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Procedural Rules for the Shareholders’ Meeting of Bank of China 

Limited 

(Revised in 2025) 

 

Chapter I General Provisions 

Article 1 The Procedural Rules for the Shareholders’ Meeting 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 rules as well as the actual circumstances of the Bank, for the purpose of ensuring 

Shareholders’ Meeting’s legal exercise of functions and powers and the stable, orderly 

and standardized operation of the Shareholders’ Meeting. 

Article 2 Where changes resulting from share transfers are made to the register of 

shareholders prior to a Shareholders’ Meeting or prior to the record date set by the Bank 

for the purpose of distribution of dividends, laws, regulations, rules and the relevant 

requirements issued by the securities regulatory authorities of the places of listing of the 

Bank’s shares shall be complied with. 

Article 3 When the Bank is to convene a Shareholders’ Meeting, distribute dividends, 

liquidate or carry out other acts requiring confirmation of the identities of shareholders, 

the Board of Directors or the convener of the Shareholders’ Meeting shall determine the 

date of share registration. Shareholders whose names appear on the register of 

shareholders as at market close on the date of share registration shall be entitled to 

relevant rights and interests. 

Article 4 All shareholders legally and validly holding the shares with voting rights 

of the Bank have the right to attend in person or entrust proxies to attend the 

Shareholders’ Meeting and enjoy the right to know, to speak, to question and to vote at 

the meeting according to law. If the Articles and this Procedural Rules of the Bank 

provide otherwise for the rights of attendance of shareholders of preference shares at the 

Shareholders’ Meeting, such provisions shall prevail. 

Article 5 The Bank shall engage lawyers to issue legal opinions, and make 

announcement in respect of the following issues when holding a Shareholders’ Meeting: 

i. Whether the taking place of and the procedures for the Shareholders’ Meeting is in 

compliance with laws, regulations and the Articles of the Bank; 

ii. Whether the qualification of the person attending the Shareholders’ Meeting and the 

person convening the Shareholders’ Meeting are valid; 

iii. Whether the voting procedure and consequence are valid; and 
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iv. Other matters as required by the Bank. 

 

Chapter II Functions and Powers of the Shareholders’ Meeting 

Article 6 The Shareholders’ Meeting shall be the body of authority of the Bank. It 

shall exercise the following functions and powers according to law: 

i. Elect and replace relevant directors and decide on matters concerning the 

remuneration of directors; 

ii. Examine and approve reports of the Board of Directors; 

iii. Examine and approve proposals on the Bank’s annual financial budgets and final 

accounts; 

iv. Examine and approve the Bank’s plans for profit distribution and loss make-up; 

v. Adopt resolutions concerning the increase or reduction of the Bank’s registered 

capital; 

vi. Adopt resolutions on matters such as merger, division, dissolution, liquidation or 

change of corporate form of the Bank; 

vii. Adopt resolutions on bonds issuance by the Bank; 

viii. Adopt resolutions on any other issuance of securities, purchase of shares of the 

Bank and public listing plans; 

ix. Amend the Articles of the Bank, examine and approve the procedural rules of the 

shareholders’ meeting and Board of Directors; 

x. Adopt resolutions on the appointment or dismissal of accounting firms that conduct 

regular statutory audits of the Bank’s financial reports; 

xi. Examine and approve the purchase or sale of material assets that exceeding 30% of 

the latest audited total assets, of the most recent year; 

xii. Examine and approve the change of use of capital raised; 

xiii. Examine and approve share incentive scheme; 

xiv. Examine and approve proposals raised by the shareholders individually or in 

aggregate representing 1% or more of the Bank’s voting shares; 

xv. Decide or authorize the Board of Directors to decide any matters in relation to the 

preference shares issued by the Bank, including but not limited to redemption, 

conversion and payment of dividends; and 

xvi. Examine and approve other matters specified by the laws, regulations, listing rules 

of the places of listing and the Articles and to be resolved by the Shareholders’ Meeting. 

Under necessary, reasonable and legal circumstances, the Shareholders’ Meeting may 

authorize the Board of Directors to decide on specific matters that are related to such 
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resolution matters but cannot or are not necessarily to be determined at the 

Shareholders’ Meeting immediately. 

Regarding the authorization by the Shareholders’ Meeting to the Board of Directors, if 

the authorized matters shall be approved by ordinary resolutions, such authorization 

shall be adopted by more than half of the voting rights held by the shareholders present 

at the Shareholders’ Meeting (including proxies); if the matters shall be approved by 

special resolutions, such authorization shall be adopted by at least two-thirds of the 

voting rights held by the shareholders present at the Shareholders’ Meeting (including 

proxies). The authorization shall be clear and specific. 

Shareholders of preference shares shall not attend any Shareholders’ Meeting and the 

shares held by them shall not carry voting right, except in the event of any of the 

following: 

i. Amendment to any provision of the Articles relating to preference shares; 

ii. Reduction by more than 10% of the registered capital of the Bank singly or 

cumulatively; 

iii. Consolidation, division, dissolution or change of corporate form of the Bank; 

iv. Issuance of preference shares; and 

v. Any other circumstances provided under the Articles. 

