Control 

Committee, Sustainable Development and Consumer Protection Committee, etc. Each 

special committee is accountable to the Board of Directors and is composed of at least 

three directors. The chairmen of the Audit Committee, Nomination and Remuneration 

Committee and Connected Transactions Control Committee shall be served by 

independent directors. The Board of Directors can establish other committees or make 

adjustment to the existing committees as necessary. The Board of Directors shall 

formulate procedures for each special committee under the Board of Directors. 

All members of the Audit Committee shall be non-executive directors, of which more 

than half shall be independent directors. The Audit Committee shall be chaired by an 

independent director who is an accounting professional. Employee directors may become 

members of the Audit Committee. The Audit Committee shall meet at least quarterly. An 

extraordinary meeting may be convened upon proposal by two or more members or as 

the chairman deems necessary. Meetings of the Audit Committee shall not be held unless 

attended by two-thirds or more of its members. 

Article 7 The Board of Directors shall set up the position of the Board Secretary. The 

Board Secretary is a member of the Senior Management of the Bank appointed by and 

accountable to the Board of Directors. 

The position of Board Secretary may be concurrently held by a director or a Senior 

Management member of the Bank. No certified accountant from the accounting firm or 

lawyer from the law firm as engaged by the Bank may concurrently hold the position of 
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Board Secretary of the Bank. 

The Board Secretary shall be nominated by the Chairman of the Board of Directors and 

appointed or dismissed by the Board of Directors. If a director of the Bank holds the 

position of the Board Secretary concurrently, in the case that any action needs to be taken 

by the director and the Board Secretary respectively, such person holding the positions of 

director and Board Secretary concurrently shall not take such action in both of his/her 

capacities. 

Article 8 The Board Office shall be set up to assist the Board Secretary in work. 

 

Chapter III Functions and Powers of the Board of Directors 

Article 9 The Board of Directors shall exercise the following functions and powers: 

i. To be responsible for convening the Shareholders’ Meeting and to report its work to 

the Shareholders’ Meeting; 

ii. To implement the resolutions of the Shareholders’ Meeting; 

iii. To formulate the development strategy of the Bank and to supervise its 

implementation; 

iv. To formulate the proposed annual financial budgets and final accounts of the Bank; 

v. To decide on the business plan and investment plan of the Bank； 

vi. To formulate the plans for profit distribution and loss appropriation of the Bank; 

vii. To formulate plans to increase or reduce the registered capital or issuance and listing 

of other securities of the Bank as well as ones to issue bonds; 

viii. To formulate plans for substantial acquisition, acquisition of the Bank’s shares or 

plans for merger, division, dissolution or change of nature of organization of the Bank; 

ix. To review and approve the Bank’s outbound investment, asset purchase, asset 

disposal and write-off, asset collateral, connected transactions, outbound donations, data 

governance and other matters in accordance with laws and regulations, regulatory 

provisions, the Articles and authorization plan of the Bank; 

x. To review and approve the establishment of the Bank’s basic administrative system, 

internal management framework and important sub-entities; 

xi. To appoint or dismiss the Bank’s Senior Management members, and to study and 

determine the chairmen and members of relevant special committees under the Board of 

Directors; 
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xii. To review and approve corporate governance policies of the Bank; 

xiii. To formulate proposals for amendment of the Articles of the Bank, formulate the 

Procedural Rules for the Shareholders’ Meeting and the Board of Directors, and to review 

and approve the working rules of the special committees under the Board of Directors; 

xiv. To review and approve the Bank’s human resources and remuneration strategies and 

the remuneration strategies for the Senior Management members, to be responsible for 

the performance appraisal of the Senior Management members, and to decide on the 

material rewards and punishment for the Senior Management members; 

xv. To review and approve the Bank’s information disclosure policies and rules, to be 

responsible for the information disclosure of the Bank, and to assume ultimate 

responsibility for the authenticity, accuracy, completeness and timeliness of the 

accounting and financial reports and other information disclosures; 

xvi. To assume the duty of green finance provider, review and approve green finance 

development strategy, annual and medium- and long-term objectives, and listen to reports 

on the implementation of the green finance strategy; 

xvii. To propose to the Shareholders’ Meeting in respect of the engagement or 

dismissal of accounting firms that conduct regular statutory audits of the Bank’s financial 

reports; 

xviii. To listen to the work reports from the President and other Senior Management 

members of the Bank and urge them to perform the management duties; 

xix. To listen to regulators’ regulatory opinions on the Bank and announcements on the 

