
China Finance Online CO., Limited Code of Conduct  
 
1. Purpose  
We believe that China Finance Online Co. Limited (together with its subsidiaries and 
consolidated PRC entities, “CFO” or the “Company”) enjoys a reputation of which 
we can be proud, and one that reflects our goals and the manner in which we work to 
achieve them. As a CFO employee, you will be expected to know and comply with 
law and CFO policies. The purpose of this Code of Conduct (this “Code”) is to 
provide a summary of certain of the Company’s key policies and procedures, and is 
just one element of our overall effort to ensure lawful and ethical conduct. Simply 
restating these policies and procedures, however, does not lead inevitably to ethical 
conduct. You – the employee – must continue to understand, support and comply with 
these policies and procedures to help enable us to achieve our business objectives. If 
you ever have any doubts as to whether certain conduct may violate this Code or any 
other policies or procedures of the Company, you should always feel free to discuss 
the situation with your immediate supervisor or the Director of Human Resources. 
Regardless of information provided by the Company, however, you are expected to 
know and follow the law as it relates to you as an employee and citizen. References to 
“employees” throughout this Code shall include all directors, officers and employees 
of the Company. 
 
2. Conflicts of Interest 
All CFO employees must be wary of any investment, business interest or other 
association that interferes – or even appears to interfere – with their objective ability 
to act in the best interests of the Company. A conflict of interest arises when an 
employee’s judgment in acting on behalf of the Company may be influenced by an 
actual or potential personal benefit of any kind. The benefits may be direct or indirect, 
may or may not be financial in nature, and could exist through family connections, 
personal associations or otherwise.  

• It is not possible to describe all the circumstances where conflicts of interest 
may exist, but the following examples provide some activities that should raise 
a “red flag:” Competing with, or helping others to compete with, the 
Company. 

• Accepting material gifts, payment or services from those doing or seeking to 
do business with the Company. 

• Owning a substantial interest in a company that is a competitor, customer or 
supplier of the Company, or directing Company business to a company in 
which a CFO employee has a substantial interest (except that an ownership 
interest of less than two (2) percent in such a company, where the employee 
has no influence on the management of that company and his interest is not so 
significant that it would affect his employment duties on behalf of the 
Company, is not prohibited). 



If an employee finds himself or herself in a situation where a conflict of interest 
seems unavoidable, he or she should bring the matter to the attention of his or her 
immediate supervisor or the Company’s Director of Human Resources, who will be 
responsible for contacting the Company’s senior management for appropriate 
guidance. 

3. Financial Matters and Disclosure 
The Company is a publicly traded company in the United States. As such, we rely on 
the public securities markets for capital to fund many of our activities. Public 
investors rely upon the quality and integrity of our financial reports and press releases 
and, accordingly, we are subject to a number of laws and regulations addressing the 
accuracy and completeness of our public reports and releases. Our Disclosure 
Controls and Procedures and Internal Financial Controls are outlined in a separate 
guideline, a copy of which has been provided or made available to you. These 
Disclosure Controls and Procedures and Internal Financial Controls are overseen and 
monitored by the members of our Disclosure Committee. These requirements extend 
to all of our employees, however. You must help to ensure that the Company 
maintains and reports its financial and non-financial information accurately and 
properly. 

(a) Financial Statements 

Knowingly misrepresenting facts related to preparing financial statements, financial 
data or other Company records is strictly prohibited by Company policy and the law. 
In that regard, you must not: 

• make or approve, or direct another person to make, materially false or 
misleading entries in the financial statements or records of the Company; 

• fail to correct any financial statements or records of the Company that are 
materially false or misleading when you have the authority to make such 
corrections or fail to notify your immediate supervisor of necessary 
corrections where you do not have the authority to make such corrections; 

• sign, or permit or direct another to sign, a document that contains materially 
false or misleading information or that omits material information necessary to 
prevent the document, in light of the circumstances at the time, from being 
misleading. 

If you are or become aware of any such prohibited act, you must promptly notify your 
immediate supervisor. 

(b) periodic reports and other disclosure documents 

We are committed to providing full, fair, accurate, timely and understandable 
disclosure in periodic reports (“Periodic Reports”) we file with, or furnish to, the 
United States Securities and Exchange Commission (the “SEC”) and in all other 



disclosure documents we file with, or furnish to, the SEC or provide to the 
Company’s investors or prospective investors (“Disclosure Documents”). If you help 
prepare, review, file or distribute CFO’s Periodic Reports or Disclosure Documents, 
or collect and submit financial and non-financial data for inclusion in such reports or 
documents, you must: 

• promptly notify appropriate management personnel of all material information 
relating to the Company, particularly during periods in which any such report 
or document is being prepared; 

• carefully review the information (including, as applicable, footnote disclosure, 
selected financial data, and Management’s Discussion and Analysis of 
Financial Condition and Results of Operation) contained in drafts of any 
Periodic Reports or Disclosure Document submitted to you for review; 

• if you believe the information included in such report or document does not 
fairly present in all material respects the business, financial condition, results 
of operations and cash flows of the Company, you should promptly notify 
appropriate management personnel (or follow the reporting alternatives under 
Section 4) of any issues, concerns or significant deficiencies in the financial 
and non-financial disclosure contained in any draft Periodic Report or 
Disclosure Document; 

• promptly notify appropriate management personnel (or follow the reporting 
alternatives under Section 4) if you become aware of (a) any significant 
deficiencies in the design or operation of the Company’s internal controls that 
could adversely affect the Company’s ability to record, process, summarize 
and report financial data and information, and (b) any fraud, whether or not 
material, that involves management or other CFO employees who have a 
significant role in the Company’s financial reporting or internal controls; 

review our Disclosure Controls and Procedures and Internal Financial Controls 
frequently to ensure adequate understanding of your obligations to the Company 
regarding reporting of material financial or legal matters. 
 