In addition to the approval of more than two-thirds of the voting rights held by 

shareholders of ordinary shares (including shareholders of preference shares with 

recovered voting rights) present at the meeting, resolutions on the above matters shall 

also require the approval of more than two-thirds of the voting rights held by 

shareholders of preference shares (excluding shareholders of preference shares with 

recovered voting rights) present at the meeting. The Bank shall provide online voting to 

shareholders, if a Shareholders’ Meeting is convened for matters relating to the issuance 

of preference shares. Arrangements for the resumption of voting rights of shareholders 

of preference shares shall be subject to the Articles of the Bank and Article 40 of the 

Procedural Rules. 

 

Chapter III Convening of the Shareholders’ Meeting 

Article 7 The Shareholders’ Meeting includes the annual general meeting and the 

extraordinary general meeting. The Shareholders’ Meeting shall be convened by the 

Board of Directors, unless otherwise provided in the Articles or the Procedural Rules. 

The annual general meeting shall be held once every year and within six months after 

the end of the prior accounting year. In cases where the annual general meeting is 

postponed for special reasons, the banking regulatory authorities of the State Council 

and other regulatory authorities shall be timely informed and provided with the reasons 

therefor. 

Article 8 An extraordinary general meeting shall be convened within two months 
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upon the occurrence of any of the following circumstances: 

i. The number of directors is less than the number stipulated by the Company Law, or 

less than two-thirds of the number required by the Articles; 

ii. The outstanding balance of the Bank’s loss that had not been made-up reaches 

one-third of the Bank’s total paid-in share capital; 

iii. Shareholder(s) who individually or jointly holds (or hold) 10% or more of the 

Bank’s shares present a written request to convene an extraordinary general meeting; 

iv. The Board of Directors deems it as necessary or the Audit Committee proposes that 

the meeting be convened; 

v. More than half (no less than two) of independent directors propose that the meeting 

be convened; and 

vi. Other circumstances as stipulated by the laws, regulations, departmental rules or the 

Articles. 

In respect of item ii above, the limitation of time for convening an extraordinary general 

meeting shall be calculated from the date when the Bank knows the occurrence of such 

circumstance. 

The number of shares held by shareholders requesting for the extraordinary general 

meeting in item iii shall be counted based on the record of the date when the written 

request is presented by the shareholders. 

Article 9 If the Bank is unable to convene a Shareholders’ Meeting within the term 

provided in Articles 7 and 8 of the Procedural Rules, it shall report to the regional office 

of the China Securities Regulatory Commission (CSRC) of the place where the Bank is 

located and the stock exchange where the Bank’s shares are listed, and state and 

announce the reasons. 

Article 10 With the consent of more than half of all independent directors, 

independent directors shall have the right to propose to the Board of Directors to 

convene an extraordinary general meeting. Where independent directors request an 

extraordinary general meeting, the Board of Directors shall in accordance with laws, 

regulations, and the Articles of the Bank give written response on whether such request 

is consented to within ten days from the date of receipt of such requests. If the Board of 

Directors agrees to convene an extraordinary general meeting, it shall give a notice of 

convening the extraordinary general meeting within five days from making the board 

resolutions; if the Board of Directors does not agree to convene an extraordinary general 

meeting, it shall explain the reasons and make an announcement. 

Article 11 The Audit Committee has the right to request the Board of Directors to 

convene an extraordinary general meeting in writing. In accordance with laws, 

regulations, and the Articles of the Bank, the Board of Directors shall give written 

response on whether such request is consented to within ten days from the date of 

receipt of such requests. 
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If the Board of Directors agrees to convene an extraordinary general meeting, it shall 

give notice on convening the Shareholders’ Meeting within five days from making the 

board resolutions. For any change to the original proposals stated in the notice, it shall 

obtain the Audit Committee’s consent. 

Where the Board of Directors does not agree to convene an extraordinary general 

meeting, or fails to give written feedback within ten days from the date of receipt of 

such request, the Board of Directors shall be deemed to be unable to perform or have 

failed to perform its duty of convening an extraordinary general meeting, and the Audit 

Committee may by themselves convene and preside over an extraordinary general 

meeting. 

Article 12 Shareholder(s) who individually or jointly holds (or hold) 10% or more of 

the Bank’s shares shall have the right to propose to the Board of Directors to convene an 

extraordinary general meeting, and the proposal shall be made in written form. The 

Board of Directors shall, in accordance with laws, regulations and the Articles and 

within ten days upon receipt of the proposal, give a written response on whether to 

convene the meeting or not. 

If the Board of Directors agrees to convene an extraordinary general meeting, it shall 

give notice on convening the extraordinary general meeting within five days from 

making the board resolutions. For any change to the original proposals stated in the 

notice, it shall obtain relevant shareholders’ consent. 

Where the Board of Directors does not agree to convene an extraordinary general 

meeting, or fails to give feedback within ten days from the date of receipt of such 

request, a shareholder or shareholders who individually or jointly hold more than 10% 

of the total voting shares of the Bank shall have the right to request the Audit 

Committee to convene an extraordinary general meeting in writing. 

If the Audit Committee agrees to convene an extraordinary general meeting, it shall give 

a notice of convening the extraordinary general meeting within five days from the date 

of receipt of the request. For any change to the original proposals stated in the notice, it 

shall obtain the relevant shareholders’ consent. 

