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4 May 2007 BY COURIER

The Office of International Corporate Finance
The Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
U.S.A.

BEST AVAILABLE COPY

Dear Sirs,

Bank of China Limited (the “Bank”) - Information Furnished Pursuant to
Rule 12g3-2(b) Under the Securities Exchange Act of 1934 (File No. 82-35030)

Enclosed please find a copy of each of the documents, as listed in Annex A attached
hereto, to be furnished to the Securities and Exchange Commission (the “Commission”)
pursuant to subparagraph (1)(iii) of Rule 12g3-2(b) (the “Rule™) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”).

In accordance with subparagraphs (4) and (5) of the Rule, the information furnished
herewith 1s being furnished with the understanding that it shall not be deemed “filed”
with the Commission or otherwise subject to the liabilities of section 18 of the
Exchange Act, and that neither this letter nor the fumishing of such documents and
information pursuant to the Rule shall constitute an admission for any purpose that the
Bank, a joint stock company incorporated under the laws of the People's Republic of
China with limited liability, is subject to the Exchange Act.

If you have any queries in connection with this matter, please contact our Mr. Zhang
Handong at (8610) 6659 4567 or our Ms. Huang Xuefei at (852) 2826 6469.

Yours faithfully, PROCESSED
For and on ?ehal'f o'f , MAY 17 2007
Bank of China Limited j THOMSON
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Jason C.W. Yeung
Company Secretary

Encl.
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Annex A

List of Documents Furnished

Overseas regulatory announcement in Hong Kong, dated 17 April 2007, in relation
to announcement regarding appointment of senior management.

Overseas regulatory announcement in Hong Kong, dated 19 April 2007, in relation
to announcement regarding the change of sponsor of Bank of China Limited.

2006 Annual Report 1o holders of H shares (stock code: 3988),

Circular to holders of H shares in relation to Notice of Annual General Meeting and
proposed amendments to the Articles of Association etc;

Proxy Form for Annual General Meeting to holders of H shares;
Reply Slip for Annual General Meeting to holders of H shares;
2nd letter to holders of H shares in relation to 2006 Annual Report;

2nd letter to holders of H shares in relation to posting of 2006 Annual Report on the
Company’s website.

Notice of Annual General Meeting published in newspapers in Hong Kong on 25
April 2007.

Announcement on Report for the First Quarter ended 31 March 2007 published in
newspapers in Hong Kong on 30 April 2007.

Overseas regulatory announcement in Hong Kong, dated 30 April 2007, in relation
to announcement regarding resolutions of the Board of Directors.

Monthly Return on Movement of Listed Equity Securities (Form I) for the month
ended 30 April 2007 filed by the Bank with the Stock Exchange of Hong Kong
Limited.

Announcement regarding appointment of senior management published in
Mainland, PRC on 17 April 2007.

Announcement regarding the change of sponsor of Bank of China Limited
published in Mainland, PRC on 19 April 2007.

Bank of China Limited Notice of Annual General Meeting published in Mainland,
PRC on 25 April 2007.

Bank of China Limited Meeting Materials of 2006 Annual General Meeting to
holders of A shares.

2006 Annual Report for A Shares (stock code: 601988)

Announcement on Report for the First Quarter ended 31 March 2007 published in
Mainland, PRC on 30 April 2007.

Announcement regarding resolutions of the Board of Directors published in
Mainland, PRC on 30 April 2007
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BANK OF CHINA LIMITED

(a joint stock company incorporated in the People’s Republic of China with limited liability)
(The “Bank™)
(Stock Code: 3988)

OVERSEAS REGULATORY ANNOUNCEMENT

Pursuant to relevant regulations in the People’s Republic of China (the “PRC”), the Bank will
publish an “Announcement Regarding Appointment of Senior Management” on 17 April 2007
in newspapers in the PRC. The following is a reproduction of the announcement for information
purpose only.

17 April 2007

As at the date of this announcement, the Directors of the Bank are: XIAO Gang, L1 Lihui, ZHANG Jinghua*,
YU Erniu*, ZHU Yan*, ZHANG Xinze*, HONG Zhihua*, HUANG Haibo*, Sir Frederick Anderson GOODWIN®,
SEAH Lim Huar Peter®, HUA Qingshan, LI Zaohang, Anthony Francis NEOH*, William Peter COOKE’, Patrick
de SAINT-AIGNAN' and Alberto TOGNI".

* Non-executive directors
+ Independent non-executive directors




Stock Code: 601988 Bank of China No.: 2007-004

Announcement Regarding Appointment of Senior Management

Bank of China Limited and all members of Board of Directors warrant that the information
disclosed is authentic, accurate and complete, and contains no false representations,
misleading statements or material omissions.

The Board of Directors of Bank of China Limited (“Bank of China” or the “Bank”) has
approved the appointment of Mr. Ng Peng Khian as Chief Audit Officer of the Bank. Mr. Ng
Peng Khian’s qualification has also been approved by competent regulatory authorities.

Mr. Ng Peng Khian, 51, holds Singaporean Citizenship. Prior to joining the Bank, he worked
in DBS Bank as Managing Director and Chief Internal Auditor, and subsequently served as
the Senior Vice President and Head of Internal Audit in CISCO Security Pte Ltd. Mr. Ng
holds qualifications of Certified Internal Auditor and Certified Information Systems Auditor.
Mr. Ng possesses extensive experience in the internal auditing of banks through working in
such area for more than 20 years.

The announcement is hereby made.

Board of Directors of Bank of China Limited
17 April 2007




@ ¥ (&) 44 £5
BANK OF CHINA
FEBITROARQE
BANK OF CHINA LIMITED
{a joint stock company incorporated in the People's Republic of China with limited liability)

{The “Bank™)
(Stock Code: 3988)

OVERSEAS REGULATORY ANNOUNCEMENT

Pursuant to relevant regulations in the People’s Republic of China (the “PRC”), the Bank will
publish an “Announcement regarding the change of sponsor of Bank of China Limited” on 19 April
2007 in newspapers in the PRC. The following is a reproduction of the announcement for information
purpose only.

19 April 2007

As at the date of this announcement, the Directors of the Bank are: XIAO Gang, LI Lihui,
ZHANG Jinghua', YU Erniu', ZHU Yan', ZHANG Xinze", HONG Zhihua®, HUANG Haibo",
Sir Frederick Anderson GOODWIN®, SEAH Lim Huat Peter’, HUA Qingshan, LI Zaohang,
Anthony Francis NEOH!, William Peter COOKEY, Patrick de SAINT-AIGNAN" and Alberto TOGN/”.

Non-executive directors
! Independent non-executive directors




Stock Code: 601988 Bank of China No. Lin 2007005

Announcement regarding the change of sponsor of Bank of China Limited

Bank of China Limited (“the Bank”) and all members of the Board of Directors of the Bank
warrant that the information disclosed is authentic, accurate and complete, and contains no
false representations, misleading statements or material omissions.

The Bank recently received a notice from China Galaxy Securities Company Limited and was
notified that China Galaxy Securities Company Limited had purchased the businesses of underwriting
of securities, investment banking and relevant securities assets of the original China Galaxy Securities
Co., Ltd according to the approval for the opening of China Galaxy Securities Company Limited
(CSRC Jigou Zi No. 322) released by CSRC as at Dec. 29, 2006. Accordingly, it is hereby notified
that one of the Bank’s sponsors has been changed from the original China Galaxy Securities Co.,
Ltd to China Galaxy Securities Company Limited since April 6, 2007.

The announcement is hereby notified.

Board of Directors
Bank of China Limited
April 19, 2007
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect ol this document or as 1o the action you should take, you should consull your
stockbroker or other registered dealer in securities. bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Bank of China Limited (tPEJS TR 4 B4 5. you should at once
hand this circular and the accompanying proxy form. reply slip for Annual General Meeting and. if applicable, the 2006
Annual Report to the purchaser or transteree or to the bank, stockbroker or other agent through whom the sale was
effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising [rom or in reliance upon the whole or any part of the conterus of this circular.
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(a joint stock compuny incorporaied in the People’s Republic of China with limited lability)

(_Smt.'k Code: 3988)

2006 Annual Report
Working Reports of the Board of Directors and Board of Supervisors
2006 Annual Financial Statements
2007 Annual Budget
2006 Profit Distribution Plan
Re-appointment of External Auditors
Amendments to the Procedural Rules
Election and Re-election of Directors
Remuneration Schemes for the Chairman of the Board of Directors, the Chairman of the Board of
Supervisors and Independent Non-executive Directors
2006 Performance Appraisal Results and Performance Bonus Plans for the Chairman of the Board of
Directors, the Chairman of the Board of Supervisors and the Supervisors
Duty Report of the Independent Non-executive Directors
Amendments to the Articles of Association
and
Notice of Annual General Meeting

A notice convening the Annual General Meeting of Bank of China Limited to be held at Central Garden Hotel. No. 18
Gaolianggiaoxiejie. Xizhimenwai Ave., Haidian District. Beijing. the People’s Republic of China on Thursday. 14 June
2007 w 3:00 p.m. (registration will begin ai 1:00 p.m.) is set out in pages 4 to 12 of this circular,

Whether or not you are able to attend the Annual General Meeting, you are advised 10 read the notice of the Annual
General Meeting and to complete and return the enclosed proxy torm. in accordance with the instructions printed
thercon, For holders of H Shares. the proxy form should be returned to the Bank’s H Share Registrar, Computershare
Hong Kong Investor Services Limited, and for holders of A Shares, the proxy form should be returned to the Bank’s
Board Secretariat Department in person or by post not less than 24 heurs before the time stipulated for convening the
Annual General Meeting or any adjourned meeting thereof. Completion and return of the proxy form will not preclude
you from attending, and voting at. the Annual General Meeting or at any adjourned meeting if you so wish.

It you intend to attend the Annual General Mecting in person or by proxy. you are required 1o complete and return the
reply slip to Computershare Hong Kong Investor Services Limited (for holders of H Shares} or to the Bank’s Board
Secretariat Department (for holders of A Shares) on or before 23 May 2007,

25 April 2007
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“A Shares”

“AGM” or “Annual
General Meeting”

“Bank”

“Board” or “Board of
Directors”™

“BOCHK Holdings”

“Company Law” or “PRC
Company Law”

I Groupw

“H Shares™

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock
Exchange”

[ PRC ”

“RMB”

“Share(s)”

domestic shares of RMB1.00 each in the share capital of the Bank which are
listed on the Shanghai Stock Exchange;

the annual general meeting of the Bank to be held on Thursday, 14 June
2007 at 3:00 p.m. (registration will begin at 1:00 p.m.) at Central Garden
Hotel, No. i8 Gaolianggiaoxiejie, Xizhimenwai Ave., Haidian District,
Beijing, the PRC:

Bank of China Limited (dE&THRMAAFMRAT), a joint stock limited
company incorporated in the PRC and the H Shares and A Shares of
which are listed on the Hong Kong Stock Exchange (stock code: 3988) and
the Shanghai Stock Exchange (stock code: 601988), respectively;

the Board of Directors of the Bank;

BOC Hong Kong (Holdings) Limited, a company incorporated under the
laws of Hong Kong and its ordinary shares are listed on the Hong Kong
Stock Exchange (stock code: 2388);

the Company Law of the PRC (as amended from time to time};

Bank of China Limited and all its subsidiaries;

overseas listed foreign shares of RMB1.00 each in the share capital of the
Bank which are listed on the Hong Kong Stock Exchange and traded in Hong
Kong dollars;

the Hong Kong Special Administrative Region of the PRC;

the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited;

The Stock Exchange of Hong Kong Limited;

the People’s Republic of China, excluding, for the purpose of this circular
only, Hong Kong, Macau Special Administrative Region of the PRC, and
Taiwan;

Renminbi, the lawful currency of the PRC.

share(s) of RMB1.00 each in the share capital of the Bank, including A
Shares and H Shares.
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BANK OF CHINA
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BANK OF CHINA LIMITED

{a joint stock company incorporated in the People's Republic of China with limited liability)

Board of Directors:
Chairman:
Mr. XIAO Gang

Executive Directors:

Mr. LI Lihui (Vice-chairman and President)

Mr. HUANG Qingshan
Mr. LI Zachang

Non-executive Directors:
Mr. ZHANG Jinghua

{Stock Code: 3988)

Registered Office:

No. | Fuxingmen Nei Dajie
Xicheng District

Beijing 100818

The PRC

Place of Business in Hong Kong:
8th Floor

Bank of China Tower

1 Garden Road

Hong Kong

Mr. YU Erniu

Mdm. ZHU Yan

Mr. ZHANG Xinze

Mdm. HONG Zhihua

Mdimn. HUANG Haibo

Sir Frederick Anderson GOODWIN
Mr. SEAH Lim Huat Peter

Independent Non-executive Directors:
Mr. Anthony Francis NEOH

Mr. William Peter COOKE

Mr. Pairick de SAINT-AIGNAN

Mr. Alberto TOGNI

25 April 2007
Dear H Shareholders,
I. INTRODUCTION
On behalf of the Board of Directors, I invite you to attend the AGM to be held on Thursday, 14 June
2007 at 3: 00 p.m. at Central Garden Hotel, No. 18 Gaolianggiaoxiejie, Xizhimenwai Ave., Haidian District,
Beijing, the PRC.
The purpose of this circular is to provide you with the notice of the AGM and to provide you with all

the information reasonably necessary 1o enable you to make an informed decision on whether to vote for or
against the proposed resolutions at the AGM.
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2. BUSINESS TO BE CONSIDERED AT THE AGM

The items of business to be considered at the AGM are described in detail in the notice of the AGM set
out in pages 4 to 12 of this circular. At the AGM, ordinary resolutions will be proposed to approve the (i)
2006 Annual Report; (ii) working reports of the Board of Directors and the Board of Supervisors; (iii) 2006
annual financial statements; (iv) 2007 annual budget; (v) 2006 profit distribution plan; (vi) re-appointment
of external auditors; (vii} amendments to the procedural rules; (viii} election and re-clection of directors;
{(ix) remuneration schemes for the Chairman of the Board of Directors, the Chairman of the Board of
Supervisors and Independent Non-executive Directors; {x) 2006 performance appraisal results and
performance bonus plans for the Chairman of the Board of Directors, the Chairman of the Board of
Supervisors and the Supervisors; and a special resolution will be proposed to amend the Articles of
Association. In order to enable you to have a better understanding on the resolutions to be proposed at the
AGM and to make an informed decision thereof, we have provided in this circular background information
to the resolutions to be proposed at the AGM (see Appendix I}, the amended procedural rules for
shareholders’ meetings (see Appendix II), the amended procedural rules for Board of Directors (see
Appendix 1), the amended procedural rules for Board of Supervisors {see Appendix IV), biographical
details of the directors to be elected and re-elected (see Appendix V), remuneration schemes for the
Chairman of the Board of Directors, the Chairman of the Board of Supervisors and Independent Non-
executive Directors (see Appendix VI), 2006 performance appraisal results and performance bonus plans for
the Chairman of the Board of Directors, the Chairman of the Board of Supervisors and the Supervisors (see
Appendix VII) and the duty report of the independent non-executive directors (see Appendix VIII).

3. THE AGM
The proxy form and the reply slip of the AGM are also enclosed.

If vou intend to appoint a proxy to attend the AGM, you are required to complete and return the
enclosed proxy form in accordance with the instructions printed thereof. For holders of H Shares, the proxy
form should be returned to Computershare Hong Kong Investor Services Limited and for holders of A
Shares, the proxy form should be returned to the Bank's Board Secretariat Department not less than 24
hours before the time stipulated for convening the AGM or any adjourned meeting thereof. Completion and
return of the proxy form will not preclude you from attending, and voting at, the AGM or at any adjourned
meeting if you so wish.

If you intend to attend the AGM in person or by proxy, you are required to complete and return the
reply slip to Computershare Hong Kong Investor Services Limited (for holders of H Shares) or to the Bank’s
Board Secretariat Department (for holders of A Shares) on or before 23 May 2007.

4. PROCEDURES FOR DEMANDING POLL BY SHAREHOLDERS

According to article 95 of the Bank’s Articles of Association, resolutions at a shareholders’ general
meeting shall be decided by show of hands unless a poll is demanded before or afier any vote on a show of
hands. A poll may be demanded by (i) the Chairman of the meeting; or (ii) at least two shareholders entitled
to vote, present in person or by proxy; or (iii) one or more shareholders present in person or by proxy
holding individually or jointly 10% (inclusive) or more of the shares carrying the right to vote at the
mecting. As a good corporate governance practice, the Chairman of the meeting has indicated that he would
direct that each of the resolutions set out in the notice of the AGM be voted on by poll. Results of the poll
voting will be published in the press and on the Bank’s website at www.boc.cn and the Hong Kong Stock
Exchange’s website at www.hkex.com.hk in due course.

5. RECOMMENDATION

The Board considers that all resolutions proposed for consideration and approval by the shareholders
al the AGM are in the best interests of the Bank and its shareholders as a whole. Accordingly, the Board
recommends shareholders 1o vote in favour of all the proposed resolutions.

Yours faithfully,

By order of the Board
Bank of China Limited
XIAO Gang
Chairman
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BANK OF CHINA
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{a jeint stock company incorporated in the People's Republic of China with limited lability)
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Bank of China Limited (the
“Bank™) will be held on Thursday, 14 June 2006 at 3:00 p.m. (registration will begin at 1:00 p.m.) at
Central Garden Hotel, No. 18 Gaoliangqiaoxiejie, Xizhimenwai Ave., Haidian District, Beijing, the
People’s Republic of China for the purpose of considering, and if though fit, passing the following
resolutions:

10.

11.

12.

ORDINARY RESOLUTIONS
To consider and approve the 2006 Annual Report of the Bank.
To consider and approve the 2006 working report of the Board of Directors of the Bank.
To consider and approve the 2006 working report of the Board of Supervisors of the Bank.
To consider and approve the 2006 annual financial statements of the Bank.
To consider and approve the 2007 annual budget of the Bank.
To consider and approve the 2006 profit distribution plan of the Bank.