Bank’s remediation; 

xx. To listen to external auditors’ reports on a regular or irregular basis; 

xxi. To review and approve the Bank’s annual reports; 

xxii. To develop the Bank’s capital plans and assume the ultimate responsibility for capital 

management; 

xxiii. To formulate the Bank’s policies for risk appetite, risk management and internal 

control and assume the ultimate responsibility for enterprise risk management; 

xxiv. To evaluate and improve the Bank’s corporate governance on a regular basis; 

xxv.  To assume the ultimate responsibility for consumer protection, provide overall 

planning and guidance for consumer protection and safeguard the legitimate rights and 

interests of financial consumers and other stakeholders; 
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xxvi. To assume responsibility for the management of shareholders’ affairs and 

establish a mechanism to identify, review and manage the conflicts of interest between 

the Bank and its shareholders, especially major shareholders; and 

xxvii. To exercise other functions and powers prescribed by laws, regulations, regulatory 

provisions or the Articles, as well as those authorized by the Shareholders’ Meeting. 

Under necessary, reasonable and legal circumstances, the Board of Directors may, within 

the scope authorized by the Shareholders’ Meeting, formulate the authorization plan for 

the President and other Senior Management members for specific matters that are related 

to board matters but cannot or are not necessary to be determined in the board meetings 

immediately. 

With respect to the authorization by the Board of Directors to the President and other 

Senior Management members, an authorized matter subject to ordinary resolution shall 

be deemed approved only if more than half of all directors vote for it, and a material 

matter shall be deemed approved only if more than two-thirds of all directors vote for it. 

The content of authorization shall be clear and specific. 

Article 10 The preceding procedures of research and discussion by the Party 

Committee shall be implemented before the Board of Directors decides on material 

operation and management matters of the Bank. 

Article 11 The Board of Directors shall explain to the Shareholders’ Meeting auditor’s 

reports with qualified, adverse or disclaimer of opinions issued by certified public 

accountants on the Bank’s financial reports. 

Article 12 The authority of the Board of Directors to use the Bank’s assets for equity 

investment, bond investment, asset purchase, asset disposal, asset write-off, asset 

mortgage, outbound donations and other non-commercial banking business regarding 

security interest matters shall be determined by the Shareholders’ Meeting. The Board of 

Directors shall establish strict review and decision-making procedures for exercising the 

aforementioned authority. The Bank shall establish an accountability system for violation 

of the approval authorization and review procedures with respect to the aforementioned 

security interest matters. 

The Bank shall organize relevant experts and professionals to examine and evaluate 

material equity investment, bond investment, assets purchase, assets disposal, assets 

write-off, assets mortgage or other non-commercial-banking-business regarding security 

interest matters and report to the Shareholders’ Meeting for approval in accordance with 

laws, regulations and the listing rules of the places of listing. 

Article 13 With respect to the disposal of the fixed assets by the Board of Directors, if 

the sum of the expected value of the fixed assets proposed to be disposed of and the value 

of the assets disposed of in the four months preceding the proposal exceeds 33% of the 

value of the fixed assets in the balance sheet recently reviewed by the Shareholders’ 

Meeting, the Board of Directors shall not dispose of or agree to dispose of the fixed assets 
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without the approval of the Shareholders’ Meeting. 

For the purposes of this Article, the term “disposal of fixed assets” shall include the 

assignment of certain interest in assets other than by way of providing security interest 

by using fixed assets as collateral. 

The validity of transactions whereby the Bank disposes of fixed assets shall not be 

affected by the breach of the first paragraph hereof. 