If the Audit Committee fails to issue notice of a Shareholders’ Meeting within the 

prescribed period, it shall be deemed that the Audit Committee refuses to convene and 

preside over the Shareholders’ Meeting. A shareholder or shareholders individually or 

jointly holding more than 10% of the total voting shares of the Bank for over 90 

consecutive days may voluntarily convene and preside over such meeting. The shares 

held by the convening shareholders shall not fall less than 10% before the poll result 

announcement of the Shareholders’ Meeting is published. 

Two or more shareholders jointly holding more than 10% of the total voting shares of 

the Bank may sign one or more written requests of identical form and content 

requesting the Board of Directors to convene a class of Shareholders’ Meeting. The 

aforesaid shares shall be calculated as of the date on which the written request is made 

by the shareholder(s). 
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Article 13 Where the Audit Committee or shareholders decide to convene a 

Shareholders’ Meeting on its/their own initiative, it/they shall notify the Board of 

Directors in writing and at the same time notify the stock exchanges. The notice shall 

comply with the relevant provisions of the Articles of the Bank, and the venue of the 

meeting shall be the Bank’s domicile. 

The Audit Committee or convening shareholders shall, upon issuing notice of the 

Shareholders’ Meeting and the poll result announcement of the Shareholders’ Meeting, 

submit relevant certificate documentations to the stock exchanges. 

Where the Audit Committee or shareholders convene the Shareholders’ Meeting on 

its/their own initiative, the Board of Directors and the Board Secretary shall provide 

cooperation. The Board of Directors shall provide the register of shareholders on the 

record date. Where the Board of Directors does not provide the register of shareholders, 

the convener may request the register of shareholders from the registration and clearing 

agency by presenting the announcement regarding notice of Shareholders’ Meeting. The 

register of shareholders so obtained by the convener shall not be used for any purpose 

other than convening the Shareholders’ Meeting. 

The expenses necessary for the Shareholders’ Meeting convened by the Audit 

Committee or shareholders on its/their own initiative shall be borne by the Bank. 

Article 14 The Chairman of the Board of Directors shall act as the chairman of the 

Shareholders’ Meeting. Where the Chairman is unable to act as the chairman of the 

meeting for some reason, the Vice Chairman shall take his/her place. Where neither the 

Chairman nor the Vice Chairman can act as the chairman of the meeting, a director 

jointly elected by more than half of the directors shall act as the chairman of the 

meeting. 

The chairman of the Audit Committee shall act as the chairman of the Shareholders’ 

Meeting convened by the Audit Committee itself. If the chairman of the Audit 

Committee cannot act as the chairman of the meeting, a member of the Audit 

Committee jointly elected by more than half of the members of the Audit Committee 

shall act as the chairman of the meeting.  

The chairman of the Shareholders’ Meeting convened by the shareholders themselves 

shall be a representative elected by the conveners. 

If, for any reason, the shareholders fail to elect the chairman of the meeting, the 

shareholder (including shareholder proxy) who attends the meeting with the most voting 

shares shall act as the chairman of the meeting. 

During the Shareholders’ Meeting, if the chairman of the meeting violates the 

procedural rules so that the meeting cannot continue, the Shareholders’ Meeting may 

elect one person to act as the chairman of the meeting to continue the meeting upon the 

consent of more than half of the shareholders present at the meeting with voting rights. 

 

Chapter IV Proposals for the Shareholders’ Meeting 
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Article 15 Proposals for the Shareholders’ Meeting shall satisfy the following 

conditions: 

i. The content shall not be in conflict with laws, regulations and the Articles, and shall 

be covered within the business scope of the Bank and function scope of the 

Shareholders’ Meeting; 

ii. The proposals shall have definite subjects and specific items for resolution; and 

iii. The proposals shall be given or served to the Board of Directors in writing. 

Article 16 The Board of Directors of the Bank shall examine the proposals of 

Shareholders’ Meetings in consideration of the maximum interests of the Bank and its 

shareholders and based on the conditions provided herein. 

When the Board of Directors decides not to put proposals of the Shareholders’ Meeting 

onto the meeting’s agenda, it shall explain and clarify the reasons in the Shareholders’ 

Meeting. 

When the proposing shareholders dissent with the Board of Directors’ decision of 

excluding the proposal raised by the proposing shareholders from the agenda of the 

Shareholders’ Meeting, they may request to call for an extraordinary general meeting by 

themselves based on relevant procedures stipulated in the Articles of the Bank. 

Article 17 The Board of Directors, the Audit Committee, and any shareholders who 

hold, individually or in aggregate, 1% or more of the total number of voting shares of 

the Bank shall have the right to propose a resolution in the Shareholders’ Meeting. 

Any shareholders who hold, individually or in aggregate, 1% or more voting shares of 

the Bank shall have the right to propose and submit in writing to the Board of Directors 

interim proposals ten days prior to the convening of the Shareholders’ Meeting. The 

Board of Directors shall notify other shareholders within two days of receipt of such 

proposals and include in the agenda for the meeting the matters in the proposals that fall 

within the scope of duties of the Shareholders’ Meeting. 

The contents of an interim proposal shall fall within the scope of duties of the 

Shareholders’ Meeting and shall contain definite subject and specific matters to be 

decided. 

Except as prescribed for in the above paragraphs, after having circulated the notice for 

the Shareholders’ Meeting, the convener shall not change the proposals included in the 

notice for the Shareholders’ Meeting or add any new proposals. 

Shareholders shall not vote and resolve on a proposal which is not included in the notice 

for a Shareholders’ Meeting or one which is not in compliance with Article 15 of the 

Procedural Rules. 