To consider and approve the re-appointment of PricewaterhouseCoopers Zhong Tian CPAs
Limited and PricewaterhouseCoopers Hong Kong as the external auditors of the Bank for 2007.

To consider and approve amendments to the Bank’s Procedural Rules for Shareholders’
Meetings.

To consider and approve amendments to the Bank’s Procedural Rules for Board of Directors.
To consider and approve amendments to the Bank’s Procedural Rules for Board of Supervisors.
To consider and approve the election and re-election of directors of the Bank.

To consider and approve the remuneration schemes for the Chairman of the Board of Directors,
the Chairman of the Board of Supervisors and Independent Non-executive Directors of the Bank.

To consider and approve the 2006 performance appraisal results and performance bonus plans
for the Chairman of the Board of Directors, the Chairman of the Board of Supervisors and the
Supervisors.




NOTICE OF ANNUAL GENERAL MEETING

14,

15.

To consider the duty report of Independent Non-executive Directors of the Bank. Nor© *

SPECIAL RESOLUTION

To amend the Articles of Association of the Bank.

“THAT the Articles of Association of the Bank be amended as follows:

(1)

(2)

(3)

Article 1: “The Articles of Association (hereinafter referred to as the “Articles™) is
formulated in accordance with the Company Law of the People’s Republic of China
(hereinafter referred to as “Company Law™), Commercial Banking Law of the People’s
Republic of China (hereinafter referred 1o as “Commercial Banking Law™), Special
Provisions on Companies Limited by Shares lssuing Shares and Offshore Public Listing by
the State Council (hereinafter referred to as “Special Provisions™), Prerequisite Clauses of
Articles of Association of Companies Seeking for Offshore Public Listing (hereinafier
referred 1o as “Prerequisite Clauses™) and other relative laws, administrative regulations
and rules, for the purpose of protecting the legitimate rights and interests of Bank of China
Limited (hereinafter referred to as the “Bank or “BOC”), its shareholders and creditors,
and standardizing the organization and activities of the Bank.” is proposed to be amended
as:

“Article 1 The Articles of Association (hereinafter referred to as the “Articles™) is
formulated in accordance with the Company Law of the People’s Republic of China
(hereinafter referred to as “Company Law”), the Securities Law of the People’s Republic
of China (hereinafter referred to as “Securities Law™), Commercial Banking Law of the
People’s Republic of China (hereinafter referred to as “Commercial Banking Law™},
Special Provisions on Companies Limited by Shares Issuing Shares and Offshore Public
Listing by the State Council (hereinafter referred to as “Special Provisions™), Prerequisite
Clauses of Articles of Association of Companies Seeking for Offshore Public Listing
(hereinafter referred to as “Prerequisite Clauses™) and other relevant laws, administrative
regulations and rules, for the purpose of protecting the legitimate rights and interests of
Bank of China Limited (hereinafter referred to as the “Bank or “BOC?”), its shareholders
and creditors, and regulating the organization and activities of the Bank.”

Article 24: “1. offering new shares to non-specific investors” is proposed to be amended
10

*“1. public offering; 2. private placing”

Section | of Article 65: “Shareholders’ meeting shall be the body of authority of the Bank,
It shall exercise the following functions and powers according to law: 1. Decide on the
business operation policies, review and approve material investment plans of the Bank that
are required to be submitted to shareholders” meeting for approval; 2. Elect and replace
directors and decide on matters concerning the remuneration of directors; 3. Elect and
replace the supervisors appointed from the shareholder representatives and external
supervisors, and decide on matters concerning the remuneration of supervisors; 4. Examine
and approve reports of the board of directors; 5. Examine and approve reports of the board
of supervisors; 6. Examine and approve the Bank’s annual financial budget and final
account proposals; 7. Examine and approve the Bank’s plans for profit distribution and loss
make-up; 8. Adopt resolutions concerning the increase or reduction of the Bank’s
registered capital; 9. Adopt resolutions on matters such as merger, division, dissolution,

—_—
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(5)

liquidation or change of incorporation nature of the Bank; 10. Adopt resolutions on bonds
issuance by the Bank; 11. Adopt resolutions on any other issuance of securities and public
listing plans; 12. Amend the Articles of the Bank; 13. Adopt resolutions on the
appointment or dismissal or cessation of appointment of accounting firms by the Bank; 14,
Examine proposals raised by the shareholders representing 3% or more of the Bank’s
voting shares; and 15. Examine other matters to be resolved by shareholders’ meeting
under laws, administrative regulations, listing rules of the place of listing and the
Articles.” is proposed 1o be amended as:

“Shareholders’ meeting shall be the body of authority of the Bank. It shall exercise the
following functions and powers according to law: L. Decide on the business operation
policies, review and approve material investment plans of the Bank that are required 1o be
submitied to shareholders’ meeting for approval; 2. Elect and replace directors and decide
on matters concerning the remuneration of directors; 3. Elect and replace the supervisors
appointed from the shareholder representatives and the external supervisors, and decide on
matters concerning the remuneration of supervisors; 4. Examine and approve reports of the
board of directors; 5. Examine and approve reports of the board of supervisors; 6. Examine
and approve proposals on the Bank's annual financial budget and financial statements; 7.
Examine and approve the Bank’s plans for profit distribution and loss make-up; 8. Adopt
resolutions concerning the increase or reduction of the Bank’s registered capital; 9. Adopt
resolutions on matters such as merger, division, dissolution, liquidation or change of nature
of organization of the Bank; 10. Adopt resolutions on bonds issuance by the Bank; 11.
Adopt resolutions on any other issuance of securities and public listing plans; 12, Amend
the Articles of the Bank; 13. Adopt resolutions on the appointment or dismissal or
cessation of appointment of accounting firms by the Bank; 14. Examine and approve the
purchase or sale of material assets that exceeding 30% of the latest audited total assets; 15.
Examine and approve the change of use of capital raised; 16. Examine and approve share
incentive scheme; 17. Examine and approve proposals raised by the shareholders
individually or in aggregate representing 3% or more of the Bank’s voting shares; and
18. Examine and approve other matters to be resolved by shareholders’ meeting under
laws, administrative regulations, listing rules of the place of listing and the Articles.”

The following is proposed to be added immediately after Article 66:

“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 77: “Legal person shareholders shall be represented by its legai representative or
proxy entrusted by its legal represemiative to attend the meeting. Legal representative
attending the meeting shall present his/her identification card, effective proof to his/her
qualification as a legal representative and certificate of shareholding. When a proxy is
entrusted to atiend the meeting, hefshe shall present his/her identification card, written
proxy or authorization letter issued by the legal representative of the legal person
shareholder and certificate of shareholding.” is proposed to be amended as:

“Individual shareholder attending the meeting in person shall present his/her identification
card, effective certificate/proof of his/her identification and certificate of shareholding.
When a proxy attends the meeting in place of the shareholder, he/she shall present his/her
valid identification card. written proxy or authorization letter issued by the individual
shareholder.
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(7)

Legal person shareholders shall be represented by its legal representative or proxy
entrusted by its legal representative to attend the meeting. Legal representative attending
the meeting shall present his/her identification card, effective proof of his/her qualification
as a legal representative. When a proxy is entrusted to attend the meeting, he/she shall
present his/her identification card. written proxy or authorization letter issued by the legal
representative of the legal person shareholder.”

Article 83: “Two or more shareholders (“Proposing Shareholders™) holding a total of 10%
or more of the shares carrying voting right of the Bank may sign one or more written
requests of identical form and substance requesting the board of directors to convene an
extraordinary shareholders’ meeting or a meeting of shareholders of different categories
and stating the subject of the meeting. The Proposing Shareholders shall make sure that the
content of the proposal is in compliance with laws, administrative regulations and the
Articles. The aforesaid shareholding shall be calculated as of the day on which the written
request is made.” is proposed to be amended as:

*Shareholders (“Proposing Shareholders™) individually or in agegregate holding a total of
10% or more of the shares of the Bank have the right to request in writing to the board of
directors to convene an extraordinary shareholders’ meeting or a meeting of shareholders
of different categories. Two or more shareholders holding a total of 10% or more of the
shares carrying voting right of the Bank may sign one or more written requests of identical
form and substance requesting the board of direciors to convene a meeting of shareholders
of different categories and stating the subject of the meeting. The Proposing Shareholders
shail ensure that the conient of the proposal is in compliance with laws, administrative
regulations and the Articles. The aforesaid shareholding shall be calculated as of the day
on which the written request is made.”

Article 89: “Any sharcholders who hold, severally or jointly with others, 3% or more
voting shares of the Bank shall have the right to propose and submit in writing to the board
of directors special proposals 10 days prior to the convening of shareholders’ meeting. The
Bank shall notify other sharecholders within 2 days of receipt of such proposals and include
in the agenda for the meeting the matters in the proposals that fali within the scope of
duties of the shareholders’ meeting.

The contents of a special proposal shall fall within the scope of duties of the shareholders’
meeting and shall contain definite subject and specific matters to be decided.” is proposed
to be amended as:

“The board of directors, the board of supervisors, and any sharcholders who hold,
individually or in aggrepate, 3% or more voting shares of the Bank shall have the right to
propose a resolution in shareholders’ meeting.

Any shareholders who hold, individually or in aggregate, 3% or more voting shares of the
Bank shall have the right to propose and submit in writing to the board of directors interim
proposals 10 days prior to convening the shareholders’ meeting. The Bank shall notify
other shareholders within 2 days of receipt of such proposals and inctude in the agenda for
the meeting the matters in the proposals that fall within the scope of duties of the
sharchotders’ 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.
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Except as prescribed for in the above paragraph, after having circulated the notice for

sharcholders’ meeting. the convener shall not change the proposals included in the notice

for shareholders’ meeting or add any new proposals.

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

for a shareholder meeling or one which is not in compliance with Article 91.7

Article 101: “The following items shall be adopted in the form of special resolutions: 1.
Increase or reduction of the Bank's registered capital or issuance of any category of shares.
warrants of share subscription or other similar securities; 2. Issuance of the Bank’s bonds;
3. Plans of issuance of other securities or public listing: 4. Purchase or sale of material
assets or provision of security interest with an amount of more than 30% of the Bank’s
total assets value within one year period; 5. Division, merger. dissolution, liquidation or
change of organizational form of the Bank; 6. Amendment to the Articles: 7. Repurchase of
shares of the Bank: and 8. Other matters stipulated by the Articles and decided in ordinary
resolutions adopted by the shareholders™ meeting as having significant impact on the Bank
and requiring adoption by way of special resolutions.” is proposed to be amended as:
“The following items shall be adopted in the form of special resolutions: 1. Increase or
reduction of the Banks registered capital or issuance of any category of shares, warrants of
share subscription or other similar securities: 2. Issuance of the Bank's bonds; 3. Plans of
issuance of other securities or public listing; 4. Purchase or sale of material assets or
provision of security inlerest having the value of more than 30% of the Bank’s total assets
within a one year period; 5. Division. merger, dissolution. liquidation or change of nature
of organization of the Bank; 6. Amendment to the Articles; 7. Repurchase of shares of the
Bank in accordance with Article 29.1.1, Article 29.1.2, and Article 29.1.3: 8. Share
incentive scheme; and 9. Qther matters stipulated by the laws, regulations, Arlicles and
resolutions which have been adopted by ordinary resolutions of a shareholders meeting as
having significant impact on the Bank and requiring adoption by way of special
resolution.”

Article 108: “Shareholders” meeting shall maintain meeting minutes, which shall record
the following information: 1. The number of voting shares held by shareholders who
attend shareholders™ meeting, and its proportion to the total number of shares of the Bank;
2. The convening dale and venue of the meeting; 3. Name of the chairman of the meeting
and agenda of the meeting: 4. Key points of the speech by each speaker on every item for
resolution; 5. The vating result on each item for resolution; 6. The resolutions regarding
the proposals raised by shareholders shall list out the name or trade name of the
shareholders, the shareholding percentage and the content of such proposals: 7.
Shareholders’ enquiries and suggestions, and the answers and explanation of board of
directors and the hoard of supervisors; 8. Other contents deemed as necessary by
shareholders’ meeting and stipulated under the Articles to be recorded in minutes of
sharcholders’ meeting.” is proposed to be amended as:

“Minutes of meetings shall be kept for shareholders’ meeting, and the secretary of the
board of directors shall be responsible for such minutes. The meeting minutes shall record
the following information: 1. The number of voting shares held by shareholders who
attend shareholders’ meeting, and its proportion to the total number of shares of the Bank;
2. The convening date and venue of the meering; 3. Name of the chairman of the meeting,
agenda of the meeting and the name of the convener; 4. Key points of the speech by each
speaker on every item for resolution; 3. The voting result on each item for resolution; 6.
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The resolutions regarding the proposals raised by shareholders shall list out the name or
irade name of the shareholders, the shareholding percentage and the content of such
proposals; 7. Shareholders’ enquiries and suggestions, and the answers and explanation of
board of directors and the board of supervisors; 8. Names of Lawyer, tally clerk and
scrutineer; 9. Cther contents deemed as necessary by shareholders’ meeting and stipulated
under the Articles to be recorded in minutes of shareholders’ meeting.”

Article 109: “Minutes of shareholders™ meeting shall be signed by the chairman of the
meeting, attending directors and recorder, and filed by the board secretary al the Bank's
domicile for the Bank’s record at the Bank’s domicile, together with the signature book of
the attending directors and proxy letters of the proxies.” is proposed to be amended as:

“Minutes of shareholders’ meeting shall be signed the chairman of the meeting, attending
directors, supervisors, the secretary of the board of directors, the convener or its
representative and the recorder, and filed by the board secretary for the Bank's record at
the Bank’s domicile, together with the signature book of the attending directors and proxy
letters of the proxies.”

Article 112: “The board of directors can engage lawyers 1o witness the shareholders’
meeting and issue legal opinions. The board of directors can engage notaries to witness the
shareholders’ meeting.” is proposed to be amended as:

“The board of directors shall engage lawvyers to issue legal opinions and make
announcement in respect of the following issues:

1.  Whether the taking place of and the procedures for the shareholder meeting is in
compliance with the laws, regulations and this Article;

2. Whether the qualification of the person aftending the sharchoider meeting and the
person convening the shareholder meeting are valid;
3. Whether the voting procedure and consequence are valid;

Other matters as required by the Bank.”

Article 128: “If the resignation of a director causes the number of directors on the Bank’s
board of directors to fall below the minimum number of directors required by law, the
resignation of such director shall only become effective after his/her successor fills the
vacancy of director caused by such resignation. If the resignation of an independent
director causes the number of independent directors on the Bank's board of directors to fall
below the minimum number of independent direciors required by law, the written
resignation of such independent director shall only become effective after his/her successor
fills the vacancy of independent director caused by such resignation.

Board of directors shall convene an extraordinary shareholders’ meeting at the earliest
opportunity to elect a director to fill the vacancy.” is proposed to be amended as:

“If the resignation of a director causes the number of directors on the Bank’s board of
directors to fall below the minimum number of directors required by law, the resignation of
such director shall only become effective after his/her successor fills the vacancy of
director caused by such resignation. If the resignation of an independent director causes the
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number of independent directors on the Bank’s board of directors to fall below the
minimum number of independent directors required by law, the written resignation of such
independent director shal! only become effective after his/her successor fills the vacancy
of independent director caused by such resignation.

Unless the resignation falls within the circumstances stated above, the resignation becomes
effective when the resignation report is submitted to the board of directors.

Board of directors shall convene an extraordinary shareholders’ meeting at the earliest
opportunity to elect a director to fill the vacancy.”

The following is proposed to be added after Article 252:

*“A nolice sent by the bank may be made by way of an announcement; Once announced,
the notice is deemed as being received by all relevant parties.”

Section 4 of Article 267: “pay off outstanding taxes” is proposed to be amended as: “pay
off outstanding taxes and those taxes arising from liquidation™

THAT the Board is authorised to adjust the sequence of articles according to above
amendment, and make amendments to those designated articles according to requirements
of relevant regulatory authorilies.”

By Order of the Board
Jason C.W, Yeung
Company Secretary

Beijing, PRC, 25 April 2007

As ar the date of this Notice. the Directors of the Bank are; XIAQ Gang, LI Lihui, ZHANG Jinghua*, YU Erniv*, ZHU Yan*, ZHANG
Xinze*, HONG Zhihua*, HUANG Haibo*, Sir Frederick Anderson GOODWIN*, SEAH Lim Huar Perer*, HUA Qingshan, LI Zaohang,
Arthony Francis NEOH", William Peter COORE®, Patrick de SAINT-AIGNAN® and Alberte TOGNI*.

*  Non-executive directors
# Independent non-execurive directors
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Notes:

The amended procedural ruies for shareholders’ meetings, the amended procedure rules for Board of
Directors, the amended procedural rules for Board of Supervisors, biographical details of the directors
to be elected and re-elected, remuneration schemes for the Chairman of the Board of Directors, the
Chairman of the Board of Supervisors and Independent Non-executive Directors, 2006 performance
appraisal results and performance bonus plans for the Chairman of the Board of Directors, the
Chairman of the Board of Supervisors and the Supervisors and the duty report of the independent non-
executive directors are set out in Appendices I, III, IV, V, VI, VII and VIII of this circular
respectively.

According to the Articles of Association of the Bank, resolutions at a shareholders’ meeting shall be
decided by show of hands unless a poll is demanded before or after any vote on a show of hands. A
poll may be demanded by (i) the Chairman of the meeting; or (i) at least two shareholders entitled to
vole, present in person or by proxy; or (iii) one of more shareholders present in person or by proxy
holding individually or jointly 10% (inclusive) or more of the shares carrying the right to vote at the
meeling. As a good corporate governance practice, the Chairman of the meeting has indicated that he
would direct that each of the resolutions set out in the notice of the meeting be voted on by poll.

Any member entitled to attend and vote al the meeting convened by the above notice is entitled to
appoint one or more proxies to attend and vote instead of him/her. A proxy need not be a member of
the Bank.