Article 14 Directors may reasonably request opinions from independent professional 

institutions or advice from independent experts at the Bank’s expense when discharging 

duties. They shall report such requests to the Board of Directors via the Board Secretary 

for review and approval and make necessary arrangements. 

Article 15 The Chairman of the Board of Directors shall exercise the following 

functions and powers: 

i. To preside over the Shareholders’ meeting and to convene and preside over meetings of 

the Board of Directors; 

ii. To supervise, urge and examine the work of the special committees and nominate the 

candidates for chairmen of the special committees; 

iii. To supervise, urge and examine the implementation of resolutions of the Board of 

Directors; 

iv. To sign stocks, bonds and other security certificates issued by the Bank; 

v. To sign important documents of the Board of Directors and other documents that shall 

be signed by the legal representative of the Bank; 

vi. To exercise the legal representative’s functions and powers; 

vii. Other functions and powers granted by laws, regulations, regulatory provisions, the 

Articles and the Board of Directors. 

Article 16 Where the Chairman of the Board of Directors is unable or fails to discharge 

his/her duties, the Vice Chairman shall perform such duties. Where the Vice Chairman is 

unable or fails to do so, a director shall be jointly recommended by more than half of the 

directors to discharge such duties on his/her behalf. 

Article 17 The major duties of the Board Secretary shall be as follows: 

i. To organize and prepare for the Board of Directors meetings and the shareholders’ 

meetings and attend the meetings of the shareholders’ meeting, the Board of Directors 

and senior management personnel; to be responsible for taking and signing minutes of 

board meetings;  

ii. To be responsible for information disclosure of the Bank, coordinate information 

disclosure work of the Bank, organize the formulation of the Bank’s information 

disclosure policy, and urge the Bank and relevant information disclosure obligors to 
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comply with the information disclosure rules; 

iii. To be responsible for the confidentiality of information disclosure of the Bank, and 

immediately report and disclose to the stock exchange when any non-public material 

information gets leaked; 

iv. To be responsible for investor relations management; and to coordinate 

communications between securities regulatory authorities, investors and de-facto 

controllers, intermediate agencies and public media; 

v. To handle the Bank’s equity affairs, and manage changes in the Bank’s stocks and their 

derivatives; to keep the register of shareholders, the seal of the Board of Directors and 

other related information; to handle matters related to management, registration and 

depositing of the equity shares of the Banks; 

vi. To keep track of the media coverage of the Bank and urge the Bank and relevant 

entities to respond promptly to inquiries from the stock exchange; 

vii. To organize the directors and senior management personnel of the Bank to conduct 

training on relevant laws, regulations and relevant rules of stock exchanges, and assist the 

aforementioned personnel to understand their respective responsibilities in information 

disclosure; 

viii. To urge directors and senior management personnel to abide by laws, regulations, 

relevant provisions of the stock exchange and the Articles and earnestly fulfill their 

commitments; when he/she becomes aware that the Bank or its directors and senior 

management personnel have made or may make resolutions in violation of relevant 

provisions, he/she shall give an alert to them and report it to the stock exchange 

immediately and truthfully; and 

ix. Other duties set forth in the laws, regulations and regulatory provisions or authorized by 

the Board of Directors. 

Article 18 The Bank shall facilitate the duty performance of the Board Secretary. In 

order to discharge his/her duties, the Board Secretary shall have the right to attend the 

Shareholders’ Meetings, the meetings of the Board of Directors, and relevant meetings of 

the Senior Management, understand the Bank’s financial position and operation status, 

access all documents involving information disclosure, and require related departments 

and personnel of the Bank to provide related data and information in a timely manner. 

 

Chapter IV Working Rules of the Board of Directors 

Section I Working Methods 

Article 19 Meetings of the Board of Directors may be convened in the form of on-site 

meeting or by circulation of written resolutions. The Board of Directors shall adopt 

different working methods for different matters and topics. The Bank shall record on-site 

meetings through audio recording or video recording and keep such audio or video 
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records permanently. On-site meetings refer to meetings held on site or by video, 

telephone or any other means that can ensure instant communication and discussion 

among the attendants. 