 

Chapter V Notification and Registration of the Shareholders’ Meeting 

Article 18 When the Bank is to convene a Shareholders’ Meeting, it shall issue a 
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notice prior to the meeting, informing all the registered shareholders who are entitled to 

attend the Shareholders’ Meeting of the matters to be examined at the meeting as well as 

the date and place of the meeting. The notice of the annual general meeting shall be 

issued at least 20 days prior to the meeting. The notice of the extraordinary general 

meeting shall be issued at least 15 days prior to the meeting. Where the regulatory rules 

of the place of overseas listing contain more stringent requirements, such requirements 

shall prevail. 

Article 19 The notice of a Shareholders’ Meeting shall meet the following 

requirements: 

i. It shall be made in the form of the announcement or other reasonable written notice; 

ii. It shall specify the place, date and time of the meeting; 

iii. It shall state the date on which equity of shareholders entitled to attend the 

Shareholders’ Meeting; 

iv. It shall describe the matters to be discussed at the meeting; 

v. It shall provide necessary information and explanations to the shareholders so as to 

enable them fully to understand the matters to be discussed and make decisions 

accordingly. This principle shall apply (but not limited to) when the Bank proposes a 

merger, repurchase of shares, reorganization of share capital or other restructuring, it 

shall provide the specific conditions and contracts (if any) of the transaction under 

discussions and earnestly explain the cause and result of the transaction; 

vi. It shall disclose the nature and extent of conflict of interests, if any, of any director, 

president or other senior management personnel in any matter to be discussed, and 

provide an explanation of the differences, if any, between the way in which the matter to 

be discussed would affect such director, president or other senior management personnel 

in his/her capacity as shareholders and the way in which such matter would affect other 

shareholders of the same class; 

vii. It shall contain the full text of any special resolutions proposed to be adopted at the 

meeting; 

viii. It shall contain a conspicuous statement that all ordinary shareholders (including 

preference shareholders whose voting rights have been restored) are entitled to attend 

the Shareholders’ Meeting and may appoint proxies in writing to attend the meeting and 

vote on their behalf, and such proxy need not be a shareholder of the Bank; 

ix. It shall state the time and place for the delivery of the meeting’s proxy’s forms; and 

x. It shall provide the name and telephone number of the permanent contact person for 

the meeting. 

Article 20 Unless otherwise stipulated by relevant laws, regulations, rules of the 

places of listing and the Articles of the Bank, the notice of a Shareholders’ Meeting shall 

be delivered to the shareholders who are entitled to attend the meeting (whether or not 

entitled to vote at the meeting) by courier or prepaid mail to the recipients’ addresses 
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provided in the registry of shareholders. For shareholders of domestic investment shares, 

the notice of a Shareholders’ Meeting may be sent by public announcements. 

The public announcement referred to in the preceding paragraph shall be published on 

the websites of the stock exchanges and on the media which satisfies the requirements 

of the securities regulatory authority of the State Council during the period stipulated by 

the Articles. Once the announcement is made, all shareholders of domestic investment 

shares shall be deemed to have received the notice of the relevant Shareholders’ 

Meeting. 

Article 21 A meeting and the resolutions adopted to thereof shall not be invalidated as 

a result of accidental omission to give notice of the meeting to, or the failure of 

receiving such notice by, a person entitled to receive such notice. 

Article 22 After a notice of the Shareholders’ Meeting is sent, the meeting shall not 

be delayed or canceled and the proposals expressly included in the notice shall not be 

canceled without justified reasons. Once the meeting is delayed or canceled, the 

convener shall announce the delay or cancellation and state the reasons at least two 

working days prior to the original date of the meeting. 

Article 23 Any shareholders entitled to attend and vote at a Shareholders’ Meeting 

shall have the right to appoint one or more persons (who need not be shareholders) as 

his/her proxies to attend and vote on his/her behalf. Shareholders shall entrust the proxy 

in writing, and the instrument shall be signed by the entrusting party or the agent 

authorized by the shareholders in writing. If the entrusting party is a legal person, the 

instrument shall be sealed with the legal person’s stamp or signed by its director or 

formally authorized agent. 

Such a proxy may exercise the following rights as entrusted by the shareholder: 

i. The shareholder’s right to speak at the Shareholders’ Meeting; 

ii. The right to request separately or jointly with others for voting by ballot; and 

iii. The right to vote by hand or by ballot, except that if a shareholder has appointed 

more than one proxy, the proxies may only exercise the voting rights by ballot. 

Article 24 The proxy letter issued by a shareholder to entrust a proxy to attend the 

Shareholders’ Meeting shall contain the following contents: 

i. Name of the entrusting party and the class and number of shares held in the Bank; 

ii. Name of the proxy; 

iii. Specific instructions of the shareholder, including the instructions on each item to 

be discussed on the agenda of the Shareholders’ Meeting, stating whether the 

shareholder agrees to, objects to or abstains from voting the resolution respectively, 

unless otherwise provided by relevant laws, regulations and listing rules in the place of 

listing; 

iv. The issuing date of proxy letter and its effective period; and 



 

 10 

v. Signature or seal of the entrusting party or the proxy entrusted by it in writing; if 

the entrusting party is a legal person, the proxy letter shall be sealed by it or signed by 

its director or duly authorized proxy. 