In order to be valid, the instrument appointing a proxy together with the power of attorney or other
authority, if any, under which it is signed, or a notarially certified copy of such power of atiorney or
authority, should be deposited at the Bank’s Board Secretariat Department (for holders of A shares) or
the H Share Registrar of the Bank, Computershare Hong Kong Investor Services Limited (for holders
of H shares), at least 24 hours before the meeting or adjourned meeting. The Bank’s Board Secretariat
Department is located at Bank of China Building, No. 1 Fuxingmen Nei Dajie, Xicheng District,
Beijing 100818, the People’s Republic of China. Computershare Hong Kong Investor Services
Limited is located at Rooms 18061807, 18th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong. Completion and return of a proxy form will not preclude a member from
attending in person and voting at the meeting or any adjournment thereof should he/she so wish.

The H Share Regisier of Members of the Bank will be closed, for the purpose of determining
shareholders’ entitlement to attend the annual general meeting, from Wednesday, 16 May 2007 to
Thursday, 14 June 2007 (both days inclusive), during which period no transfer of shares will be
registered. In order to attend the Annual General Meeting, all share transfers, accompanied by the
relevant share certificates, must be lodged for registration with the Bank’s H Share Registrar,
Computershare Hong Kong Investor Services Limited at Rooms 1712-1716, 17th Floor, Hopewel!
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4: 30 p.m. on Tuesday, 15 May
2007. A shareholders whose names appear on the Register of Members maintained by the Shanghai
Branch Company of China Securities Registration and Clearing Company Limited and H Shares
shareholders whose names appear on the Register of Members maintained by Computershare Hong
Kong Investor Services Limited as at the close of markel on Friday, 8 June 2007, are eligible to attend
the Annual General Meeting.

In case of joint shareholdings, the vote of the senior joint shareholder who tenders a vote, whether in
person or by proxy, will be accepted to the exclusion of the votes of the other joint shareholder(s) and
for this purpose seniority will be determined by the order in which the names stand in the Register of
Members of the Bank in respect of the joint shareholding.
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Shareholders who intend to atiend the meeting in person or by proxy should return the reply slip for
the Annual General Meeting to the Board Secretariat Department of the Bank (for holders of A shares)
or the Bank's H Share Registrar, Computershare Hong Kong Investor Services Limited (for holders of
H shares). on or before 23 May 2007. The address of the Bank's Board Secretariat Department is Bank
of China Building, No. 1 Fuxingmen Nei Dajie, Xicheng District, Beijing, 100818, the People’s
Republic of China (Tel: (8610) 6659 4567 or (8610) 6659 4981, Fax: (8610) 6639 4579).
Computershare Hong Kong Investor Services Limited is located at Rooms 1806-1807, 18th Floor,
Hopewell Centre. 183 Queen’s Road East, Wanchai, Hong Kong {({852) 2862 8633).

The meeting is expected to last for about half a day. Shareholders who attend the meeting in person or
by proxy shall bear their own traveling and accommodation expenses. Shareholders or their proxies
shall produce their identity documents.

Pursuant to the requirements under rules of shareholders’ meeting of listed companies of China
Securities Regulatory Commission, independent non-executive director shall issue a duty report in
Annual General Meeting. Such report will be submitted o shareholders for consideration but not for
shareholders’ approval. The duty report of independent non-executive directors is set out in Appendix
VIII of this circular for shareholders’ information.
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1. 2006 ANNUAL REPORT

The results of the Group for the year ended 31 December 2006 are set out in the Bank’s 2006 Annual
Report. The report is available in English and Chinese and may be downloaded from the Bank's website at
www.boc.cn and the Hong Kong Stock Exchange’s website at www.hkex.com.hk. You may also obtain a
copy of the report (in English or Chinese or both) free of charge from the Bank’s H Share Registrar,
Computershare Hong Kong Investor Services Limited, at Rooms 1806-1807, 18th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong.

If you have any queries about how to obtain copies of the report or how to access those documents on
the Bank’s website, please call the Bank’s enquiry hotline at (852) 2862 8633.

2. 2006 WORKING REPORTS OF THE BOARD OF DIRECTORS AND THE BOARD OF
SUPERVISORS

According to the requirements of PRC Company Law, approval of the working reports of the Board of
Directors and the Board of Supervisors is the right of the shareholders. Pursuant to rules of shareholders’
meeting of listed companies of the China Securities Regulatory Commission, the Board of Directors and the
Board of Supervisors should issue a report with respect to their work in the preceding year at annual
shargholders’ meeting. The Bank’s 2006 working report of the Board of Directors is set out in relevant
sections of its 2006 Annual Report. The Bank’s 2006 working report of the Board of Supervisors is set out
in the “Report of the Board of Supervisors”™ in its 2006 Annual Report.

3. 2006 ANNUAL FINANCIAL STATEMENTS

The Bank’s 2006 annual financial statements is set out in the audited financial statements as contained
in the 2006 Annual Report of the Bank.

4. 2007 FINANCIAL BUDGET
A budget for investment in fixed asset of the Bank will be proposed for shareholders’ approval at the

AGM. According to the overall development strategy and the requirements for business development, the
Bank plans to invesi RMB11.5 billion into fixed asset in 2007. Details are as follows:

Domestic Branches Overseas Branches

Amount in  Budget for Amount in  Budget for

Items (Unit: RMB billion) 2006 2007 2006 2007
Office Buildings (including information

centers) 3.19 3.15 0.13 0.41

Operating equipment 0.70 0.80 0.13 0.47

Transportation 0.30 0.15 0.04 0.02

IT investment/electronic equipment 1.74 5.20 0.53 1.30

Total 5.93 9.30 0.83 2.20

(1) The budget for domestic fixed asset investment amounts to RMB9.3 billion for 2007. Of which,
investment in office buildings (including information centers) amounts to RMB3.15 billion,
which will mainly be used for supporting the setting-up of branches and updating demands and
supperting the building-up of facilities for the IT blueprint infrastructure. RMB2.65 billion
(including RMB0.55 billion for the Beijing and Shanghai information centers infrastructure
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projects) will be used on items that had been approved before 2006 and RMBO.5 billion will be
used on items newly added or reapplied for approval in 2007. Investment in operating equipment
amounts to RMBO0.8 billion, which will mainly be used for purchasing security equipment in
branches. Investment in transportation amounis to RMBO0.15 billion, which will mainly be used
to meet the urgent demands of some of the branches to renew the business vehicles. Investment
in IT amounts to RMB5.2 billion, of which RMB2.6 billion will be used in connection with the
IT blueprint which will mainly be used for CBS outsourcing, MIS and infrastructure facilities
under the IT blueprint. Investment in other items amounts to RMB2.6 billion, which will mainly
be used in automatic banking equipments for personal banking, university campus card items,
bank card equipment and security maintenance, test environment of the quality control centre,
etc.

(2} The budget for investment in fixed asset of the overseas branches amounts to RMB2.2 billion in
2007. Of which, investment in office buildings (including information centers) amounts to
RMBO0.41 billion, investment in operating equipment amounts to RMB0.47 billion, investment in
transportation amounts to RMBQ.02 billion and investment in IT amounts 1o RMB1.30 billion.

5. 2006 PROFIT DISTRIBUTION PLAN

Pursuant to the Dividend Distribution Policies of the Bank approved by the Board of Directors in April
2006, the proposed profit distribution for 2006 are as follows:

(1) Appropriation to statutory surplus reserve of RMB2,283,685,170.09.
(2) Appropriation to general reserve of RMB4,537,062,364.04.

(3} No appropriation to discretionary reserve.

(4) Total dividend distribution of approximately RMB10.154 billion.

Dividends should be distributed pursuant to the Dividend Distribution Policies of the Bank and based
on the dividend policy stated in the H Shares Prospectus of the Bank as follows:

“in respect of the period beginning on the date of the Global Offering and ending on June 30, 2006, no
dividend will be distributed;” “in respect of the period beginning on July 1, 2006 and ending on December
31, 2006, it is anticipated that dividend will be distributed in an aggregate amount between 35% and 45% of
our profit attributable to our equity holders for such period.”

The Board has recommended a final dividend of RMB0.04 per share, subject to the approval of
shareholders at the forthcoming AGM to be held on Thursday, 14 June 2007, The total dividend distribution
represented 44.40% (under PRC GAAP) and 43.48% (under IFRS) of the Group’s net profit of the second
half of 2006. If approved. detail arrangement of the final dividend distribution (including the closure of H
Share Register of Members; the record date to determine H Shares and A Shares shareholders” entitlement
to the final dividend) for each holder of A Shares and H Shares will be announced after the AGM separately.

The 2006 final dividend of the Bank will be denominated and declared in RMB. Dividend for A Shares
shareholders will be paid in RMB and dividend for H Shares shareholders will be paid in Hong Kong
dollars. RMB will be converted into Hong Kong dollars based on the average exchange rale prevailing one
week before 14 June 2007 (such dav inclusive), being the date of the Bank’s AGM, as announced by the
People’s Bank of China for such conversion.
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6. RE-APPOINTMENT OF EXTERNAL AUDITORS

A resolution for the re-appointment of PricewaterhouseCoopers Zhong Tian CPAs Limited Company
(*PricewaterhouseCoopers Zhong Tian™) and PricewaterhouseCoopers Hong Kong for year 2007 will be
proposed at the AGM. The audit fee will be USD20.1 million.

For the year ended 31 December 2006, the auditors’ fees paid by the Group for the audit of its
financial statements (including the audit of the financial statements for overseas branches and subsidiaries)
1o PricewaterhouseCoopers and its member firms was RMB 183 million.

The Bank also incurred approximately RMBI136 million for the services provided by
PricewaterhouseCoopers Hong Kong and PricewaterhouseCoopers Zhong Tian in respect of the initial
public offerings (the “IPOs™) and listing of the Bank’s shares on the Shanghai Stock Exchange and Hong
Kong Stock Exchange. This amount has been charged to the capital reserve account.

Except for the above-mentioned IPOs service fees, neither PricewaterhouseCoopers Hong Kong nor
PricewaterhouseCoopers Zhong Tian has provided any material non-audit services to the Bank. In 2006, the
total professional fees paid for non-audit services, exclusive of the IPOs service fees, to
PricewaterhouseCoopers Hong Kong and PricewaterhouseCoopers Zhong Tian were RMB18 million.

7. AMENDMENTS TO THE PROCEDURAL RULES

The Bank was successfully listed in the capital markets of both Hong Kong and Shanghai in 2006. The
Bank amended its articles of association before its listing so as to comply with the regulatory requirements
of the two capital markets and to enhance its corporate governance standards and competitiveness. In order
to comply with the regulatory requirements of the two capital markets and the amended articles of
association, the Board proposes to make certain necessary amendments to: (i) the procedural rules for
shareholders’ meeting; (ii) the procedural rules for Board of Directors; and (iii) the procedural rules for
Board of Supervisors. The amended rules of procedures will become effective subject 1o approval by
shareholders by way of ordinary resolutions at the AGM.

The amended procedural rules for shareholders” meetings, the amended procedural rules for Board of
Directors and the amended procedural rules for Board of Supervisors are set out in Appendices 11, Il and IV
to this circular, respectively.

8.  ELECTION AND RE-ELECTION OF DIRECTORS

Article 122 of the Bank’s Articles of Association provides that directors shall be elected by the
shareholders and serve a term of office of 3 years calculated from the date of approval by the China Banking
Regulatory Commission. A director may serve consecutive {erms if he/she is re-elected upon the expiration
of his/her term. Messrs Xiao Gang, Li Lihui, Hua Qingshan, Li Zaohang and Anthony Francis Neoh are
directors whose terms of office will expire in August 2007. Mr. William Peter Cooke is a director whose
term of office will expire in December 2007. Due to personal reasons, Mr. William Peter Cooke will retire
upon the expiration of his term. Each of the remaining directors shall offer themselves for re-election at the
forthcoming AGM. Further, the Board proposes to appoint Mr. Huang Shizhong and Mdm. Huang Danhan
as independent non-executive directors of the Bank. Accordingly, ordinary resolutions will be proposed at
the forthcoming AGM to re-elect Messrs Xiao Gang, Li Lihui, Hua Qingshan, Li Zaohang and Anthony
Francis Neoh as directors and to elect Mr. Huang Shizhong and Mdm. Huang Danhan as independent non-
executive directors of the Bank.
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Information on biographical details of each of the directors who offered themselves for re-election and
newly nominated directors is set out in Appendix V of this circular.

All of the retiring directors who offered themselves for re-election will be appointed for a term of 3
years which will end at the date of holding the Bank’s annual general meeting in 2010. The appointments of
Mr. Huang Shizhong and Mdm. Huang Danhan as directors shall also be for an initial term of three years.
Mr. Huang Shizhong will be appointed as an additional independent non-executive director. His term of
office will commence from the date of approval by the China Banking Regulatory Commission and end at
the date of holding the Bank's annual general meeting in 2010. Mdm. Huang Danhan will be appointed as an
independent non-executive director to replace possible vacancy of independent non-executive director in the
future. Her term of office will commence from the date of expiration of the term of the director she is going
to replace or the date of approval by the China Banking Regulatory Commission (whichever is the laler) and
end at the date of holding the Bank’s annual general meeting in 2010.

Currently, the fee and/or emoluments of the Bank’s directors are as follows: (i) a non-executive
dircctor does not receive any director’s fee from the Bank; (ii) an independent non-executive director is
entitled to receive a director’s fee of RMB200,000 per annum; he/she is also entitled 10 receive additional
fees if hefshe is appointed to serve on any Board Committee(s), that is the highest of any one of the
followings on a non-cumulative basis; RMB200,000 per annum as chairman te Risk Policy Committee or
Audit Commitiee, RMB 100,000 per annum as chairman to any other Board Committee and RMB50,000 per
annum per Committee as any Board Comnmittee member; (iii) the emolument of the Chairman of the Board
consists of salary, bonus and allowance. The Bank also provides pension fund scheme. The emolument of
the Chairman is determined with reference to the relevant remuneration system of the Bank. The
Nomination and Remuneration Committee will determine the annual remuneration scheme which will then
be submiited to shareholders’ approval at general meeting; (iv) an executive director (including vice
chairman) does not receive director’s fee but receive corresponding emolument in accordance with his/her
position in the Bank, including salary, bonus and allowance. The Bank provides pension fund scheme for
executive directors. The emolument of executive directors is determined by reference to the relevant
remuneration system of the Bank. The Momination and Remuneration Committee of the Bank is responsible
for determining the annual remuneration scheme and it will become effective upon approval by the Board.

None of the retiring directors who offered themselves for re-election and the proposed new directors 1o
be appointed has any relationship with any director, senior management or substantial or controlling
shareholder of the Bank.

Mr. Xiao Gang, Mr. Hua Qingshan and Mr. Li Zaohang are directors of the Bank’s subsidiaries,
namely BOCHK Heoldings and Bank of China (Hong Kong) Limited. Further, Mr. Xiao Gang is also a
director of BOC Hong Kong (Group) Limited and BOC Hong Kong (BVI} Limited, both of which are
wholly-owned subsidiaries of the Bank. Mr. Li Zaohang is also the chairman of Bank of China Group
Insurance Company Limited and Bank of China (Canada), both of which are wholly-owned subsidiaries of
the Bank. Mr. Li Lihui is the Chairman of the Bank's wholly-owned subsidiary, BOC International Holdings
Limited. Save as disclosed aforesaid, none of the retiring directors who offer themselves for re-election and
the proposed new directors to be appointed held any position with the Bank or any of its subsidiaries.

Mr. Hua Qingshan and Mr. Li Zaohang were granted share options by BOC Hong Kong (BVI)
Limited, the immediate helding company of BOCHK Holdings, pursuant to a Pre-listing Share Option
Scheme to purchase the issued ordinary shares of BOCHK Holdings. BOCHK Holdings is a subsidiary of
the Bank and its shares is also listed on the Hong Kong Stock Exchange. As at 31 December 2006, Mr. Hua
and Mr. Li both had outstanding options to purchase 1,446,000 shares each. Further details of such options
are set out in the Report of the Directors of the Bank’s 2006 Annual Reporl. Save as disclosed aforesaid,
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none of the retiring directors who offered themselves for re-election and the proposed new directors to be
appointed has any interests in the shares of the Bank or its associated companies within the meaning of Part
XV of the Securities and Futures Ordinance of Hong Kong.

The retiring independent non-executive director who offered himself for re-election, namely, Mr.
Anthony Francis Neoh, and the proposed appointments of independent non-executive directors, namely Mr.
Huang Shizhong and Mdm. Huang Danhan, have given written confirmations of their independence to the
Bank.

In respect of each of the aforesaid retiring directors who offered themselves for re-eiection and the
proposed new directors to be appointed. there is nothing which needs to be disclosed pursuant to Rules
13.51(2)(h)to (v) of the Hong Kong Listing Rules nor is there any issues which need to be brought to the
attention of the shareholders. Nor have they been penalised by the China Securities Regulatory Commission
and other relevant departments and stock exchange.

9. REMUNERATION SCHEMES FOR THE CHAIRMAN OF THE BOARD OF DIRECTORS,
THE CHAIRMAN OF THE BOARD OF SUPERVISORS AND INDEPENDENT NON-
EXECUTIVE DIRECTORS

The remuneration schemes for the Chairman of the Board of Directors, the Chairman of the Board of
Supervisors and independent non-executive directors is set out in Appendix VI, which include (1)
management measures on remuncration of Chairman of the Board of Directors and Chairman of the Board
of Supervisors; (i1} implementation plan on management measures on remuneration of the Board of
Directors and Chairman of the Board of Supervisors; and (iii) proposals on issues related to the
remuneration of independent directors.

10. 2006 PERFORMANCE APPRAISAL RESULTS AND PERFORMANCE BONUS PLANS FOR
THE CHAIRMAN OF THE BOARD OF DIRECTORS, THE CHAIRMAN OF THE BOARD OF
SUPERVISORS AND THE SUPERVISORS

The 2006 Performance Appraisal Results and Performance Bonus Plans for the Chairman of the Board
of Directors, the Chairman of the Board of Supervisors and the Supervisors is set out in Appendix VII.