Article 20 At a meeting of the Board of Directors that is convened by video or 

telephone, it shall be ensured that the attendees can hear the speeches clearly and can 

communicate with each other. Should any director not be able to timely sign the meeting 

minutes during such a meeting, such director shall attend voting orally and sign in writing 

as soon as possible. The oral vote by the director shall have equal effect as the written 

signature, provided the later signature shall comply with the oral vote during the meeting. 

If such written signatures are different from the oral votes, the oral votes shall prevail. 

Article 21 If a board meeting is convened by circulation of written resolutions, i.e., by 

delivering the resolution for review severally in counterparts or by circulating the 

resolution for review in turn among the directors in adopting such resolution, the directors 

shall clearly write “agree” or “object” on the resolution. For material, complicated or 

special topics requiring concentrated and thorough discussion, the Board of Directors 

shall hold an on-site meeting for discussion. 

Article 22 For topics in the routine business requiring the approval of the Board of 

Directors, a meeting convened by circulation of written resolutions or any other method 

that the Board of Directors considers appropriate may be adopted for voting, provided 

that Article 45 in the Procedural Rules shall not be breached. However, should any 

director propose to review such topics at an on-site meeting of the Board of Directors, an 

on-site meeting shall be convened. 

Article 23 Directors shall attend in person at least two-thirds of the on-site meetings of 

the Board of Directors every year. A director shall be deemed to be incapable of fulfilling 

his/her duty if he/she fails to attend the board meeting either personally or by entrusting 

other directors to attend on his/her behalf twice consecutively, the Board of Directors 

shall propose to the Shareholders’ Meeting to replace the director. If an independent 

director fails to attend the board meeting personally three times consecutively, the Board 

of Directors shall propose to the Shareholders’ Meeting to replace the independent 

director. 

Section II Meeting Rules 

Article 24 Meetings of the Board of Directors shall be held on a regular basis (i.e., 

regular meetings) and when necessary (i.e., extraordinary meetings). Regular meetings of 

the Board of Directors shall be held four to six times every year in principle or at least on 

a quarterly basis. The frequency and dates of regular meetings of the Board of Directors 

shall harmonize with the Bank’s material affairs (such as the Shareholders’ Meeting, 

annual report or interim report) and standing agendas of the Board of Directors. 

Article 25 The Board of Directors shall review and approve the schedule of the regular 

meetings of the Board for the following year as early as possible, including the date, time, 

venue and main topics of each meeting. Upon the approval, the Board Office shall send 
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the schedule to related parties so that they can prepare for related meetings of the Board 

of Directors. The approved schedule shall not be changed in general unless there are 

exceptional circumstances in which a majority of directors consent to the change. 

Article 26 The Chairman of the Board of Directors shall convene and preside over an 

extraordinary meeting of the Board within five (5) working days under one of the 

following circumstances: 

i. When shareholders representing one tenth or more voting rights so propose; 

ii. When the Chairman of the Board considers necessary; 

iii. When at least one-third of the directors so propose jointly; 

iv. When at least two independent directors so propose; 

v. When the Audit Committee of the Board of Directors so proposes; or 

vi. When the President of the Bank so proposes. 

Article 27 The Board Secretary shall be responsible for collecting topics for each 

meeting and submitting them to the Chairman of the Board of Directors, who shall have 

the right to make appropriate adjustments to the topics proposed by different proposers. 

Article 28 The Board of Directors shall make appropriate arrangements to ensure that 

each director has a chance to propose a topic to the meeting of the Board of Directors for 

discussion. 

Article 29 The Board Secretary shall be responsible for preparing a notice of a regular 

meeting, sending the notice in writing to all directors fourteen (14) days before the 

meeting, and notifying relevant parties that attend the meeting within a reasonable time. 

Information contained in the notice includes the date, venue, duration, purpose(s) and 

topics of the meeting, as well as the date of issuing the notice. The notice of an 

extraordinary meeting to be held shall be sent in the manner specified in Article 64 of the 

Procedural Rules to all directors within a reasonable time before the proposed date of the 

meeting. 

