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Document No.: Announcement [2022] No. 3 of the
China Securities Regulatory
Commission

The Regulatory Guidelines No. 3 for Listed Companies —
Cash Dividends by Listed Companies (Revision 2022)

Announcement [2022] No. 3 of the China Securities Regulatory

Commission

The Regulatory Guidelines No. 3 for Listed Companies — Cash
Dividends by Listed Companies (Revision 2022) are hereby

promulgated, effective as of the date of promulgation.
China Securities Regulatory Commission

January 5, 2022

Annex 1:

The Regulatory Guidelines No. 3 for Listed Companies —
Cash Dividends by Listed Companies (Revision 2022)

Article 1 These Guidelines are enacted pursuant to the
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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) and the Administrative Measures on
Information Disclosure by Listed Companies, the
Administrative Measures on Issuance of Securities by Listed
Companies, the Administrative Measures on Issuance of
Securities by Listed Companies on the Growth Enterprise
Market (for Trial Implementation), the Administrative
Measures on Issuance and Registration of Securities by
Listed Companies on the STAR Market (for Trial
Implementation) and related provisions for the purposes of
standardizing cash dividends by listed companies, enhancing
transparency of cash dividends, and protecting the legitimate

rights and interests of investors.

Article 2 A listed company shall strengthen awareness of
returning value to shareholders, and shall, strictly pursuant to
the Company Law, the Securities Law, and the provisions of
its articles of association, improve its cash dividend system,
maintain consistency, reasonableness and stability of its cash
dividend policy, and ensure the veracity of information

disclosure for cash dividends.

Article 3 When formulating profit distribution policies, a listed
company shall perform decision(’making procedures
stipulated in its articles of association. The board of directors
shall conduct special study and demonstration on matters
pertaining to returns to shareholders, formulate specific and
clear plans for returns to shareholders, and explain in detail
the reasons for the plans and arrangements. A listed company
shall state the following contents in its articles of

association: (l) the decisionImaking procedures and mechanism
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of its board of directors and shareholders' general meetings on
profit distribution, especially on matters relating to cash dividends,
the specific conditions, decisionJmaking procedures, and
mechanism for adjusting the established profit distribution policies,
especially on cash dividends, and measures adopted to fully listen
to the opinions of independent directors and small and medium

shareholders; and

() the specific contents of the company's profit distribution
policies, especially on cash dividends, forms of profit distribution,
intervals between profit distributions, especially on cash dividends,
specific conditions for cash dividends, conditions for stock
dividends, minimum amount or percentage (if any) of cash

dividends in each period, etc.

Article 4 A listed company shall specify in its articles of
association the priority of cash dividends relative to stock
dividends in the forms of profit distribution. Listed companies
which satisfy the criteria for cash dividends shall make profit

distribution in the form of cash dividends.

Listed companies which make profit distribution in the form of stock
dividends shall satisfy real reasonable factors such as company

growth and diluted net assets per share, etc.

= 3/13



VERRSIRS S —— L AR &L (20221211

» B EA AR ARE . BB

P E A H N R

BHK LW ARERLNY
LRE B ISP AL AT MRS /R R R B
- BERER. AL R
B ERF G ZHERR, X
D RINER, IR A R EREAE
WIFER?, 322 A B 7 40

i

() TR SRR BUR Y
HIEERG S 2k, TR
T RO, B o0 208 A U 73
B o i o B B AR R TE B 0 2 )\
+

(=) A FR SR BUR Y]
HAERG G 2k, AT H
T 73 BE I, B 0 20 A AR A 73
B o i o B A B AR R TA 21 3 2 DY

+

(=) wr R FEH B K]
HAE R @ ZHR, AT H
T o RO, B 0 2 AR 73

B B o B B AR BT B 3 2 —

& Wolters Kluwer BRISET™ SHEEEE

Article 5 The board of directors of a listed company shall take
into account factors such as the characteristics of the
industry in which the company is engaged, development
stage, its business model, profitability and whether there are
significant capital expenditure arrangements to differentiate
between the following circumstances, and shall propose
differentiated cash dividends policies in accordance with the
procedures stipulated in its articles of association: (I) where
the company is in the mature stage of development and there is no
significant capital expenditure arrangement, when it conducts profit
distribution, cash dividends shall account for at least 80% of the

profit distribution;

(II) where the company is in the mature stage of development and
there is significant capital expenditure arrangement, when it
conducts profit distribution, cash dividends shall account for at

least 40% of the profit distribution; and

(1) Where the company is in the development stage and has
significant capital expenditure arrangement, when it conducts profit
distribution, cash dividends shall account for no less than 20% of

the profit distribution.