11. DUTY REPORT OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Pursuant to the requirements under rules of shareholders’ meeting of listed companies of China
Securities Regulatory Commission, independent non-executive director shall issue a duty report in the
annual general meeting, Such report will be submitted to shareholders for consideration but not for
shareholders’™ approval. The duty report of independent non-executive directors is set out in Appendix VIII
of this circular for shareholders’ information.

12, AMENDMENTS TO ARTICLES OF ASSOCIATION

The Board proposes to make certain necessary amendments to the Articles of Association of the Bank.
The proposed amendments will become effective subject to approval by shareholders by way of a special
resolution at the AGM and the obtaining of an approval from the China Banking Regulatory Commission.
The full text of the proposed amendments to the Articles of Association is set out in the notice of the AGM
contained in this circular,




APPENDIX Il

AMENDED PROCEDURAL RULES FOR SHAREHOLDERS’ MEETINGS

The Procedural Rules for Shareholders™ Meetings are written in Chinese. The English version of this
Appendix Il is an unofficial translation and is for reference only. In case of any inconsistency between the
English and Chinese versions, the Chinese version shall prevail.

The amended Procedural Rules for Shareholders™ Meetings are set out below:

BANK OF CHINA LIMITED PROCEDURAL RULES FOR SHAREHOLDERS’ MEETINGS

Article 1

Article 2

Article 3

Article 4

Article 5

Chapter 1 General Provisions

For the purpose of ensuring shareholders to legally exercise their functions and
powers and shareholders’meeting to be operated stably, orderly and
normatively, in accordance with the Company Law of the People’s Republic
of China (hercinafier referred to as “Company Law ™), the Securities Law of the
People’s Republic of China (hereinafter referred to as *“Securities Law™) and
Bank of China Limited Articles of Association (hereinafter referred to as the
“Articles™) and in consideration of Bank of China Limited (hereinafter referred
to as the "Bank™) practical situation, the Bank formulated Bank of China
Limited Procedural Rules for Shareholders’ Meeting(hereinafter referred to as
the “Procedural Rules™).

No changes resulting from share transfers may be made to the register of
shareholders within 30 days prior to a shareholders’ general meeting or 5 days
prior to the record date set by the Bank for the purpose of distribution of
dividends.

When the Bank is to convene a shareholders’ general meeting, distribute
dividends, liquidate or carry out other acts requiring confirmation of equity
interests. the board of directors shall decide a date for determination of equity
interests. Sharcholders whose names appear on the register at the end of that
day shall be the shareholders of the Bank.

Shareholders who legally hold the shares of the Bank have the right to attend
the shareholders’ meeting in person or entrust a proxy to attend the
shareholders” meeting, and legally enjoy right of information, right of

expressing opinion, enquiry right and voting right etc.

While the Bank convenes a shareholders’ meeting, lawyers shall be engaged to
issue legal opinions and announcement shall be made in respect of the
following issues:

1. Whether the taking place of and the procedures for the sharcholders’
meeting is in compliance with the laws, regulations and this Article;

2. Whether the qualification of the person attending the shareholders’
meeting and the person convening the shareholders’meeting are valid,;

3.  Whether the voting procedure and consequence are valid;

4. Other matters as required by the Bank.

— 18 —




APPENDIX II AMENDED PROCEDURAL RULES FOR SHAREHOLDERS’ MEETINGS

Chapter 2 Functions and Powers of Shareholders’ Meeting

Article 6 Shareholders’ meeting shall be the body of authority of the Bank. It shall
legally exercise the following functions and powers:

10.

11.

12.

13.

14,

15.

16.

17.

Decide on the business operation policies, review and approve material
investment plans of the Bank that are required to be submitied to
shareholders’ meeting for approval,

Elect and replace directors and decide on matters concerning the
remuneration of directors;

Elect and replace the supervisors appointed from the shareholder
representatives and external supervisors, and decide on matiers
concerning the remuneration of supervisors;

Examine and approve reports of the board of directors;

Examine and approve reports of the board of supervisors;

Examine and approve the Bank’s annual financial budget and final
account proposals;

Examine and approve the Bank's plans for profit, distribution and loss
make-up;

Adopt resolutions concerning the increase or reduction of the Bank’s
registered capital;

Adopt resolutions on matters such as merger, division, dissolution,
liquidation or change of incorporation nature of the Bank;

Adopt resolutions on bonds issuance by the Bank;

Adopt resolutions on any other issuance of securities and public listing
plans;

Amend the Articles of the Bank;

Adopt resolutions on the appointment or dismissal or cessation of
appointment of accounting firms by the Bank;

Examine and approve the purchase or sale of material assets that
exceeding 30% of the latest audited total assets, of the most recent year;

Examine and approve the change of use of raised capital;
Examine and approve share incentive scheme;
Examine and approve proposals raised by the shareholders severally and

jointly representing 3% or more of the Bank’s voting shares; and
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Article 7

Article 8

18. Examine and approve other matters to be resolved by sharcholders’
meeting under laws, administrative regulations, listing rules of the place
of listing and the Articles.

Under necessary, reasonable and legal circumstances, the shareholders’
meeting may authorize the board of directors to decide on specific matiers
which are related to such resolution matters but cannot or are not necessary to
be determined in the shareholders’ meeting immediately.

Regarding the authorization by the shareholders’ meeting to the board of
directors, il the authorized matters shall be approved by ordinary resolutions,
such autherization shall be adopted by at least a majority 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-third of the voting rights held
by the shareholders present at the shareholders’ meeting (including proxies).
The authorization shall be clear and specific.

Chapter 3 The Convening of Shareholders’ Meeting

There are two types of shareholders’ meetings: the annual sharehclders’
meetings and the extraordinary shareholders’ meetings. The shareholders’
meeting shall be convened by the board of directors. Annual shareholders’
meeting shall be held once a year within six (6) months after the end of the last
fiscal year. In cases where the meeting is postponed for special reasons, China
Banking Regulatory Commission shall be timely informed and provided with
the reasons therefor.

The extraordinary shareholders” meeting shall be convened within two (2)
months upon the occurrence of any of the following events:

1. the number of directors is less than the number stipulated by PRC
Company Law. or less than two-third of the number required by the
Articles;

2. 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;

3.  shareholder(s) who helds (or hold) ten percent (10%) or more of the
Bank’'s shares presents a request to convene an extraordinary
shareholders’ meeting;

4,  the board of directors deems it as necessary or the board of supervisors
proposes that the meeting be convened;

5. at least half (no less than two) of independent directors propose that the
meeting be convened;

6. at least half (no less than two) of external supervisors propose that the
meeting be convened.
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Article 9

Article 10

Article 11

In respect of item (2) above, the limitation of time for convening the special
shareholder’ 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
shareholders’ meeting in paragraph (3) shall be counted based on the record of
the date the written request is presented by the shareholders.

Under above circumstances (1) and (2), if the board of directors does not
convene an extraordinary shareholders’ meeting within the specified time limit,
the board of supervisors or shareholders proposing the convening of a meeting
may convene the extraordinary shareholders’ meeting in accordance with
relevant provisions of the Articles.

In case the Bank could not hold shareholders’ meeting within the time limit
stated in aforesaid Article 7 and Article 8, it shall report to the branch of China
Securities Regulatory Commission the Bank is domiciled and the Stock
Exchange the Bank’s share are listed, specify the reason and make announce.

Shareholders’ meeting shall be convened and presided over by the chairman of
the board. Where the chairman is unabie to convene and preside over a meeting,
the vice-chairman shall convene and preside over such meeting. When both the
chairman and the vice-chairman cannot convene and preside over a meeting, a
director clected by at least half of all the directors shall convene and preside
over such meeting.

It the board of directors fails to perform or refuses to perform the responsibility
of convening a meeting of the shareholder’s meeting, the board of supervisors
shall promptly convene and preside over such meeting. If the board of
supervisors refuses to so convene and preside over the meeting, shareholders
holding individually or jointly ten percent (109%) of shares in the Bank for at
least ninety (90) consecutive days may convene and preside over such meeting.
If, for any reason, the shareholder cannot elect a person to be the chairman of
the meeting, then the attending shareholder who holds the largest number of
voting shares including his/her proxy shall serve as the chairman of the
meeting.

The board of supervisors may request the board of directors to convene an
extraordinary shareholders” meeting. The board of supervisers shall submit to
the board of directors in writing the subject of the meeting and proposals with
complete contents, and also make sure that the contents of the proposal are in
compliance with laws, administrative regulations and the Articles. After
receiving the written proposal issued by the board of supervisors, the board of
directors shall give notice as soon as possible to convene the shareholders’
meeting and the convening procedure shall be in compliance with the Articles.
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Article 12

Article 13

Article 14

Article 15

Article 16

Shareholders (“Proposing Sharehelders™) severally or jointly with others
holding a total of 10% or more of the shares of the Bank have the right to
request in writing to the board of directors to convene an extraordinary
shareholders’ meeting. Two or more sharcholders holding a total of 10% or
more of the shares carrying voting right of the Bank may sign one or more
written rtequests of identical form and substance requesting the board of
directors to convene a meeting of shareholders of different categories and
stating the subject of the shareholders’ meeting. The Proposing Shareholders
shall make sure that the content of the proposal is in compliance with laws,
administrative regulations and the Articles. The aforesaid shareholding shall be
calculated as of the day on which the written request is made.

As to wrilten proposals for the convening of an extraordinary shareholders’
meeting presented by the Proposing Shareholders, the board of directors shall
decide whether 10 convene the shareholders’ meeting based on the specific
circumstances in accordance with applicable laws, administrative regulations
and the Articles, and the decision on whether to convene such shareholders’
meeting shall be given to the Proposing Shareholders as feedback as soon as
possible after the receiving date of the written proposals.

The board of directors shall as soon as possible give notice of the shareholders’
meeting if it agrees to convene shareholders’ meeting. Any change to the
original proposals stated in the notice shall obtain the Proposing Shareholders’
consent. After sending out the notice, the board of directors shall not raise any
new proposal, nor change or postpone the convening date of the shareholders’
meeting without the Proposing Sharcholders’ consent.

The board of directors shall decide against the convening of the shareholders’
meeting and notify its feedback opinions to the Proposing Sharehoiders if the
board believes the proposals presented by the Proposing Shareholders violate
laws, administrative regulations and the Articles. The Proposing Shareholders
may. within fifteen (15) days from the receiving date of such notice, decide
whether to give up convening an extraordinary shareholders’ meeting, or to
send notices by themselves to convene an extraordinary shareholders’ meeting,

If the board of directors fails 10 issue a notice of such a meeting within 30 days
after having received the written request of convening an extraordinary
shareholders’ meeting or a meeting of sharcholders of different categorics
submitted by the Proposing Shareholders, the Proposing Shareholders may
themselves convene the meeting within four months after the board of directors
received the request. The procedures according to which they convene such
meeting shall, to the extent possible, be identical to the procedures according to
which shareholders’ meetings are to be convened by the board of direcitors.

Where the Proposing Shareholders convene and hold a meeting because the
board of directors failed to convenc such meeting pursuant to a request as
mentionzd above, the reasonable expenses incurred by such shareholders shall
be borne by the Bank and shall be deducted from the sums owed by the Bank to
the negligent directors.
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Article 17

Article 18

Article 19

Article 20

In case Proposing Shareholders decide to hold an extraordinary shareholders’
meeting, they shall notify the board of directors in writing and report to China
Banking Regulatory Commission, the branch of China Securities Regulatory
Commission the Bank is domiciled and the Stock Exchange for filing. After the
completion of aforesaid notification and filing, the Bank shall circulate the
notice to convent an extraordinary shareholders’ meeting, the content of which
shall be in accordance with the following prescription:

1. A proposal shall not be added any new contents; otherwise the Proposing
Shareholders shall re-propose the board of directors to convene a
shareholders’meeting in accordance with aforesaid procedures;

2. The venue of shareholders’meeting shall be where the Bank is domiciled.

Prior to the announcement of shareholders’meeting resolutions, the
shareholding of Proposing Shareholders shall not be less than 10%.

When the notice to hold a shareholders’meeting is circulated and resolutions of
a shareholders’meeting are announced, Proposing Shareholders shall submit
relevant proof materials to the branch of China Securities Regulatory
Commission the Bank is domiciled and the Stock Exchange.

Chapter 4 Proposals for A Shareholders’ Meeting
Proposals for shareholders’ meeting shall satisfy the following conditions:

l. The content shall not be in conflict with laws, administrative regulations
and the Articles, and shall be covered within the business scope of the
Bank and function scope of the shareholders’ meeting;

2. The proposals shali have definite subjects and specific items for
resolution; and

3. The proposals shall be given or served to the board of directors in writing.

The board of directors of the Bank shall examine the proposals of shareholders’
meetings in consideration of the best interests of the Bank and its shareholders
and based on the conditions provided herein.

When the board of directors decides not to include proposals of 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 on the agenda of
shareholders’ meeting, they may request to call for a special sharcholders’
meeting by themselves based on relevant procedures stipulated in the Articles.

When the Bank holds a sharcholders’ meeting, the board of directors, the board

of supervisors and any shareholders who hold, individually or in aggregate, 3%
or more shares of the Bank shall have the right to propose.
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Article 21

Article 22

Article 23

Any shareholders who hold, individually or in aggregate, 3% or more voting
shares of the Bank shall have the right to propose and submit in writing to the
board of directors special proposals 10 days prior to the convening of
shareholders™ meeting. The Bank shall notify other shareholders within 2 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 a special proposal shall fall within the scope of duties of the
shareholders’ meeting and shall contain definite subject and specific matiers to
be decided.

Unless otherwise stated above, the convener shall not change proposals listed in
the notice of shareholders’meeting or add any new proposals after the notice of
shareholders’meeting is circulated.

A shareholders’meeting shall not vote and resolve any proposals which are not
listed in the shareholders’meeting notice or incompliance with Article 18 of
this Procedural Rules.

Chapter 5 Notice and Registration of Shareholders’ Meeting

When the Bank is to convene a sharcholders’ meeting, it shall issue a written
notice 45 days prior to the meeting, informing all the registered shareholders of
the matters to be examined at the meeting as well as the date and venue of the
meeting. Shareholders that intend to attend the shareholders’ meeting shall,
within 20 days prior to the meeting, deliver a written reply to the Bank on the
meeting atiendance.

Based on the written replies received 20 days prior to a shareholders’ meeting,
the Bank shall calculate the number of voting shares represented by the
shareholders intending to attend the meeting. If the number of voting shares
represented by the shareholders intending to attend the meeting is at least half
of the total number of the Bank’s voting shares, the Bank may convene the
shareholders’ meeting. If not, the Bank shall within five days inform the
shareholders once again of the matters to be examined at the meeting as well as
the date and venue of the meeting in the form of a public announcement. Upon
notification by public announcement, the Bank may convene the shareholders’
meeting. Relevant public announcement shall be published in newspaper in
compliance with relevant provisions.

Extraordinary shareholders’ meeting may not decide on matters not specified in
the notice or announcement.

The notice of a shareholders” meeting shall meet the following requirements:
1. it shall be made in writing;

2. it shall specify the venue, date and time of the meeting;

—
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Article 24

3. it shall state the date on which equity of shareholders entitled to attend
shareholders’ meeting is registered,;

4. it shall describe the matiers to be discussed at the meeting;

5. it shall provide necessary information and explanations to the
shareholders so as to enable them fully understand the matters to be
discussed and make decisions accordingly. This principal 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;

6. it shall disclose the nature and extent of conflict of interests, if any, of any
director, supervisor, 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, supervisor, 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 category;

7. it shall contain the full text of any special resolutions proposed to be
adopted at the meeting;

8. it shall contain a conspicuous statement that shareholders entitled to
attend and vote have the right to entrust one or more proxies to attend and
vote on their behalf and that such proxy need not be a shareholder;

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

10. the name and telephone number of the permanent contact person for the
meeting.

In case independent directors’ opinions shall be issued on those matters to be
discussed, such independent directors’ opinions and reasons shall be disclosed
while the notice of shareholders’meeting is circulated.

The notice of a sharcholders’ meeting shall be delivered to the shareholders
{whether or not entitled to vote on the shareholders” meeting) by courier or per-
paid mail to the recipient’s address shown in the register of shareholders. For
shareholders of domestic investment shares, the notice of a shareholders’
meeting may also be given by public announcement.

The public announcement referred to in the preceding paragraph shall be
published in one or more newspapers or periodicals or other recognized mass
media designated by the securities regulatory authorities of the State Council or
the securities regulatory authorities of the place of listing during the period
between 45 and 50 days before the meeting is held. Once the announcement is
made, all shareholders of domestic investment shares shall be deemed to have
received the notice of the relevant shareholders’ meeting.
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Article 25

Article 26

Article 27

Article 28

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.

After the circulation of a notice of a shareholders’ meeting. the
shareholders’meeting shall not be postponed or canceled and proposals
specified in the notice of shareholders'meeting shall not be canceled without
justified reason. In cases the occurrence of postpenes or cancellation, the
convener shall announce and explain the reasons within at least 2 days of pre-
determined date of shareholders'meeting.

Any shareholders entitled to attend and vote at a shareholders” meeting shall
have the right to appoint one or more persons (who are not necessary be
shareholders) as his/her proxies to attend and vote on his/her behalf.
Shareholders shall entrust the proxy in writing, which 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
proxy may exercise the following rights according to his/her entrustment by the
shareholder:

. the sharcholder’s right to speak at the shareholders’ meeting:

2. the right 1o demand a ballot by himself/herself or in conjunction with
others; and

3. the right to vote by hand or by ballot, except that if a shareholder has
appointed more than one proxy, the proxy may only exercise the voting

rights by ballot,

The proxy letter issued by a shareholder to entrust proxy to attend sharehoiders’
meeting shall contain the following contents:

1. Name of the proxy;

2. Proxy’s voting right,

3. Instructions on each item 1o be discussed on the agenda of shareholders’
meeting, stating whether the shareholder agrees to, objects to or abstains
from voting the resolution respectively;

4. Whether the proxy has voting right on special motions possibly to be put
on the agenda of shareholders® meeting; if he/she has, specific
instructions on what kind of voting right he/she shall exercise;

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

6.  Signature or seal of the entrusting party or the proxy entrusted by it in

writing; if the entrusting party is legal person, the proxy letier shall be
sealed by it or signed by its director or duly authorized proxy.
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Article 29

Article 30

Article 31

Article 32

Article 33

Proxy letter shall be placed at the domicile of the Bank at least twenty four {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 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 lerter shall specify the
number and the category 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.