Article 30 The meeting documents shall be sent to all directors ten (10) days before the 

regular meeting is held. Documents of an extraordinary meeting or unexpected topics at 

a regular meeting shall be sent to all directors at a reasonable time before the meeting. 

Article 31 The meeting documents shall include all necessary information and analysis 

related to the topics for the meeting and be concise enough so that the Board of Directors 

will be well-informed and make decisions. Should at least two independent directors 

believe that the materials are insufficient or that the argumentation is unclear, they can 

jointly propose in writing to the Board of Directors a postponement of the meeting or of 

the review of the matter. 

Article 32 Except for the meeting documents, the Board of Directors may request the 

Senior Management to prepare and provide all necessary supplementary information and 
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reports for its reference so that it can make decisions in a thorough, informed and 

evidence-based manner. For topics with complex content, or when it is necessary, the 

Senior Management shall provide a slide show about the meeting for the Board of 

Directors to facilitate its understanding of the meeting topics. 

Article 33 If the Board of Directors thinks it does not have enough time to consider the 

content of the documents, or the Senior Management needs more reasonable time to 

prepare the supplementary materials or analysis required by the Board, the Chair may 

adjourn the discussion of relevant topics until the next meeting of the Board or other time 

appropriate. 

Article 34 Meetings of the Board of Directors shall be attended by the directors 

personally. If a director cannot attend a meeting for any reason, he/she may entrust in 

writing another director to attend the meeting on his/her behalf, but independent directors 

shall not entrust non-independent directors to attend the meeting. A director in principle 

can accept the entrustment from at most two directors who cannot attend the meeting in 

person. When reviewing matters regarding connected transactions, non-connected 

directors shall not entrust connected directors to attend the meeting on their behalf. The 

written proxy shall specify the proxy’s name, entrusted matters, the scope of authorization, 

the valid term, and the personal opinions and voting intentions of the directors on the 

proposal, and be signed by or affixed with the seal of the entrusting director. A director 

who attends a meeting on behalf of another director shall exercise the rights of that 

director within the scope of entrusted authority. If a director fails to attend a meeting of 

the Board of Directors and also fails to entrust a proxy to attend on his/her behalf, he/she 

shall be deemed to have waived his/her voting rights at that meeting. 

Article 35 The Chairman of the Board of Directors usually takes the chair at the 

meetings of the Board of Directors. If the Chairman fails to attend the meeting of the 

Board of Directors, the Vice Chairman shall be in the chair. If both the Chairman and Vice 

Chairman are absent from the meeting, a director will be jointly elected by more than half 

of directors to the chair. 

Article 36 Topics proposed by the Senior Management shall be reviewed at the 

meetings of the Board of Directors. The Senior Management members responsible for 

related matters shall attend the meetings as non-voting attendees and deliver reports in 

principle. 

Article 37 Sufficient time should be allowed for discussion at the meetings of the Board 

of Directors to ensure a thorough and professional discussion of each topic. The chair 

shall ensure that each topic discussed shall deliver a proper resolution or specified 

instruction. 

Article 38 The topics reviewed at the meetings of the Board of Directors shall be voted 

on one by one in principle. 

Article 39 Meetings of the Board of Directors, in principle, shall adopt the open voting 

system. Upon the approval of two-thirds of directors, the voice vote may be adopted. 
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Article 40 Meetings of the Board of Directors can be held only if more than half of the 

directors (including proxies) attend. Resolutions of the Board of Directors shall be 

adopted by the affirmative votes of more than half of all the directors. 

Each director shall have one vote on the resolution of the Board of Directors. 

Article 41 Each director shall consider whether he/she and his/her related persons or 

associates have a stake in the topics to be discussed at a meeting of the Board of Directors 

before the discussion. If they do, the director shall make a statement at the meeting unless 

he/she has otherwise done so to the Board in advance in other forms. 