Article 25 Proxy letter shall be placed at the domicile of the Bank at least 24 hours 

before the convening of relevant meetings or within 24 hours prior to the specified time 

of voting, or at other places designated in the notice of the meeting. If a proxy letter is 

signed by a person authorized by the entrusting party, the authorization letter of signing 

the proxy letter or other authorization documents shall be notarized. Notarized 

authorization letter or other authorization instruments and voting right proxy letter shall 

be put at the domicile of the Bank, or at other places designated in the notice of the 

meetings. 

If the entrusting party is a legal person, its legal representative or such other person as is 

empowered by resolutions of its Board of Directors or other decision-making bodies 

shall attend the Shareholders’ Meeting of the Bank. 

If the shareholder is a Recognized Clearing Entity or its agent, the shareholder may 

authorize at least one person as it deems appropriate to be its proxy in any Shareholders’ 

Meeting or any classified Shareholders’ Meeting; however, if two or more persons are 

so authorized, the authorization letter shall specify the number and the class of shares 

involved in the authorization to each of such person. The person(s) so authorized shall 

exercise the rights on behalf of the Recognized Clearing Entity or its agent as if such 

authorized person is one natural person shareholder of the Bank. 

Article 26 Any form issued by the Board of Directors of the Bank to the shareholders 

for the appointment of proxies shall give the shareholders free choice to instruct their 

proxies to cast an affirmative, negative or abstention vote and enable the shareholders to 

give separate instructions on each matter to be voted during discussions at the meeting, 

unless otherwise provided by relevant laws, regulations and listing rules in the place of 

listing. 

Article 27 Where the entrusting party passed away, lost capacity to act, revoked the 

proxy or the signed instrument of appointment prior to the voting, or the relevant shares 

have been transferred prior to the voting, a vote given in accordance with the terms of 

proxy letter shall remain valid as long as the Bank did not receive a written notice of the 

event before the commencement of the relevant meeting. 

Article 28 Signing book for attending persons shall be prepared by the Bank, stating 

names (or company names), ID card numbers, addresses of domicile, numbers of shares 

held or represented with voting right, and names (or company names) of the entrusting 

parties, etc. 

Article 29 Individual shareholders attending the meeting in person shall present their 

ID cards or other valid documents or certificates that can prove their identities. If an 

individual shareholder entrusts its proxy to attend the meeting, the proxy shall present 

his/her identification card, effective proof of his/her qualification as a legal 

representative. 
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For legal person shareholders, their legal representatives or the proxies entrusted by 

their legal representatives shall attend the meeting. Legal representatives attending the 

meeting in person shall present their ID cards and valid certificates that can prove their 

legal representative qualifications. Proxies attending the meeting as entrusted by legal 

representatives shall present their ID cards and the written proxy letters issued by the 

legal representatives of the legal person shareholders according to law. 

Article 30 The convener and lawyers engaged by the Bank shall jointly verify the 

legitimacy of shareholders’ qualifications according to the registry of shareholders 

provided by the securities registration and settlement agency and register the names (or 

trade names) of shareholders and the number of voting shares held by them. The 

registration of the meeting shall end before the chairman of the meeting announces the 

number of shareholders and proxies attending the meeting on site and the total number 

of voting shares held by them. 

 

Chapter VI Holding of the Shareholders’ Meeting 

Article 31 The venue of a Shareholders’ Meeting of the Bank shall be the domicile of 

the Bank or any other place resolved by the Board of Directors. 

Article 32 The Shareholders’ Meeting shall be held in the form of on-site meeting. 

Physical meeting refers to a meeting held physically or by means of video, telephone, 

etc. that can ensure immediate communication and discussion of participants. 

The Bank shall, in accordance with laws, regulations, listing rules of the places of 

listing and the Articles of the Bank, establish a safe, economical, and convenient 

network or adopt other means to provide convenient conditions for shareholders, 

especially minority shareholders to participate in the Shareholders’ Meeting. 

Article 33 The Bank shall hold the Shareholders’ Meeting in a frugal and simple 

manner, and shall not grant additional economic benefits to shareholders (including 

their proxies) attending the meeting. 

Article 34 The Board of Directors and other conveners of the Bank shall take 

necessary measures to ensure the seriousness and normal order of the Shareholders’ 

Meeting. Any interference, quarrels, troubles and infringement upon the legitimate 

rights and interests of shareholders shall be stopped and be timely reported to the 

relevant departments for investigation. 

Article 35 While attending the Shareholders’ Meeting, shareholders (including their 

proxies) shall abide by the relevant laws and normative documents and the Articles of 

the Bank, and consciously preserve the order of the meeting, and shall not infringe upon 

the legitimate rights and interests of other shareholders. 

Article 36 Shareholders attending the Shareholders’ Meeting may request to make a 

speech, which shall include written and oral speeches. 

Article 37 Shareholders’ requests for a speech shall register before the meeting. The 
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order of speeches shall be in line with the order of registration. The chairman of the 

meeting shall determine the number of speakers and the time of speeches according to 

the actual situation of the meeting. 

Article 38 Where directors and senior management personnel are required to attend 

the Shareholders’ Meeting without voting, the directors and senior management 

personnel shall attend the Shareholders’ Meeting without voting, accept enquiries from 

shareholders and provide explanation and clarification on enquiries and suggestions 

from shareholders. 