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 or negative vote and enable the shareholders
to give separate instructions on each matter to be voted during discussions at
the meeting. The proxy letter shall specify that in the absence of instructions
from the shareholder, the proxy may vote as he/she thinks fit.

Where the entrusting party has died, lost capacity for acts, 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.

Signing book for attending persons shall be prepared by the Bank, stating
names (or company names), identification card numbers, addresses of domicile,
numbers of shares held or represented with voting right, and names (or
company names) of the entrusting parties, eic.

Individual shareholder attending the meeting in person shall present his/her
identification card, effective certificate/proof of his/her identification and
certificate of shareholding. When a proxy attends the meeting in place of the
shareholder, he/she shall present his/her valid identification card, written proxy
or authorization letter issued by the individual shareholder.
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Article 34

Article 35

Article 36

Article 37

Article 38

Article 39

Article 40

Article 41

Legal person shareholders shall be represented by its legal representative or
proxy entrusted by its legal representative to attend the meeting. Legal
representative attending the meeting shall present his/her identification card,
effective proof to his/her qualification as a legal representative. When a proxy
is entrusted to attend the meeting, he/she shall present his/her identification
card, written proxy or authorization letter issued by the legal representative of
the legal person shareholder.

The convener and the lawyer engaged by the Bank shall examine the legality of
the shareholder’s qualification according to the shareholder register provided
by securities registration and clearing iostitution, and register names of
shareholders and the percentage of shares they hold respectively. Prior to the
presider of a sharcholders’mecting announces the total number of shares
carrying the voting rights which are held by shareholders attending the meeting
and the proxy, registration of shareholders’ meeting shall be terminated.

Chapter 6 The Holding of A Shareholders’ Meeting

The venue of a shareholders’ meeting of the Bank shall be the domicile of the
Bank or any proper place resolved by the board of directors.

The shareholders’ meeting may take the form of a physical meeting or in ways
ather than a physical meeting.

A shareholders’ meeting shall be held economically and simply, and none of
shareholders (including their proxies) shall be given any extra financial
benefits.

In case a shareholders” meeting is held, all directors, supervisors and the
secretary of board of directors shall attend the shareholders’meeting, and the
president of the Bank and other senior management officers shall attend the
meeting as a nonvoting delegate.

The board of directors and board of supervisors shall take all necessary
measures to ensure the seriousness and normal order of a shareholders’meeting
and measures should be taken to stop any disturbance to the shareholders’
meeting and infringement to the shareholders’ rights which also should be
reported to the competent authorities.

Shareholders (including shareholders’ proxies) attending the
shareholders’meeting shall obey relevant laws, regulatory documents and the
Articles, and maintain the order of the shareholders’ meeting. They shall not
infringe the legal interests of other shareholders.

Shareholders attending the shareholders’ meeting have the right to request for
expressing their opinions, either in writing or in oral.
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Article 42

Article 43

Article 44

Article 45

Article 46

Article 47

Shareholders requesting for expressing their opinions shall register before the
shareholders’'meeting. The sequence for the expression of opinions shall in the
order of aforesaid registration. The presider of a shareholders’meeting shali
decide the number of shareholders expressing their opinions and the timing for
them respectively according to the practical situation.

Any shareholder who holds, individually or in aggregate, 5% or more of voting
shares of the Bank shall have right to present enquiries to shareholders’
meeting. The board of directors, the board of supervisors, or other relevant
senior management personnel shall attend the shareholders’ meeting, accept
enquiries, and answer or explain accordingly.

While a sharcholders’meeting resolves proposals, such proposals shall not be
changes. Otherwise such a change would be deemed as a new proposal, which
shall not be voted on this shareholders’meeting.

Chapter 7 Voting and Resolution of A Shareholders’ Meeting

Shareholders {(including their proxies) exercise voting rights according to the
voting shares they hold, and each share shall have one voting right. But the
shares of the Bank held by the Bank shall not carry voting right.

The presider of a shareholders’meeting shall announce the total number shares
carrying the voting rights held by shareholders attending the meeting and the
proxies. Such total number shall be based on the registration of the
shareholders’meeting.

Votes of the shareholders’ meeting shall be taken by raising hands for
resolutions, unless requested by the listing rules of the place where the Banks’
shares are listed or the following persons require voting by poll before or after
any vote by raising hands:

1. the chairman of the meeting;
2. at least two shareholders with voting rights or their proxies; or

3. one or several shareholders (including proxies) holding jointly or
separately 10% (inclusive) or more of the shares carrying the right to
vote at the meeting.

Unless somebody proposes voting by ballot, the chairman of the meeting shall
declare whether the proposal has been adopted according to the results of the
vote by raising hands, and shall record the same in the minutes of the meeting,
which shall serve as the final evidence without having to state the number or
proportion of the votes for or against resolution adopted at the meeting.
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Article 48

Article 49

Article 50

Article 51

Article 52

If the matter demanded to be voted by ballot is the election of the chairman or
the adjournment of the meeting, a ballot shall be taken immediately. If a ballot
is demanded for any other matters, such ballot shalt be taken at the time
decided upon by the chairman and the meeting may proceed with the discussion
of other matters; the result of the ballot shall still be regarded as a resolution
passed at that meeting.

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.

When the number of voles for and against a resolution is equal, regardless
whether the vote is taken by raising hands or by ballot, the chairman of the
meeting shall be entitled to one additional vote.

There are two types of shareholders” meeting resolutions: (i) ordinary
resolutions, and (i) special resolutions,

Ordinary resolutions made by shareholders’ meeting shall be adopted by more
than half of voting shares represented by the shareholders atiending the
shareholders’ meeting (including their proxies).

Special resolutions made by shareholders’ meeting shall be adopted by at least
two-third (2/3) of voting shares represented by the shareholders attending the
shareholders’ meeting (including their proxies).

Resolutions on the following items shall be adopted in the form of ordinary
resolutions by a shareholders’ meeting:

1. Working report of the board of directors and the board of supervisors;

2. Plans made by the board of directors on profit distribution and loss make-
up;

3. Nomination and removal of members of the board of directors and the
board of supervisors (except for the employee representative supervisors),
and their remunerations and methods of payment;

4. Annual budget, final accounts, balance sheet, profit statement and other
financial statements of the Bank:

5. Appointment or dismissal or termination of appeintment of accounting
firms; and

6.  ltems other than those stipulated by laws. administrative regulations or
the Articles to be adopted by special resolutions.
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Article 53

Article 54

Article 55

Article 56

Resolutions on the following items shall be adopted in the form of special
resolutions:

1. Increase or reduction of the Bank’s registered capital or issuance of any
category of shares, warrants of share subscription or other similar
securities;

2.  Issuance of the Bank’s bonds;
3. Plans of issuance of other securities or public listing:

4. Purchase or sale of material assets or provision of security interest with an
amount of more than 30% of the Bank’s total assets value within one year
period;

5. Division, merger, dissolution, liquidation or change of organizational
form of the Bank;

6. Amendment to the Articles;
7. Repurchase of shares of the Bank;
8. Share incentive scheme and

9,  Other matiers stipulated by the Articles and decided in ordinary
resolutions adopted by the shareholders’ meeting as having significant
impact on the Bank and requiring adoption by way of special resolutions.

Without the prior approval of the shareholders’ meeting by means of special
resolution, the Bank may not enter any contract with any person other than a
director, supervisor, 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.

Votes for each item for examination shall be counted by at least two
shareholder representatives and one supervisor, and the counting
representatives shall announce the voting result on the spot.

The chairman of the meeting shall decide whether resolutions are passed and

announce the voting results in the meeting. The decision shall be final. The
result of voting upon the resolutions shall be recorded in the meeting minutes.
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Article 57

Article 53

Article 59

Article 60

Article 61

If the chairman of the meeting has any doubt on the voting result of resolutions,
hefshe may double count the votes. If the chairman does not re-count the voles
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 counting of votes is held at 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 sharcholders and proxies shall be kept at the Bank’s
domicile.

When connected transactions are examined in a shareholders’ meeting,
affiliated shareholders shall abstain from voting, and the voting shares held
by them shall not be counted into valid votes.

Affiliated shareholders may abstain from voting themselves or upon the request
by other shareholders or their proxies attending the shareholders’™ meeting.

Where any sharcholder is, under the Listing Rules, required to abstain from
voting on any particular resolution or restricted 1o voting only for or only
against any particular resolution. any votes cast by or on behalf of such
shareholder (or proxies) in contravention of such requirement or restriction
shall not be counted.

When a shareholders’ meeting is held, the convener shall ensure such a meeting
is running continuously uatil resolutions are passed. In case a shareholders’
meeting is terminated or resolutions can not be passed as a result of force
majeure, necessary measures shall be taken to cither resume the shareholders’
meeting or directly terminate the sharcholders'meeting, and timely
announcement shall be made, Meanwhile, the convener shall report to the
branch of China Securities Regulatory Commission the Bank is domiciled and
the Stock Exchange. '

Resolutions of a shareholders” meeting shall be announced timely, specifying
the number of shareholders and proxies attending the meeting. total number of
shares carrying voting rights they hold. voting method. the voting result of each
proposal and detailed content of passed resolutions.

In case a proposal is not passed, or this sharecholders’ meeting change
resolutions of previous shareholders’ meeting, special notice shall be includad
in the announcement for resolutions of sharcholders’™ meeting.

Chapter 8 Special Voting Procedures for Shareholders of Different Categories

Article 62

Shareholders who hold different categories of shares shall be shareholders of
different categories. Shareholders of different categories shall enjoy rights and
assume obligations in accordance with laws, administrative regulations and the
Bank’s Articles of Association,
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Article 63

Article 64

In addition to shareholders of other categories of shares, sharcholders of
domestic investment shares and foreign investment shares listed outside the
People’s Republic of China shall be deemed as sharcholders of different
categories of shares.

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 overseas stock exchange. The conversion of the Bank’s
shares held by the founding shareholders 1o foreign investment shares does not
need the approval from the regulatory authorities of the place of listing or the
approval of other shareholders of the Bank.

If the Bank intends to change or abrogate the rights of sharcholders of different
categories, 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 different
categories in accordance with Articles 65 to 69 of this rules.

Any change or abolition of any rights of shareholders of a certain category
resulted from a change of domestic or overseas laws, administrative regulations
and the listing rules of the place of listing and as a result of any decisions or
orders legally announced by domestic or overseas regulatory authorities shall
not be subject to approvals of shareholders meeting or meeting of categonzed
shareholders.

The rights of shareholders of a certain category shall be deemed to have been
changed or abrogated in the following conditions:

1. an increase or decrcase in the number of shares of such category or an
increase or decease in the number of shares of a category having voting
rights, distribution rights or other privileges equal or superior to those of
the shares of such category;

2. a change of all or part of the shares of such category into shares of
another category, a conversion of all or part of the shares of another
category into shares of such category or the grant of the right to such
change;

3. a removal or reduction of rights to accrued dividends or cumulative
dividends attached to shares of such category:

4.  areduction or removal of a dividend preference or property distribution
preference during liquidation of the Bank, attached to shares of such
category;

5. an addition, removal or reduction of share conversion rights, options,

voting rights, transfer righis, preemptive rights to rights issues or rights to
acquire securities of the Bank attached to shares of such category;
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Article 65

Article 66

6.

10.

11.

12.

a removal or reduction of rights to receive amounts payable by the Bank
in a particular currency attached to shares of such category;

a creation of a new category of shares with voting rights, distribution
rights or other privileges equal or superior to those of the shares of that
category,;

an imposition of restrictions or additional restrictions on the transfer or
ownership of shares of such category;,

an issuance of rights to subscribe for, or convert into. shares of such
category or other categories;

an increase in the rights and privileges of shares of other categories;

restructuring of the Bank causes shareholders of different categories to
bear liability to different extents during the restructuring; or

an amendment or cancellation of the provisions of this Part.

Shareholders of the affected ‘category, whether having the right to vole at
shareholders’ meeting, shall have the right to vote at meetings of shareholders
of different categories in respect of matters referred to in Items (2) to (8) and
(11} to (12} of the preceding article, except that intercsted shareholders shall
not have the right to vote at meetings of shareholders of different categories.

For the purposes of the preceding paragraph, the term “interested
shareholders” shall have the following meanings:

1.

if the Bank has made a repurchase offer to all shareholders in the same
proportion or has bought back its own shares through open transactions on
a stock exchange in accordance with Article 30 hereof, the controlling
shareholders as defined hereof shall be “interested shareholders™;

if the Bank has bought back its own shares by an agreement outside a
stock exchange in accordance with Article 30 hereof, shareholders of
share in relation to such agreement shall be “interested shareholders™; or

under a restructuring proposal of the Bank, shareholders who will bear
liability in a proportion smaller than that of the liability borne by other
shareholders of the same category, or shareholders who have an interest
in a restructuring proposal of the Bank that is different from the interest in
such restructuring proposal of other shareholders of the same category
shall be “interested shareholders™.

Resolutions of a meeting of shareholders of different categories may be passed
only by at least two-thirds of the voting rights of that category represented at

the meeting in accordance with the preceding article.
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Article 67

Article 68

Article 69

When the Bank is to convene a meeting of shareholders of different categories,
it shall issue a written notice 45 days prior to the meeting informing all the
registered shareholders of that category of the matters to be examined at the
meeting as well as the date and venue of the meeting. Shareholders that intend
to attend the meeting shall, within 20 days prior to the day of the meeting,
deliver a written reply to the Bank on meeting attendance.

If the number of share carrying the right to vote at the meeting represented by
the shareholders intending to attend the meeting is at least half of the total
number of shares of that category carrying the right to vote at the meeting, the
Bank may hold the meeting of shareholders of different categories. If not, the
Bank shall within five days inform the shareholders once again of the matters to
be examined at the meeting and the date and venue of the meeting in the form
of a public announcement. Upon notification by pubtic announcement, the
Bank may hold the meeting of shareholders of different categories. Relevant
public announcement shall be published in newspapers in compliance with
relevant provisions.

The notice of a meeting of shareholders of different categories needs 10 be
delivered only to the shareholders entitled to vote thereat.

The procedures according to which a meeting of shareholders of different
categories 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 categories.

The special voting procedures for shareholders of different categories shall not
apply in the following circumstances:

l.  where, as approved by way of a special resolution of the shareholders’
meeting, the Bank issues, either separately or concurrently, domestic
investment shares and foreign investment shares listed outside the
People’s Republic of China every 12 months, and the number of the
domestic investment shares and foreign investment shares listed outside
the People’s Republic of China intended 1o be issued does not exceed
20% of the issued and outstanding shares of the respective categories; or

2. where the plan for issuance of domestic investment shares and foreign
investment shares listed outside the People’s Republic of China is
completed within 15 months since being approved by the securities
regulatory authorities of the State Council;

3. 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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Article 70

Article 71

Article 72

Article 73

Article 74

Chapter 9 Shareholders’ Meeting Minutes

Minutes of meetings shall be kept for shareholders’ meeting, and the secretary
of the board of directors shall be responsible for such minutes. The meeting
minutes shall record the following information:

1. The number of voting shares held by shareholders who attend
shareholders’ meeting, and its proportion to the total number of shares
of the Bank;

2. The convening date and venue of the meeting;

3. Name of the chairman of the meeting and agenda of the meeting and the
name of the convener;

4.  Key points of the speech by each speaker on every item for resolution;
5. The voting result on each item for resolution;

6.  The resolutions regarding the proposals raised by shareholders shall list
out the name or trade name of the shareholders, the shareholding
percentage and the content of such proposals;

7. Shareholders’ enquiries and suggestions, and the answers and explanation
of board of directors and the board of supervisors;

8. Name of lawyers. scrutineer and tally clerk;

9.  Other contents deemed as necessary by shareholders’ meeting and
stipulated under the Articles to be recorded in minutes of shareholders’
meeting.

Minutes of shareholders” meeting shall be signed by the chairman of the
meeting, attending directors and recorder, and filed by the board secretary at
the Bank’s domicile for the Bank’s record at the Bank’s domicile. together with
the signature book of the attending directors and proxy letters of the proxies.

Minutes of shareholders’ meeting shall be kept permanently.

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 10 Miscellaneous

This Procedural Rules comes into effect upon approval by the shareholder’s

meeting. If this Procedural Rules needs to be amended, it is the board of
directors that present the proposal 1o shareholder's meeting for approval.
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Article 75

Article 76

Article 77

Article 78

Unless there are special explanations, terms mentioned in this Procedural Rules
have the same meaning with those terms referred in the Articles.

Should the Procedural Rules conflicts with any newly issued and implemented
laws, administrative regulations, listing rules of the place of listing and the
Articles, the newly issued and implemented laws, administrative regulations,
listing rules of the place of listing and the Articles shall apply.

Unless otherwise provided herein, terms of “at least”, “within” and “no more
than” shall include the number specified; however, terms of “more than™, “less
than” and “excluding” shall exclude the number specified.

The board of directors shall be responsible for the interpretation of the
Procedural Rules.
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The Procedural Rules for Board of Directors are written in Chinese. The English version of this
Appendix II1 is an unofficial translation and is for reference only. In case of any inconsistency between the
English and Chinese versions, the Chinese version shall prevail.

The amended Procedural Rules for Board of Directors are set out below:
BANK OF CHINA LIMITED BOARD OF DIRECTORS’ PROCEDURAL RULES
Chapter 1 General Provisions

Article 1 For the purpose of ensuring directors to exercise their functions and powers
independently, normatively, and effectively according to laws. and board of
directors to work effectively and make decisions scientifically, Bank of China
Limited (hereinafier referred to as the “Bank™) formulated the Bank of China
Limited Board of Directors’ Procedural Rules (hereinafier referred to as the
“Procedural Rules™) in accordance with the Company Law of the People’s
Republic of China (hereinafter referred to as *Company Law ™). the Securities
Law of the People’s Republic of China (hereinafter referred to as “Securities
Law™), Bank of China Limited Articles of Association (hereinafter referred to
as the *“Articles™). and other relevant laws, regulations and regulatory
documents and in consideration of the Bank’s practical situation.