Article 42 If a director and his/her related persons or associates have a stake in the 

matter to be resolved at the meeting of the Board of Directors, the director shall not 

exercise his/her own voting right on the resolution and shall not vote as proxy of other 

directors. Such a board meeting can be convened upon the presence of more than half 

uninterested directors, and resolutions made at the meeting shall be adopted if they are 

approved by more than half of the uninterested directors. If there are less than three 

uninterested directors at the board meeting, the matter shall be submitted to the 

Shareholders’ Meeting of the Bank for approval. 

Directors nominated by major shareholders who owe overdue facility to the Bank shall 

be disqualified from exercising voting right at a meeting of the Board of Directors and 

shall not be included in the quorum of the board meeting. 

Article 43 Only if they are allowed by the chair may the personnel speak, excluding 

directors and the Board Secretary. 

Article 44 With respect to the vote on the topics reviewed at the meetings of the Board 

of Directors, directors can only vote in favor or against or abstain. Directors having 

abstained or voted against shall provide their reasons. 

Article 45 Resolutions made by the Board of Directors may be passed by the 

affirmative vote of more than half of the directors except for the following matters that 

require the affirmative votes of at least two-thirds of the directors and shall not be voted 

on by circulation of written resolutions: 

i. Profit distribution or loss make-up plans; 

ii. Remuneration plans; 

iii. Capital replenishment plans; 

iv. Plans for the increase or reduction of registered capital of the Bank, the issuance or 

public listing plans of other securities or issuance of bonds of the Bank; 

v. Plans for substantial acquisition, repurchase of the Bank’s shares or merger, division 

and dissolution of the Bank; 

vi. Plans for substantial investment or disposal of substantial assets; 

vii. Financial restructuring; 
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viii. Annual financial budget plan and final accounts plan of the Bank; 

ix. Amendments to the Articles; 

x. Proposals to the Shareholders’ Meeting in respect of the engagement or dismissal of 

accounting firms that conduct regular statutory audits of the Bank’s financial reports; 

xi. Material matters such as the appointment or dismissal of Senior Management members; 

xii. The remuneration strategy, performance evaluation and material awards and 

punishment of the senior management personnel of the Bank; and 

xiii. Other matters deemed by the Board of Directors to conflict with the material interest 

of shareholders or directors. 

Article 46 The Board of Directors shall minute its decisions on the matters reviewed at 

the meetings, and directors and clerks attending the meetings shall sign the minutes. 

Directors present at the meetings shall have the right to request that explanatory notes to 

their statements at the meetings be made in the minutes. The minutes of the meetings of 

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

Article 47 The Board Secretary shall be responsible for the minutes of the meetings of 

the Board of Directors that detail the matters reviewed by directors and decisions made 

at the meetings. 

Article 48 The minutes of the meetings of the Board of Directors shall include the 

following: 

i. The date, venue and name of the convener of the meeting; 

ii. The names of directors and the names of other entrusted directors (proxies) attending 

the board meeting; 

iii. Agenda of the meeting and the parties making the proposals; 

iv. The key points of directors’ speeches (including any doubt or objections raised by 

directors); 

v. The voting method and result of each resolution (the voting result of a resolution shall 

state the numbers of votes for and against the resolution and the number of votes having 

been abstained); 

vi. The abstention of related directors who have a stake in the matters to be resolved; and 

vii. Other contents as required by laws, regulations and regulatory documents. 

Article 49 The draft minutes of a meeting of the Board of Directors shall be sent to all 

the directors for review within a reasonable time after the meeting. The directors shall 

have the right to voice their opinions on the revision to the draft between two meetings 

or at the next meeting. The minutes shall be passed at the next meeting. 

Article 50 The Board Secretary shall properly keep all the resolutions and minutes of 
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the Board of Directors. Upon reasonable notice to the Board Secretary, the Board of 

Directors shall have the right to consult the above documents when appropriate. Others 

shall not do so unless they are confirmed as related and authorized personnel by the Board 

Secretary. 

Article 51 Decisions, resolutions and minutes of board meetings shall be filed to the 

banking regulatory authority of the State Council within the shortest possible time after 

the end of the meeting. Minutes of the meetings of the Board of Directors shall be 

permanently kept. 