Where it is difficult to distinguish the stages of development has
and there is arrangement for significant capital distribution, it may
be handled in accordance with the regulations in the previous

paragraph.

The percentage of cash dividends in the profit distribution shall be
based on the percentage of cash dividends divided by the sum of

cash dividends and stock dividends.
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Article 6 When a listed company formulates specific plans for
cash dividend, its board of directors shall study and
demonstrate the timing, conditions, and minimum proportion
of the company's cash dividend, the conditions for
adjustment, the requirements of decision[Imaking procedures
thereof and other matters, while independent directors shall
express explicit opinions. Independent directors may collect
opinions from small and medium shareholders, propose a dividend
proposal, and submit the same to the board of directors for

deliberation.

Before the shareholders' general meeting deliberates on the
detailed cash dividend plan, the listed company shall take the
initiative to communicate with shareholders, especially with small
and medium shareholders, through various channels, fully listen to
the opinions and demands of small and medium shareholders, and

timely reply to them on their concerns.
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Article 7 A listed company shall strictly implement the cash
dividend policies determined in its articles of association and
the detailed cash dividend plans deliberated and approved by
its shareholders' general meetings. Where there is a need to
make adjustments or changes to the cash dividend policies
determined in its articles of association, the criteria stipulated
in its articles of association shall be satisfied; such
adjustments or changes shall be subject to detailed
demonstration, performance of the corresponding
decisionJmaking procedures, and approval by two thirds or
more of the shareholders attending the shareholders’ general

meeting with voting rights.

Article 8 A listed company shall disclose in detail in its annual
report the formulation and implementation of its cash
dividend policies, and provide specific explanations on the
following matters: (1) whether the provisions of its articles of
association or the requirements of the resolution of its

shareholders' general meeting are satisfied;

(I1) whether the dividend distribution standards and proportions are
specific and clear;

(Ill) whether the relevant decisionCJmaking procedures and

mechanism are complete;

(IV) whether the independent directors have performed their duties

and played their roles; and

(V) whether small and medium shareholders have the opportunity
to fully express their opinions and demands, whether the legitimate
rights and interests of small and medium shareholders are

adequately protected, etc.

Where there is any adjustment or change to the cash dividend
policies, a detailed explanation on whether the criteria and

procedures for adjustment or change are compliant and
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transparent, etc. shall be provided.

Article 9 A listed company proposing to issue securities shall
formulate reasonable planning for shareholders' returns,
attain a reasonable balance for use of business profits on the
company's development and returning value to shareholders,
and attach importance to improving the cash dividend level,
and to increasing returns to shareholders. A listed company
shall further disclose the preparation and implementation of profit
distribution policies, esp. cash dividend policies, the amount and
proportion of cash dividends distributed in the past three years, the
use and arrangement of undistributed profits, and insert a "Note on
Significant Matters" in the prospectus or the issuance plan to
remind investors to focus on the aforesaid information. The
sponsor shall provide specific opinions in the sponsor's work report
on whether the decisionJmaking mechanism of the listed
company's profit distribution policies is compliant, whether the
company has established a sustainable, stable and scientific
mechanism for returns to its investors, whether the commitment on
cash dividend has been performed, and whether the relevant

requirements of these Guidelines have been implemented.

For a listed company with relatively low cash dividend level for the
past three years, the issuer and the sponsor shall, taking into
account the characteristics and business models of different
industries and different types of companies, the company's current
development phase, profitability, funding needs and other factors,
explain the reasons for the company's relatively low cash dividend

level, and provide specific opinions on whether the company has
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fully taken into consideration the shareholders' requests and
willingness, whether the company has provided reasonable returns
to its investors, and whether the company's cash dividend policies
comply with the principle of maximizing shareholders' interests of

listed companies.

Article 10 Where a listed company proposes to issue
securities, be restructured for listing, undergo significant
asset restructuring, merger, division or acquisition resulting
in the change of controlling stake, details of the listed
company's cash dividend policies and the corresponding
arrangements after the share, issuance, restructuring or
change of controlling stake and an explanation by the board
of directors shall be disclosed in the prospectus or issuance
plan, report on significant asset restructuring, report on

changes in equity or acquisition report.