Article 2 The board of directors is the decision-making body of the Bank, and is
responsible to the shareholder’s meeting. The board of directors shall exercise
its functions and powers in accordance with Company Law, Securities Law,
Articles, Procedural Rules and other relevant laws, regulations and regulatory
documents.

Article 3 For the purpose of laying out the rules of board of directors exclusively and
completely, this Procedural Rules take certain relevant provisions from the
Articles. When relevant provisions of the Articles are changed after following
proper procedures. corresponding provisions of this Procedural Rules shall he
changed automatically.

Chapter 2 Composition of Board of Directors

Article 4 The board of directors shall be composed of five (3} to seventeen (17) directors.
including one chairman of the board and one vice chairman of the board.
Directors of the Bank are composed of Exccutive Directors and Non-Executive
Directors that include Independent Directors, The number of directors who
serve as the president, vice president and hold other senior management
positions of the Bank shall not exceed one third of the total number of directors
of the Bank. At least three (3) of the members of the board of directors shall be
independent directors. Directors shall be elected by the sharcholder’s meeting
and serve a term of office of three (3) years calculated from the day approved
by the China Banking Regulatory Commission. A dircctor may scrve
consecutive terms if re-elected upon the expiration of his/her term.
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Article 5

Article 6

Article 7

Article 8

Article 9

The chairman and the vice chairman of the board 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 the chairman of the board of directors. The roles of the
chairman of the board of directors and the president of the Bank shall be
different, which shall not be served by one person. The vice chairman shall
assist the chairman in his/her work.

Special committees are set up under the board of directors, which shall assist
the board of directors to fulfill its functions under the authorization of the
board. The special committees set up under the board of directors include
without limitation: Strategy Development Committee, Audit Committee, Risk
Policy Committee, Human Resources and Remuneration Committee, and
Connected Transaction Control Committee, etc, Each special commitiee is
responsible to the board of directors and is composed of at least three members
who must be directors. The chairman of the Audit Committee shall be an
independent director. The board of directors can establish other committees or
re-constitute the existing committees according to its needs. The board of
directors will make procedures of all special committees.

The board of directors shall establish the position of the board secretary. The
board secretary is a senior management personnel of the Bank and is appointed
by the board of directors and is responsible to the board of directors.

The Bank’s directors or senior management personnel may hold the position of
the board secretary concurrently. Nevertheless, the supervisors of the Bank
cannot hold the position of the board secretary concurrently. No certified
accountant from the accounting firm or lawyer from the law firm as engaged by
the Bank may concurrently hold the position of the board secretary.

The beoard 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 the board
secretary concurrently shall not take such action in both of his/her capacities.
The Bank sets up Board Secretariat to assist the board secretary’s work.
Chapter 3 Powers and Functions of Board of Directors

The board of directors shall exercise the following functions and powers:

1. 10 be responsible for convening shareholders’ meeting and to report its
work to shareholders’ meeting;

2. to implement the resolutions of shareholders’ meeting;
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12.

i3

14.

1o decide on strategic polices, business plans and material investment
plans of the Bank except for those material investment plans that arc
subject to shareholders’ meeting approval as specified in this Articles;

to formulate the proposed annual financial budgets and final accounts of
the Bank;

to formulate the plans for profit distribution, loss making-up of the Bank
and risk capital distribution:

to formulate plans for the increase or reduction in the registered capital of
the Bank, the issuance of other securities. public listing and for the
issuing of bonds;

to draft plans for substantial acquisition, repurchase of the Bank’s stocks
or plans for merger, division. dissolution or change of incorporation
nature of the Bank:

to examine and approve connected transactions which require board
approvals under laws, administrative regulations and other relevant
governing rules;

to review and decide on the establishment of the Bank’s basic
administrative system, internal management framework and important
sub-entities;

to appeint or dismiss the Bank’s president, the board secrctary and the
chairmen of the special committees; to appoint or dismiss the Bank's vice
president, assistant president, chief financial officer, chief risk officer and
other senior management personnel according to the president’s
nomination; to appoint or dismiss the chief audit officer according to
the nomination of the Audit Committee and decide on his/her
remuneration and awards and punishment; to appoint or dismiss
members of the special committees according to the nomination by the
Human Resources and Remuneration Committee;

1o examine and approve the policies regarding laws and regulation
compliance and the relative basic management system of the Bank:

to formulate proposals for amendment of the Articles of the Bank, and
report to the shareholders’ meeting for approval;

to examine the Bank's human resources and remuneration strategies.
review and determine the remuneration strategies for the Bank’s senior
management personnel; to be responsible for performance evaluation of
senior management personnel; to decide on the material rewards and
punishment matters for senior management personnel;

to review and approve the information disclosure policy and system of the
Bank;
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Article 10

Article 11

15. to propose to shareholders® meeting to appoint, re-appoint or change the
accounting firm that audits the Bank;

16. to hear work report from the President and the management team of the
Bank and examine their work:

17. 1o report the rectification opinion regarding the Bank issued by relevant
regulatory authorities and the execution status of rectification by the
Bank;

18. to hear the report by external auditors on a regular or irregular basis;
19. to review and approve the Bank’s annual report;

20. to exercise other functions and powers prescribed by laws, administrative
regulations or the Articles of the Bank, and those granted by
shareholders’ meeting.

Under necessary, reasonable and legal circumstances, the board of directors
may authorize the President or the management team to decide on specific
matters that are related to board matters but cannot or are not necessary to be
determined in the board meetings immediately.

Regarding the authorization by the board of directors to the President and the
management team, if the authorized matters shall be approved by ordinary
resolutions, such authorization shall be adopted by at least a majority of all
directors; if the matters shall be approved by special resolutions, such
authorization shall be adopted by at least two-third of all directors, The
authorization shall be clear and specific.

The board of directors of the Bank shall provide explanations to the
shareholders’ meeting with respect to any audit report submitted by the
certified public accountant regarding the Bank’s financial reports that contains
qualified opinions, negative opinions or opinions being unable to be issued.

The scope of authorization to the board of directors regarding decision power
on equity investment, bond investment, assets purchase, assets disposal, assets
write-off, mortgage or other non-commercial-banking-business regarding
security interest matters shall be determined by the shareholders’ meeting.
The board of directors shall establish stringent examination and decision
making procedure in respect of its exercise of the aforesaid authorization,

The Strategic Development Committee shall organize relevant experts and
professionals to examine and evaluate material equity investment, bond
investment, assets purchase, assets disposal, assets write-off, mortgage or
other non-commercial-banking-business regarding security interest matters and
report to shareholders’ meeting for approval in accordance with laws,
administrative regulations and the listing rules of the place of listing.
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Article 12

Articte 13

Article 14

When the board of directors disposes of fixed assets, and the sum of the
expecled value of the consideration for the proposed disposal and the value of
the consideration for disposed fixed assets in the four months period
immediately preceding the proposed disposal exceeds 33% of the value of
the fixed assets shown in the latest balance sheet presented at the general
shareholders’ meeting, the board of directors may not dispose or agree (o
dispose of the fixed assets without the prior 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 collaterals.

The validity of transactions whereby the Bank disposes of fixed assets shall not
be affected by the breach of the first paragraph hereof,

Directors may request lo seek opinions from independent professional
institutions and independent consultants under reasonable circumstances
while exercising their powers and functions, and the cost incurred shall be
borne by the Bank. Such requests from directors shall be submitted to the board

of directors for approval and other proper arrangement through the board
secretary.

The chairman of the board shall exercise the following functions and powers:

1. to preside over shareholders” meeting and to convene and preside over
meetings of the board of directors;

2. 1o convene and preside over the special board meetings:

3. to oversee and examine the work of the special committees and nominate
the candidates for chairmen of the special committees;

4,  to oversee and examine the implementation of resolutions of the board of
directors;

5. to sign stocks, bonds and other security certificates issued by the Bank:

6.  to sign importani documents of the board and other documents that shall
be signed by the legal representative of the Bank:

7. 1o exercise the legal representative’s functions and powers;
8. 1o exercise part of the board’s functions and powers under the
authorization of the board of directors when the board is not in session;

and

9,  other functions and powers granted by the board of directors.
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Article 15

Article 16

If the chairman of the board is unable or fails to perform his/her functions and
powers, the vice chairman shall exercise such functions; if the vice chairman is
unable or fails to do so, a director shall be recommended by half or more
directors jointly to exercise such functions and powers on his/her behalf.

The major duties of the board secretary shall be:

1. To assist the directors in dealing with day to day work of the board; 1o be
responsible for communications between the directors and relevant
departments of the Bank; to ensure the directors be provided necessary
information and documents for their fulfillment of their authority and
functions; 1o continuously advise, remind and ensure the directors to
acquaint with the regulations, policies and requiremenis by relevant
regulatory authorities regarding bank operations; to assist directors and
the president to abide by laws, regulations, rules, relevant provisions by
the securities regulatory authorities of the place of listing, this Articles
and other relevant provisions in their exercise of authority and functions:

2. To be responsible for relevant organization and preparation work for the
board of directors meeting and the shareholders’ meeting: to be
responsible for taking minutes of the meetings; to ensure the resolution
and the decisions made in the meeting in compliance with legal
procedures; to proactively monitor the implementation of the board
resolutions and to reply to directors in respect of questions concerning
relevant meeting procedures and applicable rules;

3. To ensure that the Bank keeps complete organizational documents and
records;

4. To ensure thar the Bank prepares and submits according to law the
documents and reports required by relevant authorities;

5. To keep the list of shareholders, the seal of the board of directors and
other relevant information and to handle maiters related to management
of the equity shares of the Bank and registration of trusteeship; to ensure
that the Bank's register of shareholders is properly established and that
persons entitled to relevant records and documents of the Bank could
obtain such records and documents in a timely manner;

6.  To be responsible for information disclosure of the Bank and to assure the
Bank’s information disclosures are timely, accurate, legal, true and
complete;

7. To assist the special committees established under the board of directors
to exercise their delegated authorities;
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Article 17

Article 18

Article 19

Article 20

8.  To be responsible for organization of market promotion; to coordinate
with visits and reception work; to deal with investors’ relationship; to
maintain relationship with regulatory authorities, investors and
intermediate agencies: to coordinate public relationship:

9.  To consult and advise on significant strategic decisions of the Bank;
10.  Other duties set forth in the Articles.

The Bank shall provide facilities for the board secretary to exercise his/her
powers and functions. For the purpose of exercising his/her powers and
functions, the board secretary has the right to attend the shareholder’s meeting,
board of directors meeting, board of supervisors meeting and senior
management officers” meeting, to understand the financial situation and
business operation of the Bank, to consult all documents related to information
disclosure, to request relevant departments and staffs of the Bank to provide
relevant documents and information timely.

Chapter 4 Working Rules for Board of Directors
Section 1 Working Methaod

The working method of the board of directors is composed of a formal
conference (including video conference and telephone conference), and wrilten
resolution (including delivering the resolution for review severally in
counterparts or by circulating the resolution for review in turn among the
directors) and other methods the board of directors deems as proper. The board
of directors shall adopt different working methods according 1o different items
and proposals.

A board meeting convened by telephone conference or video conference shall
ensure each attending director can hear other directors’ speech clearly and can
communicale with each other, The board meeting convened by such means
shall be recorded or taped and the relevant record or video tape shall be
properly maintained forever. Should any director not be able to timely sign the
meeting minutes during such meeting, such director shall attend voting orally
and complete the signature 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. Should such later
signature become different from the oral vote, the oral vote shall prevail.

For those material, complicated and special issues which shall be discussed

collectively and thoroughly, the board of directors shall discuss them in the
way of a formal conference.
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Article 21

Article 22

Article 23

Article 24

Article 25

Article 26

Issues arising from day to day operations that require examination of the board
of directors may be resolved by means of written resolutions and other means
the board of directors deems as appropriate provided that such means shall not
contravene Article 45 of this Procedural Rules. If any director requests that
such proposals be examined by a formal conference (including video
conference and telephone conference) of the board of directors, the formal
conference shall be adopted.

A director shall attend personally at least two thirds of the meeting of the board
of directors’ each 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 hisf/her behalf twice consecutively. The
board of directors shall propose to the shareholders’ meeting to replace such
director. If an independent director fails to attend the board meeting personally
for three times conseccutively, the board of directors shall propose 1o the
shareholders’ meeting to replace such independent director.

The directors could attend the board of director meeting by means of video
conference, telephone conference or other timely communicable methods, all of
which shall be deemed as attending the meeting in person.

Section 2 Rules of Meeting

The board shall meet regularly during a year (regular meeting) and as and when
necessary (special meeting). In general, the regular board meeting shall be held
at least four to six times each year and at least once each quarter. The frequency
and timing of regular board meeting shall be coordinated with malterial
corporate activities (such as sharechelder’s meeting, annual report and interim
report) of the Bank and standing agenda of the board of directors.

The board of directors shall approve the timetable of regular board meeting for
next year as soon as possible, including the date, time, venue and main topics of
each meeting. After approved by the board of directors, the board secretary
shall deliver the timetable to all parties as soon as possible, enabling the board
meeting to be well prepared in advance. Once approved, the timetable shall not

be changed unless consents from a majority of directors have been obtained and
under special circumstances.

The chairman of the board shall convene and preside a special board meeting
within five (5) working days under one of the following circumstances:

1. shareholders representing one tenth or more voting rights so propose;
2. the chairman of the board considers necessary;

3. at least one third of the directors so propose jointly;

4. at least half of the independent directors so propose;

5.  the board of supervisors so proposes;
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6. the president of the Bank so proposes.

Article 27 The board secretary is responsible to collect topics of each board meeting and
submit to the chairman of the board. The Chairman of 1the board has the right to
make proper adjustments to different proposals.

Article 28 The board of directors shall make proper arrangement to ensure all directors
having the chance to present topics to be discussed at board meeting.

Article 29 The board secretary is responsible to drafi the notice for a board meeting and
deliver the written nolice to all directors and supervisors fourteen (14) days
before the regular meeting is held. and to all related parties proposing to attend
the meeting within reasonable time prior to the date of the meeting. The notice
for a bourd meeting shall include the date, venue, term of the meeting, the
reason and subject for discussion and the date of issuing the notice. When a
special meeting is convened, a written notice shall be delivered to all directors
and supervisors within reasonable time prior to the date the meeting is proposed
to be held.

Article 30 Meeting documents shall be delivered to all directors and supervisors ten {10)
days before the regular meeting is held. Should any special board meeting is
convened or any new proposals are added to the regular board meeting, the
meeting documents shall be delivered 1o all directors and supervisors as soon as
possible.

Article 31 Meeting documents shall include all materiul information and analysis related
to each topic of the board meeting, and shall be well summarized to enable the
board understanding all information and making decision. Should any two or
more independent directors consider documents incomplete or analysis unclear,
they could jointly suggest in writing the board meeting or the examination of
proposal in question lo be postponed, which shall be adopted by the board.

Article 32 For the purpose of enabling the board of directors to make an informed
decision, apart from meeting documents, the board of directors may require the
management to prepare and provide all necessary supplementary information
and report, For complicated items or if the management considers necessary, i
the management shall provide the board of directors with presentation materials
to enable the directors to have a better understanding of the issues concerned.

Article 33 If the board of directors consider that there is insufficient time to consider the
content of relevant documents, or the management reasonably requires more
time 1o prepare the supplementary materials or analysis requested by the board
of direciors, the chairman of the board of directors may postpone relevant item
to the next board meeting or other time as appropriate for deliberation,
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Article 34

Article 35

Article 36

Article 37

Article 38

Article 39

Article 40

Article 41

Meetings of the board of directors shall be atiended by the directors personally.
If a director cannot attend a meeting for any reason, he/she may entrust in
writing other director to attend the meeting on his/her behalf. The written proxy
shall specify the proxy’s name, entrusted matters, the scope of authorization
and the valid term, 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 1o
entrust a proxy to attend on hisfher behalf, hefshe shall be deemed to have
waived his/her voting rights at that meeting.

In normal cases, the chairman of the board, as the president of the board
meeting, shall preside board meetings. If the chairman of the board fails to
attend a board meeting, the vice chairman shall preside the board meeting. In
case both the chairman and the vice chairman of the board fail to attend the
board meeting, a director shall be recommended by those directors attending
the board meeting to preside the board meeting.

When the board of directors examines proposals submitted by the management,
in general the senior management personnel responsible for relevant issues
shall attend as a non-voting attendee and report to the board of directors.

For the purpose of ensuring each proposal is discussed thoroughly and
professionally, there shall be sufficient time for discussion at the board
meeting. The chairman of the board meeting shall ensure each proposal
discussed to be resolved or be given clear guidance.

In general, the voting on to-be-examined proposals in the board of directors
shall be made item by item.

The voting on resolutions of the board in the board meeting shall, in principle,
be made by poll. Upon the approval by two-thirds of all the directors, the voting
may also be made orally.

Meetings of the board of directors may 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.

Prior to discussion of any proposal at the board meeting, each director shall
consider whether this proposal has material interest/relationship with him/her,
or any related person or Connected Person of him/her. If there is any such
interest/relationship, he/she shall declare his/her interests at the board meeting
unless this has been done by other means to the board of directors in advance.

— 47 —




APPENDIX III

AMENDED PROCEDURAL RULES
FOR BOARD OF DIRECTORS

Article 42

Article 43

Article 44

Article 45

If any director, his/her related person or Connected Person has material
interest/relationship with proposals subject to the board resolution, such
director shall not exercise voting right over such proposals and shall not vote as
proxy of other directors. Such a board meeting will be convened upon the
presence of more than half uninterested directors, and the resolution shall be
adopted by more than half of the uninterested directors. If the uninteresied
directors present at the board meeting are less than three (3) persons, such
matter shall be submitted to the Bank’s shareholders’ meeting for approval.