Section III Rules for Meetings Convened by Circulation of Written Resolutions 

Article 52 The circulation of written resolutions shall be deemed as a temporary 

meeting of the Board of Directors. 

If it is proposed to adopt the circulation of written resolutions to vote on a relevant topic, 

the Board Secretary shall first seek the opinions of the directors on the method of 

circulation of written resolutions. If no director expresses objections, the proposal (along 

with the votes) and related suggestions or reports from the Senior Management shall be 

sent to all directors. The directors shall fill in their votes and return them to the Board 

Secretary for filing. 

Article 53 Unless otherwise permitted by related laws, regulations or rules, if major 

shareholders or directors have conflicts of interests deemed to be material by the Board 

of Directors in a topic it is to review, the topic shall be discussed at an on-site meeting of 

the Board of Directors rather than at a meeting convened by circulation of written 

resolutions. Independent directors who or whose associates do not have a material stake 

in the topic shall attend the on-site meeting of the Board of Directors. 

Article 54 The result of a vote made at a meeting convened by circulation of written 

resolutions shall include voting in favor, against or abstention. Directors having abstained 

or voted against shall provide their reasons. 

Article 55 If a director proposes submitting the matters listed in a written proposal to 

an on-site meeting of the Board of Directors for further discussion, the matters shall not 

be reviewed at a meeting convened by circulation of written resolutions. 

Article 56 A resolution made at a meeting convened by circulation of written 

resolutions shall be legal and take effect only if it is signed by more than half of the 

directors who have the right to receive the meeting notice from the Board of Directors or 

by other directors they delegate. The written notice confirming such written resolution 

signed by relevant directors or their proxy directors shall be deemed as their signature on 

such written resolution. Such written resolution may be composed of several documents, 

each of which shall be signed by one or more directors or their proxy directors. A 

resolution signed by the directors or their proxy directors and delivered through telegram, 

fax, telex or other electronic means shall be deemed as having been signed by the directors. 

Article 57 The Board Secretary shall properly keep all written resolutions passed by 
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the Board of Directors, opinions of the directors on votes and relevant suggestions or 

reports submitted by the Senior Management. 

Section IV Implementation and Follow-up of Resolutions 

Article 58 The Board Secretary shall notify the Senior Management and other related 

parties in writing of the content of the resolution as soon as possible after it is adopted by 

the Board of Directors, as well as list the matters to be implemented and send them to the 

Senior Management as soon as possible after the meeting of the Board of Directors. 

Article 59 The Senior Management is responsible for organizing the implementation 

of resolutions of the Board of Directors and the matters to be followed up on. The 

Executive Office is responsible for assisting the Senior Management with related 

arrangements and implementation and reporting the progress to the Board Secretary 

before the next meeting of the Board of Directors. 

Article 60 The Board Secretary shall be responsible for reporting to the Board of 

Directors on the implementation of resolutions and follow-up matters at the next meeting 

or at such other time as the Board of Directors may require. The Board of Directors shall 

have the right to question the Senior Management about the implementation of previous 

resolutions of the Board of Directors. 

Section V Working Languages and Written Forms 

Article 61 The working language of the meetings of the Board of Directors shall be 

Chinese or English. The Board Secretary shall provide appropriate translation or 

interpretation services for meetings if necessary. 

Article 62 All the documents submitted to the Board of Directors, in principle, shall be 

written in both Chinese and English. 

Article 63 The following forms will be valid for written communication: 

i. Letters or faxes signed or stamped by any member of the Board of Directors and the 

Board Secretary or emails from their email addresses. 

ii. Letters or faxes signed or stamped by the personnel authorized by the members of 

the Board of Directors and the Board Secretary or emails from their email addresses. 

Section VI Issuance of Notices 

Article 64 The Bank’s notices may be sent out by the following means: 

i. In person; 

ii. By mail; 

iii. By fax or email; 

iv. By other means agreed in advance by the Bank or the recipient of the notice or 

recognized by the recipient of the notice upon receipt; or 
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v. By other means recognized by the regulatory authorities of the place of listing or 

stipulated under the Articles. 