(c) Dealings with external auditors and internal audit staff 

Our personnel who communicate with our external auditors and internal audit staff 
must adhere to the following guidelines: 

• You should be candid and forthright in all dealings with the Company’s 
external auditors or internal audit staff, and you must not knowingly 
misrepresent facts or knowingly fail to disclose material facts. 

• You must not take, or direct any other person to take, any action to 
fraudulently influence, coerce, manipulate, or mislead any auditor engaged in 
the performance of an audit of the Company’s financial statements. 



• You must not make false or misleading statements to an accountant or auditor 
in connection with any audit or other examination or review of the Company’s 
financial statements. 

(d) Steps to take if you disagree with or question financial statements or 
reporting, or otherwise become aware of a prohibited act 

If you have a disagreement or dispute with your superiors relating to the Company’s 
financial statements or the way transactions are recorded in the Company’s books, or 
if you otherwise become aware of a prohibited act, you should take appropriate steps 
to ensure that the situation is resolved properly. You should make your concerns 
known to the appropriate higher level(s) of management within the Company (or 
follow the reporting alternatives under Section 4). You should also document your 
understanding of the facts, the issues involved, and the parties with whom these 
matters were discussed. If you are an attorney, you may be subject to additional 
ethical and legal responsibilities with respect to reporting such matters, and you 
should follow the procedures defined by the Company’s legal department with respect 
to such matters. 

If you have any questions regarding our Disclosure Control and Procedures and 
Internal Financial Controls, you should contact the Chairman of our Disclosure 
Committee. 
 
4. Complaint Procedures and Enforcement 

It is the policy of the Company to treat complaints about accounting, internal 
accounting controls, auditing matters, deceptive financial practices or Code violations 
(“Complaints”) seriously and expeditiously. 

Employees are encouraged to submit Complaints, including without limitation, 
reports or suspicions about the following: 

• fraud against investors, securities fraud, mail or wire fraud, bank fraud, or 
fraudulent statements to the SEC or members of the investing public; 

• violations of SEC rules and regulations applicable to the company and related 
to accounting, internal accounting controls and auditing matters; 

• any violation of the anti-bribery provisions of the U.S. Foreign Corrupt 
Practices Act, as amended; 

• intentional error or fraud in the preparation, review or audit of any financial 
statement of the company; 

• significant deficiencies in or intentional noncompliance with the company’s 
internal accounting and reporting controls; 

• other violations of the Code. 



If requested by the employee, the Company will protect the confidentiality and 
anonymity of the employee to the fullest extent possible, consistent with the need 
to conduct an adequate review. Vendors, customers, business partners and other 
parties external to the Company will also be given the opportunity to submit 
Complaints; however, the Company is not obligated to keep Complaints from 
non-employees confidential or to maintain the anonymity of non-employees, but will 
consider doing so if requested by the reporting person. 

The procedures governing Complaints (the “Complaint Procedures”) are set forth in 
Annex A, and have been adopted by the Audit Committee of the Board, in accordance 
with the requirements of Section 301 of the Sarbanes-Oxley Act of 2002 and Section 
10A(m)(4) of the United States Securities Exchange Act, as amended, and Rule 
10A-3(b)(3) made under that Act, as well as the Company’s listing requirements 
under the Nasdaq Stock Market listing rules. 

The Company intends to enforce the provisions of this Code in a consistent manner, 
regardless of the status of the employee at CFO. An employee who is unsure of 
whether a situation violates this Code may discuss the situation with the Director of 
Human Resources to prevent possible misunderstandings and embarrassment at a later 
date. 

Complaints will be reviewed under Audit Committee direction or such other persons 
as the Audit Committee determines to be appropriate. 

The Company wishes to encourage employees to report questionable behavior, and 
the Company will, therefore, not tolerate any retaliatory actions toward employees 
that have made reports in good faith. 
 
5. Compliance with Law and this Code, Reporting of Violations and 

Accountability 
You are expected to comply with both the letter and spirit of all applicable laws, rules 
and regulations and this Code, and to promptly report any suspected violations of 
applicable laws, rules and regulations or this Code to the Director of Human 
Resources or the Chief Executive Officer, or in accordance with the procedure set 
forth in Annex A. No one will be subject to retaliation because of a good faith report 
of a suspected violation. If you fail to comply with this Code or any applicable laws, 
rules or regulations, you may be subject to disciplinary measures, up to and including 
termination of your employment. 
 
6. Amendments and Waivers 
Amendments to this Code must be in writing and approved by the Board of Directors. 
Any exception from or waiver of the specific policies set forth in this Code for 
employees will only be granted in extraordinary circumstances and must have the 
written approval of the Board of Directors, our Chief Executive Officer or other 
persons designated by the Board of Directors. In addition, any exception from or 



waiver of this Code for executive officers or directors may be made only by our 
Board of Directors and will be disclosed to the public (along with the reasons for the 
waiver), in each case, as required by law or the rules of the Nasdaq Stock Market. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  

 