Article 39 When a proposal is deliberated at the Shareholders’ Meeting, no 

amendments shall be made to the proposal. Any amendments shall be deemed a new 

proposal and cannot be voted on at the same Shareholders’ Meeting. 

 

Chapter VII Voting and Resolutions at the Shareholders’ Meeting 

Article 40 Shareholders of ordinary shares (including their proxies) exercise voting 

rights according to the voting shares they hold and each share shall have one voting 

right. When shareholders of preference shares (including their proxies) conduct a class 

voting separate from shareholders of ordinary shares, each preference share shall have 

one voting right. 

If no dividend is paid by the Bank (as agreed) for a cumulative period of three 

accounting years or a consecutive period of two accounting years, then from the date 

immediately following the date when the Shareholders’ Meeting approves the 

distribution of profit for that year not in accordance with the agreement, the 

shareholders of preference shares shall be entitled to attend a Shareholders’ Meeting and 

vote together with shareholders of ordinary shares. After the voting rights of the 

preference shares are recovered, each holder of such preference shares shall be entitled 

to such number of votes as would result from the simulated conversion of such 

preference shares in accordance with the simulated conversion price. The recovered 

voting rights for the shareholders of preference shares shall be effective until the 

dividend of the relevant year is fully paid by the Bank. 

When shareholders owe overdue facility to the Bank, the Bank shall have the right to 

withhold the dividends of such shareholders as the repayment of their overdue loans. 

Any assets to be distributed to such shareholders in the Bank’s liquidation process shall 

also be used in priority for the repayment of the Bank’s outstanding loans. Major 

shareholders, who owe overdue facility to the Bank shall be disqualified from 

exercising voting right during the facility overdue period and shall not be included in 

the quorum of the Shareholders’ Meeting. The Bank shall have the right to restrict 

relevant rights of other shareholders who owe overdue facility to the Bank based on 

actual circumstances. 

Where the Articles of the Bank imposes any restrictions on a shareholder’s voting rights, 

such restrictions shall prevail. The shares of the Bank held by the Bank shall not carry 

voting right, and these shares are not included in the total number of voting shares held 
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by shareholders present at the Shareholders’ Meeting. 

Article 41 The chairman of the meeting shall announce the number of shareholders 

and proxies attending the meeting on site and the total number of voting shares held by 

them before voting. Such numbers shall be subject to the registration of the meeting. 

Article 42 Proposals of shareholders at the Shareholders’ Meeting shall be voted by 

poll. 

Article 43 The chairman of the Shareholders’ Meeting may decide to allow a 

resolution which relates to a procedural or administrative matter to be voted by a show 

of hands. 

Article 44 When a ballot is held, shareholders (including proxies) having the right to 

two or more votes need not use all of their voting rights in the same way, unless 

otherwise provided by laws, regulations and listing rules in the place of listing. 

Article 45 There are two types of Shareholders’ Meeting resolutions: (i) ordinary 

resolutions, and (ii) special resolutions. 

Ordinary resolutions made by the Shareholders’ Meeting shall be adopted by more than 

half of the voting shares represented by the shareholders attending the Shareholders’ 

Meeting (including their proxies). 

Special resolutions made by the Shareholders’ Meeting shall be adopted by at least 

two-thirds of voting shares represented by the shareholders attending the Shareholders’ 

Meeting (including their proxies). 

Where class voting for shareholders of preference shares is concerned, special 

provisions of the Articles on the voting of preference shares shall also be complied with. 

Article 46 Resolutions on the following items shall be adopted in the form of ordinary 

resolutions by a Shareholders’ Meeting: 

i. Working report of the Board of Directors; 

ii. Plans made by the Board of Directors on profit distribution and loss make-up; 

iii. Nomination and removal of relevant members of the Board of Directors, their 

remunerations and methods of payment; 

iv. Annual budget, final accounts, balance sheet, profit statement and other financial 

statements of the Bank; 

v. Appointment or dismissal of accounting firms that conduct regular statutory audits 

of the Bank’s financial reports; and 

vi. Items other than those stipulated by laws, regulations or the Articles to be adopted 

by special resolutions. 

Article 47 The following items shall be adopted in the form of special resolutions: 

i. Increase or reduction of the Bank’s registered capital; 
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ii. Issuance of the Bank’s bonds; 

iii. Plans for issuance of other securities or public listing; 

iv. Purchase or sale of material assets or provision of security interest to others with 

value of more than 30% of the Bank’s total assets within a one-year period; 

v. Division, spin-off, merger, dissolution, liquidation or change of nature of 

organization of the Bank; 

vi. Amendments to the Articles of the Bank; 

vii. Removal of independent directors; 

viii. Repurchase of shares of the Bank; 

ix. Share incentive scheme; and 

x. Other matters stipulated by the laws, regulations and the Articles of the Bank and 

resolutions via ordinary resolutions of a Shareholders’ Meeting as having significant 

impact on the Bank and requiring adoption by way of special resolution. 

Article 48 Without the prior approval of the Shareholders’ Meeting by means of 

special resolution, the Bank may not conclude any contract with any person other than a 

director, president or other senior management personnel of the Bank for the delegation 

of the whole business management or part of the important business management of the 

Bank to such person. 

Article 49 Votes for each agenda item shall be counted by at least two shareholder 

representatives (“counting representatives”), and the counting representatives shall 

announce the voting result on the spot. 