Article 65 When a notice of the Bank is sent out in person, the recipient of the notice 

shall sign (or stamp) the return receipt of delivery, and the date of the recipient’s signature 

shall be deemed to be the delivery date. When a notice of the Bank is sent out by mail, 

the delivery date shall be the 48th hour after the notice is delivered to the post office. 

When a notice of the Bank is sent out by fax or email, the delivery date shall be the date 

when the fax or email is sent out. 

 

Chapter V Coordination and Communication 

Section I Communication with Special Committees 

Article 66 The Board Secretary shall attend the meetings of the special committees as 

a non-voting attendee.  

Article 67 The Board Secretary shall keep the minutes of the special committees under 

the Board of Directors. 

Article 68 When the Board of Directors adjourns its meeting, each special committee 

may submit a written report to the Board via the Board Secretary in the event of any 

material or exceptional matter that shall be brought to the attention of the Board and 

recommend the Chairman of the Board to hold a meeting of the Board for discussion. 

Article 69 The Board of Directors or any director may request the special committees 

via the Board Secretary to provide related information, and the special committees shall 

provide the information as requested as soon as possible. 

Article 70 Any significant written report submitted by each special committee to the 

Board of Directors shall be issued by the chairman of the special committee or a delegated 

member and submitted to the Board of Directors via the Board Secretary. 

Article 71 The Board Secretary shall coordinate the work of and among the special 

committees. 

Section II Communication with the Senior Management 

Article 72 The Board of Directors shall have the right to request the Senior 

Management promptly provide related materials and other assistance so that it can make 

thorough decisions and discharge its duties. 

Article 73 The Senior Management shall submit to the Board of Directors periodic 

reports on its work and material information necessary for directors to understand the 

overall operation and management of the BOC Group. 

Article 74 When the Board of Directors adjourns its meeting, the Senior Management 

may submit a written report to the Board via the Board Secretary in the event of any 

material or exceptional matter and recommend the Chairman of the Board to hold a board 
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meeting for discussion. 

Article 75 Any significant written report submitted by the Senior Management to the 

Board of Directors shall be issued by the President or the Senior Management member 

responsible for related matters and submitted to the Board of Directors via the Board 

Secretary. 

Article 76 The Board of Directors shall promptly notify the Senior Management of its 

resolutions, decisions and other related matters. 

Section III Communication with Shareholders 

Article 77 The Board of Directors shall communicate with shareholders mainly via the 

Shareholders’ Meeting and routine work of the Board Secretary. 

Article 78 The Chairman of the Board of Directors, acting as a channel of 

communication between the Board of Directors and shareholders, shall maintain good 

and effective communication with shareholders to ensure fair disclosure of the Bank’s 

information. The Board Secretary shall assist the Chairman in related work. 

Article 79 The Board of Directors encourages shareholders to attend the Shareholders’ 

Meeting. All directors shall attend the Shareholders’ Meeting. Directors shall provide 

explanation and clarification on enquiries and suggestions from shareholders. 

Article 80 The Board of Directors shall maintain ongoing communication with 

shareholders and other stakeholders in order to understand the issues and matters of their 

concern. 

Article 81 The Board of Directors shall promptly disclose related matters as required 

by related laws, regulations and normative documents. 

 

Chapter VI Supplementary Provisions 

Article 82 The Procedural Rules shall be effective as of the date of approval by the 

Shareholders’ Meeting. In the event of any amendment to the Procedural Rules, the Board 

of Directors shall propose the amendment to the Shareholders’ Meeting for approval. 

Article 83 Unless otherwise stated, the terms adopted in the Procedural Rules are 

identical to those in the Articles in terms of meaning. 

Article 84 Should the Procedural Rules conflicts with any newly issued and 

implemented laws, regulations, listing rules of the place of listing and the Articles, the 

latter shall prevail. 

Article 85 Unless otherwise provided herein, the terms “at least”, and “no more than” 

shall include the number specified, and the terms “more than”, and “excluding” shall 

exclude the number specified. 

Article 86 The Procedural Rules shall be construed by the Board of Directors. 