Persons other than direclors, supervisors and the board secretary can only
express their opinions after being approved by the chairman of the board
meeting.

Directors can only vote for, against or abstain from voting at proposals to-be-
examined by the board. In cases directors vote against or abstain from voting on
such proposals, they shall specify the reasons.

Resolutions by the board of directors may be passed by the affirmative vote of
more than half of the directors except for the following matters which shall
require the affirmative votes of at least two-thirds of the directors and may not
be voted by means of written resolutions:

1. profit distribution or loss make-up plans;
2. risk capital distribution plan;

3. the increase or reduction of registered capital of the Bank or the issuance
or public listing of other securities or issuance of bonds;

4. material acquisition, repurchase of the Bank’s shares or merger, division
and dissolution;

5. substantial investment or disposal of substantial assets;

6.  the annual financial budgets and final accounts of the Bank;

7.  the amendments to the Articles;

8.  proposal to shareholders’ meeting in respect of the appointment, re-
appointment or replacement of the accounting firm who performs audit
for the Bank;

9. recruitment or dismissal of senior managers, etc,;

10. the remuneration strategy of the senior management personnel of the
Bank, the performance evaluation of the senior management personnel

and awards and punishment thereof;

11. other affairs that the board deems to be materially contrary to the interest
of sharcholders or directors.
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Article 46

Article 47

Article 48

Article 49

Article 50

Article 51

The board of directors shall keep minutes of its decisions on the matters
examined at the board meetings. Directors and clerks attending the meeting
shall sign their names on the minutes. Directors attending the meeting shall
have the right to request to add to the minutes the descriptive contents of their
statements made at the meeting. The minutes of the board meeting shall be kept
by the board secretary as the Bank’s archives.

The board secretary is responsible for the minutes of the board meeting. The
minutes of the board meeting shall record in sufficient detail the matters
considered by the board of directors and all decisions reached.

The minutes of a board meeting shall include the following:
1. The date, venue and name of the convener of the meeting;

2. The names of directors and the names of other entrusted directors
(proxies) attending the board meeting;

3.  Agenda of the meeting;

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

5. 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),

6. The statement whether connected directors having material interest/
relationship with to-be-discussed proposals have withdrawn from voting
or not.

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

After conclusion of the board meeting, the drafted minutes of board meeting
shall be circulated to all directors within reasonable time for their comments.
Directors have the right to present their comments on the drafted minutes of
board meeting between two board meetings or on next board meeting. The
minutes of board meeting shall be passed on the next board meeting.

The board secretary shall keep proper records of all resolutions and minutes of
the board meeting. Directors have the right to consult aforesaid documents at
reasonable time upon reasonable notice to the board secretary. Other persons
except for directors could consult aforesaid documents upon confirmation by
the board secretary as related and entitled persons,

Decisions, resolutions and minutes of board meetings shall be filed to China

Banking Regulatory Commission within the shortest possible time after the end
of the meeting. Minutes of directors’ meeting shall be kept permanently.
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Article 52

Article 53

Article 54

Article 55

Article 56

Article 57

Article 58

Article 59

Section 3 Rules of Written Resolutions

Where it is proposed to pass a proposal by way of written resolutions, the board
secretary shall send written proposals (with voting ticket) and relevant
proposals and reports submitted by the management to all directors.
Directors shalt complete the voting tickets and return the same to the board
secretary for records.

Unless otherwise permitted by relevant laws, regulations or provisions, if a
substantial shareholder or a director has a conflict of interest in the matter to be
considered by the board of directors, the matter shall not be dealt with by way
of written resolutions, but a board meeting attended by independent directors
who have no material interest in the transaction shall be held to deliberate on
the matter.

In case of written resolutions, directors may vote for, against, abstain or refer to
the board meeting for further discussion. If a director votes against or abstain
from voting at a proposal, he/she shal! specify the reasons.

If any director requests for the matter to be further discussed at a board meeting
before resolutions of proposals become effective, the matter shall not be dealt
with by means of written resolutions.

In order for written resolutions to become legal and effective, they shall be
signed by a majority of directors or their proxies who are entitled to receive the
notice of board meeting. 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,

The board secretary shall keep proper records of all written resolutions passed
by the board, the comments made by the directors on voting tickets, and
relevant proposals and reports submitted by the management.

Section 4 Implementation and Follow Up of Resolutions

The board secretary shall inform the management and other relevant parties of
the resolutions passed by the board of directors in writing as soon as possible,
and complete the following-up list and send to the management as soon as
possible.

The management shall be responsible for the implementation of resolutions and
following up issues. The Executive Office is responsible for assisting the
management and reporting the status and progress thereof to the board secretary
before the holding of the next board meeting.
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Article 60

Article 61

Article 62

Article 63

Article 64

Article 65

The board secretary shall be responsible for reporting the implementation of
resolutions to the board of directors at the next board meeting or as and when
requested by the board. Directors have the right to enquire the management
regarding the implementation of the board resolutions.

Section 5 Working Language and Written Format
The official language for the board of directors shall be Chinese and Engiish.
The board secretary shall arrange for proper translation according to practical

situation.

In general, all documents submitted to the board of directors shall be prepared
in both Chinese and English.

In case of written communication, the following means shall be effective:

l.  Any letter or fax signed, in person or by chop, by any director or the
board secretary, or any email sent from their e-mail account.

2. Any letter or fax signed, in person or by chop, by the authorized delegate
of any of the abovementioned persons, or any email sent from their e-mail
account.

Section 6 Notices

Notices of the Bank may be sent out by following means

l.  in person;

2. by mail;

3. by fax or email;

4. by other means recognized by the Bank, or agreed by the recipient of the
notice in advance or recognized by the recipient of the notice after

receiving such notice; or

5. through other means recognized by regulatory authorities or stipulated
under the Articles.

When a notice from the Bank is sent out in person, the recipient of the notice
shall sign (or seal) on the return receipt of delivery. The date of the recipient’s
signature shall be deemed to be the delivery date. When the notice of the Bank
is sent out via mail, the delivery date shall be forty-eight hours after such notice
is delivered to the post office. When the 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,
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Chapter § Coordination and Communication
Section 1 Communication with Special Committees

Article 66 The board secretary shall attend as a non-voting attendee in special commiltee
meetings. Relevant special committees shall send meeting notice and
documents to the board secretary in a timely manner, and copy to the Board
Secretariat.

Article 67 Each special committee shall send resolutions (including written resolutions)
and minutes of the special committee meeting to the Board Secretariat in a
timely manner. The board secretary shall keep the meeting records of special
committees of the board of directors.

Article 68 During the adjournment of the board and if the special committees consider
there are issues material and exceptional requiring attention of the board of
directors, the special committees may submit written report to the board of
directors through the board secretary, and may suggest the chairman of the
board to convene a board meeting and to discuss such issues.

Article 69 The board of directors and any director may request for information from each
special commitiee through the board secretary, and the special committee shall
provide the requested information as soon as possible.

Article 70 Any important writien report submitted by a special committee to the board of
directors shall be signed by the committee chairman or any designated
committee member or the committee secretary, and shall be submitted to the
board of directors through the board secretary.

Article 71 Each committee shall inform the Board Secretariat of its written reselutions in
a timely manner.

Article 72 The board secretary shall coordinate the work of each special committee. The
board secretary shall coordinate and guide the work of committee secrelary of
each special committee.

Section 2 Communication with the Management

Article 73 The board of directors is entitled to request the management to provide relevant
materials and other assistance in a timely manner as will enable the board of
directors to make informed decisions and to discharge its functions and powers.

Article 74 The management shall submit 1o the board regular working report and material
information which is crucial for directors to understand the overall operation
and management of the Bank.

Article 75 During the adjournment of the board, the management may submit written

report on malerial or exceptional issues though the board secretary, and suggest
10 the chairman of the board to convene a board meeting for discussion,
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Article 76

Article 77

Article 78

Article 79

Article 80

Article 81

Article §2

Article 83

Article 84

Article 85

Article 86

Any important written report submitted by the management to the board of
directors shall be signed by the president of the Bank or other senior
management personnel responsible for relevant issues, and submitted to the
board of directors through the board secretary.

The board of directors shall inform the management of the resolutions,
decisions of board meeting and other relevant issues in a timely manner.

Section 3 Communication with Board of Supervisors

Notices of any meeting of the board of directors shall be delivered to the board
of supervisors in writing prior to the meeting. Supervisors are entitled to attend
as a non-voting attendee and express their opinions.

The board of supervisors shall be informed of the resolutions, decisions of
board of directors and following up issues.

During the adjournment of the board, the board of supervisors may submit
written recommendations to propose the board of directors to hold a special
board meeting.

If the board of supervisors found the board of directors or a director fails to
exercise their functions or is in breach of any rules and so on, it may
communicate with the board secretary and the director in writing or orally
according to practical situation.

The board of supervisors is entitled to enquire the chairman of the board of
directors and a director, who shall himself/herself or procure other relevant
person to provide relevant information and documents earnestly.

The member of the board of directors and member of the board of supervisors
may communicate with each other at any time and in any form as appropriate.

Section 4 Communication with Shareholders

Communication between the board of directors and shareholders shall be
conducted mainly through shareholder’s meeting and through the board
secretary on a daily basis.

Chairman of the board of directors, as the main communication channel
between the board of directors and the shareholders, shall keep good
relationship with shareholders, and ensure the information of the Bank is
fairly disclosed. The board secretary assists the chairman of the board to carry
out relevant work.

The board of direciors encourages shareholders to attend shareholder's

meetings. All directors shall attend shareholder’s meetings and respond to
queries raised by shareholders.
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Article 87

Article 88

Article 89

Article 90

Article 91

Article 92

Article 93

The board of directors shall keep continuous communication with shareholders
and other stakeholders, and understand their questions and issues.

The board of directors shall make timely disclosure regarding relevant issues
according to relevant laws, regulations and regulatory documents,

Chapter 6 Miscellaneous

This Procedural Rules comes into effect upon approval by the shareholder’s
meeting. If this Procedural Rules needs to be amended, the board of directors
shall present the proposal to shareholder’s meeting for approval.

Unless there are special explanations, terms mentioned in this Procedural Rules
have the same meaning with those terms referred to in the Articles.

Should the Procedural Rules conflicts with any newly issued and implemented
laws, administrative regulations, listing rules of the place of listing and the
Articles, the newly issued and implemented laws, administrative regulations,
listing rules of the place of listing and the Anicles shall apply.

LI

Unless otherwise provided herein, terms of “at least”™, “within” and “no more
than™ shall include the number specified; however, terms of “more than”, “less
than” and “excluding™ shall exclude the number specified..

The board of directors shall be responsible for the interpretation of the
Procedural Rules.
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The Procedural Rules for Board of Supervisors are written in Chinese, The English version of this
Appendix 1V is an unofficial translation and is for reference only. In case of any inconsistency between the
English and Chinese versions, the Chinese version shall prevail.

The amended Procedural Rules for Board of Supervisors are set out below:

BANK OF CHINA LIMITED RULES FOR THE PROCEEDINGS OF THE BOARD OF

Article 1

Article 2

Article 3

Article 4

Article 5

Arntcle 6

SUPERYISORS
Chapter 1 General Provisions

To ensure the Board of Supervisors exercise their functions and powers
effectively according to laws, and to ensure that the Board of Supervisors work
effectively and make decisions scientifically, Bank of China Limited
(hereinafter referred to as the “Bank”) formulated the Rulies for the
Proceedings of the Board of Supervisors (hereinafter referred to as the
“Rules™) in accordance with the Company Law of the People’s Republic of
China (hereinafier referred to as “Company Law”), Articles of Association of
Bank of Ching Limited (hereinafter referred to as the “Articles™), and other
relevant laws, regulations and regulatory documents and in the consideration of
the Bank's practical situation.

The Board of Supervisors is the supervisory body of the Bank and is
responsible to the Shareholder Meeting. The Board of Supervisors shall
exercise its functions and powers in accordance with Company Law, Articles,
the Rules and other relevant laws, regulations and regulatory documents.

Chapter 2 Composition of the Board of Supervisors

The Board of Supervisors shall be composed of representatives of the Bank
staff, external supervisors and supervisors appointed by sharcholders. There
shall be at least two external supervisors, and those supervisors representing the
Bank staff shall account for no less than one-third of all the supervisors of the
Bank. The term for a supervisor is three (3} years, and the supervisor may serve
consecutive terms if re-elected upon the expiration of his/her term.

The Board of Supervisors shall be composed of five (5) 10 nine (9) supervisors,
one of whom shall be elected as the chairman of the Board of Supervisors. The
chairman of the Board of Supervisors shall be elected and removed by at leasi
two-third of all supervisors. The chairman of the Board of Supervisors shall be
a professional fuli-time staff, and shall possess professional knowledge and
work experiences in one of such fields as finance, anditing, banking and law.

An office shall be set up for the Board of Supervisors who shall be responsible
for coordination and implementation of the work of Board of Supervisors.

Chapter 3 Powers and Functions of the Board of Supervisors

The Board of Supervisors shall perform the following duties:

1. to examine and supervise the financial activities of the Bank;

— 55 —




APPENDIX 1V

AMENDED PROCEDURAL RULES FOR BOARD OF SUPERVISORS

Article 7

Article &

Article 9

to supervise the performance of duties by the directors and senior
management personnel of the Bank, and to make proposal for the
dismissal of the directors and senior management personnel whoe violate
laws, administrative regulations, the Articles or resolutions of the
shareholders’ meeting;

to require the directors, the president of the Bank and other senior
management personnel to rectify any act that is detrimental to the Bank’
interests;

to carry out an auditing on the leaving of the directors and senior
management personnel, if necessary;

to audir the business decision-making, risk management and internal
control of the Bank, if necessary;

1o verify and to make recommendations in respect of financial
information such as financial reports, business reports, profit
distribution plans etc. that the board of directors intends to submit to
the shareholder meeting and, if in doubt, shall be able to appoint, in the
name of the Bank, a certified accountant or practicing auditor to assist in
reviewing such information;

1o make enquiries of the directors, the chairman of the board of directors
and senior management personnel;

to propose to convene an extraordinary shareholder meeting, and to
convene and preside over a sharecholder meeting when the board of
directors fails to perform its duty of convening and presiding over such
meeting in accordance with Company Law;

to make proposals at the shareholder meetings;

to represent the Bank in negotiating with a director or instituting legal
proceedings against a director or senior management personnel; and

other duties provided by laws, administrative regulations and the Articles
or duties authorized at the sharcholder meetings.

A supervisor can attend the board meetings as a non-voting attendee and shall
have the right to express his/her opinion. A supervisor can attend the meetings
of senior management as a non-voting attendee.

The Board of Supervisors may require the directors, senior manzgement
personnel, internal and external audit personnel to attend the meetings of Board
of Supervisors and answer the questions with which the Board of Supervisors
CONCerns.

The internal audit departments of the Bank shall, in a timely manner, submit to
the Board of Supervisors the complete results of auditing and examination of
the internal functional departments and the branches of the Bank.
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Article 10 The directors, senior management personnel shall provide appropriately and
shall also procure relevant personnel to honestly provide the Board of
Supervisors with relevant information and documents and shall not impede
the performance of functions carried out by the Board of Supervisors or any
supervisors.

Article 11 The Board of Supervisors may engage such professional entities as law firms
and accounting firms for assistance in the performance of its duties, and all

relevant expenses incurred thereof shall be borne by the Bank.

Article 12 The chairman of the Board of Supervisors shall perform the following powers
and duties:

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

2. convene an extraordinary meeting of the Board of Supervisors when he/
she deems as necessary; and

3. sign resolutions of meetings of the Board of Supervisors,

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

Where the chairman of the Board of Supervisors is unable or fails to perform
his/her duty, a supervisor shall be recommended by half or more supervisors to
perform his/her duty on behalf of the chairman of the Board of Supervisors.

Chapter 4 Meetings of the Board of Supervisors

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

Article 14 The Board of Supervisors shall hold at least one (1) meeting every six months
and four (4) meetings annually.

Article 15 Where it is deemed necessary by the Chairman of the Board of Supervisor or
where other supervisors propose, the Chairman of the Board of Supervisors
shall convene an extraordinary meeting of the Board of Supervisors within five
(5) working days.

Article 16 A written notice of and other documents in relation to a meeting of the Board of
Supervisors shall be delivered to all supervisors five (5) working days before
the meeting. A notice of and other documents in relation 1o an extraordinary

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

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

2. the term of the meeting;
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3. the matters and proposals to be examined by the meeting;
4.  the date the notice is sent out.

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

Article 19 A supervisor shall personally attend meetings of the Board of Supervisors after
the receipt of writien notice. If a supervisor fails to attend a meeting for any
reason, hefshe may by a written proxy entrust another supervisor to attend the
meeting on hisfher behalf. An external supervisor may also enirust other
exlernal supervisor 1o attend the meeting on his/her behalf.

The proxy shall specify the name of the proxy superviser, entrusted matters,
scope of authority and term, and shall be signed by or affixed with the seal of
the entrusting supervisor.

A supervisor who attends a meeting on behalf of another supervisor shall
exercise the rights of that supervisor within the scope of entrusted authority. 1f
a supervisor fails to attend a meeting of the Board of Supervisors and does not
appoint a proxy to attend on his/her behalf, he/she shall be deemed to have
waived hisfher voting rights in that meeting.

Article 20 Should a supervisor fail to attend in person two consecutive meetings of the
Board of Supervisors and does not entrust other supervisors to atiend on his/her
behalf, the supervisor shall be deemed to be incompetent to perform his/her
duties, and the Board of Supervisors shall propose to the shareholder meeting
or the employees’ representative congress to dismiss such supervisor,

If an external supervisor fails to attend in person three consecutive meetings of
the Board of Supervisors, the Board of Supervisors shall present a proposal to
shareholder meeting for the dismissal of the external supervisor.