Article 50 If the chairman of the meeting has any doubt on the voting results of 

resolutions, he/she may re-count the votes. If the chairman does not re-count the votes 

and the attending shareholders or their proxies challenge the voting result announced by 

the chairman, the shareholders or their proxies can request for a re-count immediately 

after the announcement of the result, and the chairman shall re-count the votes 

immediately. If re-counting of votes is held during a Shareholders’ Meeting, the result 

of the counting shall be recorded in the minutes of the meeting. The minutes of the 

meeting and the attendance records signed by the attending shareholders and proxies 

shall be kept at the Bank’s domicile. 

Article 51 When connected transactions are reviewed in a Shareholders’ Meeting, 

connected shareholders shall be abstained from voting, and the voting shares held by 

them shall not be counted into valid votes. 

Connected shareholders may abstain from voting themselves or upon the request by 

other shareholders or their proxies attending the Shareholders’ Meeting. 

Where any shareholder is, under the listing rules of the places where the shares of the 

Bank are listed, required to abstain from voting on any particular resolution or restricted 

to voting only for or only against any particular resolution, any votes cast by or on 
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behalf of such shareholder (or proxies) in contravention of such requirement or 

restriction shall not be counted. 

Article 52 Where the Bank holds a Shareholders’ Meeting, the convener shall ensure 

that the meeting is held continuously until the final resolution is made. If the 

Shareholders’ Meeting is suspended or no resolution can be made at the meeting due to 

force majeure or other special reasons, necessary measures shall be taken to resume the 

meeting as soon as possible or the meeting shall be terminated directly upon prompt 

announcement, and the convener shall report to the regional office of the CSRC of the 

place where the Bank’s domicile is located and the stock exchange. 

Article 53 Resolutions of a Shareholders’ Meeting shall be timely announced. The 

announcement shall clearly state the number of shareholders and their proxies attending 

the meeting, the total number of voting shares held by them and their proportion to the 

total number of shares with voting rights of the Bank, the voting method, the voting 

result of each proposal, and the detailed contents of all resolutions approved. 

Article 54 If a proposal is not approved or the Shareholders’ Meeting makes 

amendments to the resolution of the previous Shareholders’ Meeting, special notes shall 

be made in the announcement of the resolution of the Shareholders’ Meeting. 

 

Chapter VIII Special Voting Procedures for Shareholders of Different Classes 

Article 55 Shareholders who hold different classes of shares shall be shareholders of 

different classes. Shareholders of different classes shall enjoy rights and assume 

obligations in accordance with laws, regulations and the Articles of the Bank. 

In addition to shareholders of other classes, shareholders of domestic investment shares 

and overseas-listed foreign shares shall be deemed as shareholders of different classes. 

The shares of the Bank held by founding shareholders are common shares that are 

tradable both onshore and offshore and enjoy the same and equal rights with all other 

shares. After the Bank’s IPO and public trading, upon the approval of the State Council 

or its authorized approving authorities, such common shares may be totally or partially 

converted to foreign investment shares and become publicly tradable on the overseas 

stock exchange. The conversion of the Bank’s shares held by the founding shareholders 

to foreign investment shares does not need the approval from the regulatory authorities 

of the places of listing or the approval of other shareholders of the Bank. 

Article 56 If the Bank intends to change or abrogate the rights of shareholders of a 

certain classes, it may do so only after such change or abrogation has been approved by 

way of a special resolution of the Shareholders’ Meeting and by a separate 

Shareholders’ Meeting convened by the affected shareholders of such classes in 

accordance with Articles 58 to 62 of the Procedural Rules. 

Any change or abolition of any rights of shareholders of a certain class resulted from a 

change of domestic or overseas laws, regulations and the listing rules of the places of 

listing and as a result of any decisions or orders legally announced by domestic or 
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overseas regulatory authorities shall not be subject to approval of the Shareholders’ 

Meeting or meeting of shareholders of such classes. 

Article 57 The rights of shareholders of a certain class shall be deemed to have been 

changed or abrogated in the following conditions: 

i. An increase or decrease in the number of shares of such class or an increase or 

decrease in the number of shares of a class with equal or superior voting rights, 

distribution rights or other privileges to the shares of such class; 

ii. A conversion of all or part of the shares of such class into shares of another class, a 

conversion of all or part of the shares of another class into shares of such class or the 

grant of the right to such conversion; 

iii. A removal or reduction of rights attached to shares of such class to acquire accrued 

dividends or cumulative dividends; 

iv. A reduction or removal of priority to dividend or priority to property distribution 

during liquidation of the Bank, attached to shares of such class; 

v. An addition, removal or reduction of share conversion rights, option rights, voting 

rights, transfer rights, preemptive rights to rights issues or rights to acquire securities of 

the Bank attached to shares of such class; 

vi. A removal or reduction of rights to receive amounts payable by the Bank in a 

particular currency attached to shares of such class; 

vii. A creation of a new class of shares with voting rights, distribution rights or other 

privileges equal or superior to those of the shares of such class; 

viii. An imposition of restrictions or additional restrictions on the transfer or ownership 

of shares of such class; 

ix. An issuance of rights to subscribe for, or convert into, shares of such class or other 

classes; 

x. An increase in the rights and privileges of shares of other classes; 

xi. Restructuring of the Bank causes shareholders of different classes to bear liability 

to different extents during the restructuring; 

xii. An amendment or cancellation of the provisions of this Chapter. 