Article 11 A listed company may issue preference shares or

redeem shares pursuant to the law. Listed companies
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(excluding loss Imaking companies) are encouraged to
redeem shares when their share price is lower than the net

asset value per share.

Article 12 A listed company shall adopt effective measures to
encourage its small and medium investors and institutional
investors to voluntarily participate in decisionImaking of
profit distribution of the listed company. The professional

guiding role of intermediaries shall be brought into full play.

Article 13 The securities regulatory authorities shall pay
special attention to the following circumstances in daily
regulation work: (I) where a listed company does not stipulate a
clear and specific shareholder return plan or specific cash dividend
policies, focus shall be put on the reason thereto, whether the
relevant decisionJmaking procedures comply with the laws and
regulations, whether the directors, supervisors and senior
management personnel act diligently, whether the independent

directors have issued specific opinions, etc.;

(II) where a listed company's articles of association stipulate that
the company does not make cash dividend, focus shall be put on
whether such provision is in line with the actual situation of the
company, whether the company has made adequate
self(Jassessment, whether the independent directors have issued

specific opinions, etc.;

(1) where a listed company's articles of association stipulate cash
dividend policies but does not determine the current year's profit
distribution plan in accordance with the established cash dividend
policies, focus shall be put on whether the company has disclosed
the specific reason in its annual report in accordance with the
requirements, whether the relevant reason is in line with the actual

situation, whether the independent directors have issued specific
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opinions, etc.;

(IV) where a listed company has the ability to make dividend
distribution during the annual report period but does not do so,
particularly where the company has not made dividend distribution
for consecutive years or the level of dividend distribution is
relatively low, focus shall be put on whether the relevant
announcement on the board of directors' review and adoption of
annual report has disclosed the reason for not making cash
dividend or the low level of cash dividend, whether the relevant
reason is in line with the actual situation, the exact use of retained
undistributed profits and earnings thereto, whether the
independent directors have issued independent opinions on
non(ldistribution of cash dividend or the reasonableness of the low
level of cash dividend, whether the company has provided
convenience for small and medium shareholders to participate in

decision[Imaking pursuant to the provisions, etc.; and

(V) where a listed company makes a large ratio of cash dividend,
focus shall be put on whether the relevant decisionl’making
procedures comply with the laws and regulations, whether the
directors, supervisors and senior management personnel act
diligently and responsibly, whether the independent directors have
issued specific opinions, whether the company has provided
convenience for small and medium shareholders to participate in
decisionJmaking pursuant to the provisions, whether there is
evidently unreasonable circumstance or whether there is
shareholders' abuse of shareholder rights for improper interference

with the company's decision’making, etc.
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Article 14 Under any of the following circumstances, the
securities regulatory authorities shall adopt the
corresponding regulatory measures on a listed company: ()
where the listed company fails to formulate specific shareholder

return plans pursuant to the provisions;

(I1) where the listed company fails to formulate and perform the
requisite decisionImaking procedures for profit distribution policies

such as cash dividend;

(Ill) where the listed company fails to disclose the details of
formulation and implementation of cash dividend policies in its

periodic or other reports;

(IV) where dividend distribution is stipulated in the company's
articles of association but dividends are not distributed pursuant to

the provisions; or

(V) any other illegal or nonIcompliant circumstances discovered in

regulation of cash dividend.

Where a listed company makes false representation or major
omission in the relevant profit distribution policies, the securities
regulatory authorities shall adopt the corresponding regulatory
measures; where a listed company shall be subject to
administrative punishment pursuant to the law, punishment shall

be imposed pursuant to Article 197 of the Securities Law.
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Article 15 The securities regulatory authorities shall record
implementation of regulatory measures in regulation of cash
dividend into the credit files of listed companies pursuant to
the provisions. Where a listed company is involved in
refinancing or asset restructuring matters, the examination
and approval shall focus on the credit status of the listed

company.

Article 16 The China Securities Regulatory Commission shall

be responsible for interpretation of these Guidelines.

Article 17 These Guidelines shall be implemented with effect
from the date of promulgation. The Regulatory Guidelines on
Listed Companies No.3 — Cash Dividends by Listed
Companies (Announcement of the China Securities
Regulatory Commission [2013] No. 43) implemented on
November 30, 2013 shall be repealed simultaneously. 2. Notes
for Revision to the Regulatory Guidelines on Listed Companies
No.3 —Cash Dividends by Listed Companies (Only Title

Translated)
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