Article 58 As of shareholders of the affected class, whether having the right to vote at 

the Shareholders’ Meeting, shall have the right to vote at meetings of shareholders of 

different classes in respect of matters referred to in items ii to viii and xi to xii of the 

preceding article, except that interested shareholders shall not have the right to vote at 

meetings of shareholders of different classes. 

For the purposes of the preceding paragraph, the term “interested shareholders” shall 

have the following meanings: 

i. If the Bank has made a repurchase offer to all shareholders in the same proportion 
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or has repurchased its shares through public transactions on a stock exchange in 

accordance with Article 32 hereof, the controlling shareholders as defined hereof shall 

be “interested shareholders”; 

ii. If the Bank has bought back its own shares by an agreement outside a stock 

exchange in accordance with Article 32 hereof, shareholders in relation to such 

agreement shall be “interested shareholders”; or 

iii. Under a restructuring proposal of the Bank, shareholders who bear liability in a 

proportion smaller than that of the liability borne by other shareholders of the same 

class, or shareholders who have an interest in a restructuring proposal of the Bank that 

is different from the interest of other shareholders of the same class shall be “interested 

shareholders”. 

Article 59 Resolutions of a meeting of shareholders of different classes may be 

passed only by at least two-thirds of the voting rights of that class represented at the 

meeting in accordance with the preceding article. 

Article 60 When the Bank is to convene a meeting of shareholders of different classes, 

it shall issue a notice prior to the meeting informing all the registered shareholders of 

that class of the matters to be examined at the meeting as well as the date and place of 

the meeting. 

The time for the issuance of such notices shall be determined in accordance with the 

relevant provisions of the Articles. 

Article 61 The notice of a meeting of shareholders of different classes needs to be 

delivered only to the shareholders entitled to vote thereat. The procedures according to 

which a meeting of shareholders of different classes is held shall, to the extent possible, 

be identical to the procedures according to which a Shareholders’ Meeting is held. 

Provisions of the Articles relevant to procedures for the holding of a Shareholders’ 

Meeting shall be applicable to meetings of shareholders of different classes. 

Article 62 The special voting procedures for shareholders of different classes shall 

not apply in the following circumstances: 

i. Where, as approved by way of a special resolution of the Shareholders’ Meeting, 

the Bank issues, either separately or concurrently, domestic investment shares and 

overseas-listed foreign shares every 12 months, and the number of the domestic 

investment shares and overseas-listed foreign shares intended to be issued does not 

exceed 20% of the issued and outstanding shares of the respective classes; 

ii. Where the plan to issue of domestic investment shares and overseas-listed foreign 

shares is completed within 15 months since being approved by the securities regulatory 

authority of the State Council; or 

iii. The shares of the Bank held by founding shareholders are converted into foreign 

investment shares upon the approval of the State Council or its authorized approving 

authorities and publicly tradable on overseas stock exchange. 
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Chapter IX Meeting Minutes of the Shareholders’ Meeting 

Article 63 Minutes of meeting shall be kept for the Shareholders’ Meeting, and the 

Board Secretary shall be responsible for such minutes. The meeting minutes shall record 

the following information: 

i. The number of voting shares held by shareholders who attend the Shareholders’ 

Meeting, and its proportion to the total number of the voting shares of the Bank; 

ii. The convening date and venue of the meeting; 

iii. Name of the chairman of the meeting, agenda of the meeting and the name of the 

convener; 

iv. Key points of the speech by each speaker on every item for resolution; 

v. The voting result on each item for resolution; 

vi. The resolutions regarding the proposals raised by shareholders shall list out the 

name or trade name of the shareholders, their shareholding percentage and the content 

of such proposals; 

vii. Shareholders’ enquiries and suggestions, and the answers and explanation of 

directors and senior management personnel; 

viii. Names of lawyer, tally clerk and scrutineer; and 

ix. Other contents deemed as necessary by the Shareholders’ Meeting and stipulated 

under the Articles to be recorded in minutes of the Shareholders’ Meeting. 

Article 64 Minutes of the Shareholders’ Meeting shall be signed by the chairman of 

the meeting, attending directors, the Board Secretary and the convener or its 

representative, and filed by the Board Secretary at the Bank’s domicile for record at the 

Bank’s domicile, together with the signature book of the attending directors and proxy 

letters of the proxies. 

Article 65 Minutes of the Shareholders’ Meeting shall be permanently kept. 

Article 66 Shareholders may examine photocopies of the minutes of meetings during 

the Bank’s office hours free of charge. If any shareholder demands from the Bank a 

photocopy of relevant minutes of meetings, the Bank shall send such photocopies within 

seven days since receiving payment of reasonable charges. 

 

Chapter X Supplementary Provisions 

Article 67 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. 
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Article 68 Unless otherwise stated, the terms adopted in the Procedural Rules are 

identical to those in the Articles of the Bank in terms of meaning. 

Article 69 Should the Procedural Rules conflict with any newly issued and 

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

Bank, the latter shall prevail. 

Article 70 Unless otherwise provided herein, the terms “at least”, “within” in the 

Procedural Rules shall include the number specified, the terms “more than”, “less than” 

shall exclude the number specified, and the term “total number of shares with voting 

rights” shall include only ordinary shares and preference shares for which the voting 

right is resumed. 

Article 71 The Procedural Rules shall be construed by the Board of Directors. 