Chapter 5 Voting and Resolutions of the Meetings

Article 21 The voting on proposals discussed at a meeting of Board of Supervisers shall be
conducted in an one-after-another way, namely the voting on a proposal shall
be commenced only after review of such proposal and the voting on any other
preposal shall not be commenced until the voting on such proposal has been
completed. Each supervisor shall have one vote.

Article 22 Supervisors may vote and adopt resolutions at a meeting of the Board of
Supervisors by telecommunication means provided that the Supervisors express
their opinions fully and adequately. Such resolution shall be signed by all
supervisors attending such meeting.

Annual work report of the Board of Supervisors, annual report of the Bank,
profit distribution plans and other material proceedings reviewed and examined
by the Board of Supervisors for submission at the shareholder meeting shali not
be voted by telecommunication means.
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Article 23

Article 24

Article 25

Article 26

Article 27

Article 28

Each supervisor shall vote at the meetings of the Board of Supervisors by open
ballot or by telecommunication means. Resolutions shall be announced and it
shall be reported on whether a resolution has been adopted according to the
voting result. The voting result for any resolution shall be recorded in the
minutes of the meetings.

Any relevant resolution or report of the Board of Supervisors shall be subject to
the approval of at least two thirds of all the supervisors.

In case that any supervisor disagrees in principle with any resolution or report,
such disagreement shall be explained in the relevant resolution or report.

Each supervisor shall sign his/her name on each resolution of the Board of
Supervisors and each supervisor shall be responsible to the Board of
Supervisors therefore. If a supervisor can prove that hefshe has raised
objection to such resolution and such an objection has been recorded in the
minutes of the meeting, the supervisor may be released from his/her above
responsibility.

Chapter 6 Minutes of the Meetings

Minutes shall be made for meetings of the Board of Supervisors and shall be
signed by each supervisor and the clerk attending the meeting. Supervisors
attending the meeting shall have the right to request to supplement in the
minutes the explanation of their statements made at the meeting. The minutes
of meetings of the Board of Supervisors shall be kept as the Bank’s archives by
the Board of Supervisors.

The minutes of the meetings of the Board of Supervisors shall include the
following contents:

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

2. the names of supervisors who attend the meeting and the proxy
supervisors who attend the meeting on behaif of other supervisors;

3.  the agenda of the meeting;

4.  the key points of the supervisors’ speeches;

5. the voting method and result for each resolution (the voting result shall
state the number of votes for and against the resolution and the number of

votes abstained).

The decisions, resolutions and minutes of meetings of the Board of Supervisors
shall be submitted to the China Banking Regulatory Commission for record,
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Chapter 7 Miscellaneous

Article 29 The Rules shall come to effect as of the date of approval at the shareholders
meeting. In the event that the Rules are amended, the Board of Supervisors
shall present the proposal of the amended Rules to shareholder meeting for
approval.

Article 30 If the Proceedings are in conflict with laws, administrative rules. other
regulatory documents updated from time to time, the Articles and resolutions of

a shareholders meeting, such laws, administrative rules, other regulatory
documents, the Articles and resolutions of a shareholder meeting shall prevail.

Article 31 The Board of Supervisors shall be responsible for explaining the Rules.
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TO BE ELECTED AND RE-ELECTED

To enable sharcholders to make an informed decision on the directors to be elected and re-elected, we
set out below the biographical details of relevant directors for the information of shareholders.

1. Mr. XIAO Gang, Chairman

Aged 48, has served as Chairman of the Board of Directors since March 2003. He also served as our
President from March 2003 to August 2004. From October 1996 to March 2003, Mr. Xiao served as Deputy
Governor and Assistant Governor of the People’s Bank of China (PBOC). During this period, he was also
Director of the Fund Planning Department and the Monetary Policy Department of the PBOC, Governor of
the Guangdong Branch of the PBOC and Governor of the Guangdong Branch of the State Administration of
Foreign Exchange. From October 1989 to October 1996, Mr. Xiao held various positions at the PBOC,
including Director of the Policy Research Office, Director of the China Foreign Exchange Trading Center
and Director General of the Fund and Planning Department. Mr. Xiao graduated from the Finance
Department of Hunan Institute of Finance and Economics in 1981 and was awarded a Master’s degree in
International Economic Law by Renmin University of China in 1996. Since May 2003, Mr. Xiao has been
serving as Chairman of the Board of Directors of BOCHK Holdings.

2.  Mr. LI Libui, Vice Chairman and President

Aged 54, has served as Vice Chairman of the Board of Directors and our President since August 2004,
From September 2002 to August 2004, Mr. Li served as Deputy Governor of Hainan Province, and from
July 1994 to September 2002, Mr. Li was an Executive Vice President of Industrial and Commercial Bank
of China (“ICBC"”). From 1988 to July 1994, he served in a number of positions at ICBC, including Deputy
General Manager of the Fujian Branch, Chief Representative of the Singapore Representative Office and
General Manager of the International Business Department. Mr. Li graduated from the Economics
Department of Xiamen University in 1977 majoring in finance, and also holds an Economics Doctorate
degree in finance from the Guanghua School of Management at Peking University. Since June 2005, Mr. Li
has been serving as Chairman of Board of Directors in BOC International Holdings Limited. Mr. Li has also
served as Chairman of Bohai Industry Investment Management Ltd, since December 2006.

3.  Mr. HUA Qingshan, Executive Director and Executive Vice President

Aged 53, has served as an Executive Director of the Bank since August 2004, He joined our bank in
1994 and served as our Assistant President from May 1994 1o December 1998. Since December 1998, he has
served as a Vice President. He is currently also a Director of Visa International Asia-Pacific. Mr. Hua
obtained a Master’s degree in Engineering from Hunan University in 1996. Since June 2002, Mr. Hua has
been serving as a Non-Executive Director of BOCHK Holdings.

4. Mr. LI Zaohang, Executive Director and Executive Vice President

Aged 51, has served as an Executive Director of the Bank since August 2004, He joined our bank in
November 2000 and has served as a Vice President since then. From November 1980 to November 2000,
Mr. Li served in various capacities at China Construction Bank (“CCB”), including Manager, Branch
Manager, General Manager of various departments of the Head Office and Executive Vice President. Mr. Li
graduated from Nanjing University of Information Science and Technology in 1978. Since June 2002, Mr.
Li has been serving as a Non-Executive Director of BOCHK Holdings, one of our subsidiaries with shares
listed on the Hong Kong Stock Exchange.
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APPENDIX V BIOGRAPHICAL DETAILS OF THE DIRECTORS
TO BE ELECTED AND RE-ELECTED

5. Mr. Anthony Francis NEQH, Independent Non-executive Director

Aged 60, has served as an Independent Non-Executive Director of the Bank since August 2004, Mr.
Neoh currently serves as a member of the International Consultation Committee of CSRC and member of
the Basic Law Committee of the Hong Kong Special Administrative Region under the Standing Committee
of the National People’s Congress. Mr. Neoh previously served as Chief Advisor to the CSRC, Chairman of
the Hong Kong Securities and Futures Commission, a member of the Hong Kong Stock Exchange Council
and its Listing Committee, Deputy Judge of the Hong Kong High Court, and Administrative officer of the
Hong Kong Government. From 1996 to 1998, Mr. Neoh was Chairman of the Technical Committee of the
International Organization of Securities Commissions. Mr. Neoh was appointed as Queen’s Counsel
(currently retitied to as Senior Counsel) in Hong Kong in 1990. Mr. Neoh graduated from the University of
London with an honours degree in Law in 1976. Mr. Neoh is a barrister of England and Wales and admitted
to the State Bar of California. Mr. Neoh was a non-executive director of Global Digital Creations Holdings
Limited from November 2002 1o December 2005, and an independent non-executive director of the Link
Management Limited, the manager of the Link Real Estate Investment Trust, from September 2004 to
March 2006. Since November 2004, Mr. Neoh has been serving as an Independent Non-Executive Director
of China Shenhua Energy Co., Limited. The shares of the Global Digital Creations Holdings Limited are
Jisted on the Growth Enterprise Market of the Hong Kong Stock Exchange, and the units and shares of the
Link Real Estate Investment Trust and China Shenhua Energy Company Limited, respectively, are listed on
the Main Board of the Hong Kong Stock Exchange.

6. Mr. HUANG Shizhong, Independent Non-executive Director

Aged 45, currently serves as vice president of Xiamen National Accounting Institute. Mr. Huang
graduated in 1986 from Dalhousie University with a MBA degree, and reccived his Ph.D degree of
Economics (with accounting focus) in 1993 from Xiamen University. He has served successfully as
managing partner of Pan-China Xiamen CPA firm, deputy dean of the management school of Xiamen
University. Mr. Huang also serves as a member of the Education Steering Committee of the National Master
Program of Professional Accounting, adviser to the Accounting Standards Committee of the Ministry of
Finance, member of standing committee of the Chinese Accounting Association, member of the Auditing
Standards Committee of the CICPA. He serves as independent non-executive director in Xiamen
International Airport Group Co.. Lid., Xiamen International Port Co., Lid. (listed in the Hong Kong Stock
Exchange), Xiamen C & D Inc., Xiamen Tungsten Co., Ltd.

7. Mdm. HUANG Danhan, Independent Non-executive Director

Aged 57, currently serves as Senior Advisor of EU-China Trade Project in trade in services, a Partner
of Sinobridge PRC Lawyers. Ms. Huang graduated from Robert Schuman University of Strasbourg, France
with a State Doctor’s degree in Law in 1987, being the first PRC scholar who received such degree in
France in the field of social sciences. Since returning to China, Ms. Huang has served successively as
government official in MOFTEC (now Ministry of Commerce), university professor, private practice lawyer
and Chief Legal Qfficer for some major Chinese state-owned trading company and financial institutions,
including General Manager of Legal Department, China Construction Bank (August 1999-March 2001}, and
General Counsel, China Galaxy Securities Company Limited (March 2001-September 2004). She also
served as a member of the First Session of the Public Offering Examination and Approval Commission
under the China Securities Regulatory Commission (1993-1995). Starting from January 2007, she has been
serving as an Independent Non-Executive Director of Beijing ZJS Express, Co. Lid.
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APPENDIX VI REMUNERATION SCHEMES FOR THE CHAIRMAN
OF THE BOARD OF DIRECTORS, THE CHAIRMAN

OF THE BOARD OF SUPERVISORS

AND INDEPENDENT NON-EXECUTIVE DIRECTORS

The remuneration schemes for the Chairman of the Board of Directors, the Chairman of the Board of
Supervisors and Independent Non-executive Directors are writlen in Chinese. The English version of this
Appendix VI is an unofficial translation and is for reference only. In case of any inconsistency between the
English and Chinese versions, the Chinese version shall prevail.

MANAGEMENT MEASURES ON REMUNERATION OF CHAIRMAN OF
THE BOARD OF DIRECTORS AND CHAIRMAN OF THE BOARD OF
SUPERVISORS OF BANK OF CHINA (“BOC”)

Chapter 1 General Provisions

Article | The Measures is hereby formulated to build up a standardized, effective, scientific
and equitable remuneration system and incentive and restraint mechanism for
Chairman of the Board of Directors and Chairman of the Board of Supervisors of
Bank of China (BOC).

Article 2 The Measures applies to Chairman of the Board of Directors and Chairman of the
Beard of Supervisors, who receive remunerations from BOC, except those whose
remuneration is otherwise stated in their employment contracts. In the case of the
exception, the remuneration shall be paid in accordance with the relevant provisions
and standards prescribed in the contract.

Article 3 Fundamental principles on remuneration:

l.  In compliance with relevant laws and regulations. The remuneration policy
shall conform to relevant laws, ordinances and other regulatory documents
promulgated by the state and departments concerned as well as the provision in
the Articles of Association of BOC, meeting the requirement of corporate
governance.

2. Effective combination of incentive and restraint effects. The remuneration
policy is designed to place equal emphases on its incentive and restraint effects
so as to make it support the fulfillment of development strategy and operational
objectives of BOC, and thus achieve the alignment between individual interests
and those of BOC and shareholders.

3. Market-oriented. Carry out a value-creation based and market competitive
remuneration policy. Remuneration market positioning is made in reference to
that of domestic listed joint-stock financial institutions.

4.  Proceeding in an orderly way. Carry out proactive and prudent reform on

remuneration system and benefits system and keep them in line with the overall
remuneration and benefits reform of BOC.
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Article 4

Article 5

Article 6

Article 7

Chapter 2 Remuneration Structure

The remuneration package of Chairman of the Board of Directors and Chairman of
the Board of Supervisors consists of three paris: target annual salary, benefits and
long-term incentives.

l.  The target annual salary includes position salary and annual performance
salary. The position salary is paid on a monthly basis and the performance
salary is granted on the basis of BOC’s operational results and individual
performance in the year.

2. The benefits consist of basic and supptementary benefits. The basic benefits
shall be managed according to the employees’ welfare system of the Head
Office. The supplementary benefits include mainly the benefits determined on
basis of practical need in their work, The specific measures on supplementary
benefits will be made separately.

3. The long-term incentives include but are not limited to stock appreciation
rights plan, and specific measures shall be conducted according to the measures
approved by the Board of Directors, general meeting of shareholders and the
competent state departments.

The remuneration standards for Chairman of the Board of Directors and Chairman of
the Board of Supervisors shall be set by the Board of Directors on basis of
development strategy, market condition and operating performance of BOC and shall
be kept relatively stable.

Structure of the target annual salary. Position salary account for 45%, Performance
salary account for 55%.

The implementation proportion shall be determined according to the competence,
experience, performance and other facters. Namely,

Actual position salary of incumbents = target annul salary x implementation
proportion x proportion of position salary in target annual salary
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Article 8 The implementing proportion is presented by *“salary point”. There are 9 salary
points under each level. The relation among salary points, competence and
implementing proportion is illustrated as follows:

Implementation
Salary point Competence for the position proportion
9 (upper limits) Completely competent and far 120%
g qualified for the position. 115%
7 Completely competent for the 110%
6 position. 105%
5 (Medium) Competent for the position. 100%
4 95%
3 Basically competent for the position, 90%
2 85%
I (Lower limit) Newly engaged in the position. 80%
Article 9 The “annual performance bonus” is an evaluation-based income and shall be granted
according to BOC’s operational results and individual performance evaluation, of
which:
1. In terms of the annual salary of the Chairman of the Board of Directors, 50%

shall be linked to the comprehensive fulfillment of Key Performance Indices of
BOC and may be granted, with a ceiling of 200%, only when at least 80% Key
Performance Indices are achieved. The remaining 50% shall be linked to the
results of individual performance evaluation.

In terms of the annual salary of the Chairman of the Board of Supervisors, 10%
shall be linked to the comprehensive fulfillment of Key Performance Indices of
BOC, and the remaining 90% shall be linked to the results of individual
performance evaluation. Other provisions are the same as specified above.
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Article 10

Article 11

Performance salary consists of the salary linked to the fuifillment of
performance indices of BOC and that liked to the results of individual
performance evaluation. Of which,

Performance salary linked to the fulfillment of performance indices of BOC =
Standard performance salury’ x proportion of performance salary linked to the
fulfillment of performance indices of BOC x Comprehensive fulfillment of Key
Performance Indices of BOC (the numeric area of fulfillment is between 0.8
and 2.0)

Performance salary linked to the results of individual performance evaluation =
Standard performance salary x Proportion of performance salary linked to the
results of individual performance evaluation individual performance evaluation
score.

The performance evaluation and performance salary granting of Chairman of the
Board of Supervisors shall be conducied by shareholders.

For the sake of integrity, 30% of the annual performance bonus linked to the
comprehensive fulfillment of Key Performance Indices of BOC, which is based on
the audit result of financial reports, shall not be granted until the beginning of the
third year since the audit year.

1 Standard performance salary = target annual salary x proportion of performance salar
p Y 4 ry X prop p Y
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Chapter 3 Over-fulfillment rewards

Article 12 Over-fulfillment rewards, which are subject to the approval by the Board of Directors
and the general meeting of shareholders, may be granted for any of the following
achievements in the year:

1. Over-fulfillment rewards may be granted to Chairman of the Board of Directors
and Chairman of the Board of Supervisors based on the fulfillment of profit
goals.

Over-fulfillment rewards standard = target annual salary of each senior
management personnel x (50% x over-fulfillment of net profit x corresponding
link coefficient + 50% x annual growth rate of net profit x corresponding link
coefficient) Of which, Over-fulfiliment of net profit = (Net profit actually
fulfilled — planned net profit) / planned net profit x 100%

Annual growth rate of net profit = (Net profit fulfilled in the evaluation year —
net profit fulfilled in previous year) / net profit fulfilled in previous year x

100%

Corresponding link coefficients are listed as follows:

Over-fulfillment of net profit

and annual growth rate of net 0%~ | 20%- | 30%-

profit <10% | 20% | 30% | 50% | >50%
Link coefficient 0 1 1.2 1.5 1.8

2. Determined by the general meeting of shareholders, over-fulfillment rewards
may be granted to other qualified persons. Over-fulfillment rewards standard
shall be proposed by the Personnel and Remuneration Committee, submitted to
the Board of Directors for review and finally approved by the general meeting
of shareholders.
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REMUNERATION SCHEMES FOR THE CHAIRMAN
OF THE BOARD OF DIRECTORS, THE CHAIRMAN

OF THE BOARD OF SUPERVISORS
AND INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 13

Article 14

Article 15

Chapter 4 Adjustments to Remuneration
Regular adjusiments

Regular adjusiments are made on the premise that the comprehensive fulfiliment of
Key Performance Indices of BOC reaches at least 90% and on the basis of the results
of individual performance evaluation of the senior management (see the following
table). Once the salary points corresponding to results of individual performance
evaluation have accumulated to be a multiple of one salary point, the salary points
will be automatically promoted. The residual fraction less than one salary point may
be accumulated across years.

Results of individual C and
performance evaluation A+ A B below
Salary point that can be promoted 1.5] 1 salary | 0.5 point 0
salary point
points

Special adjustments

The Personnel and Remuneration Commiitee shall conduct evaluations of the current
remuneration management sysiem on a nonscheduled basis, propose adjustments o
the remuneration management measures and structure system in accordance with
BOC’s development strategies and market condition, and fulfill corresponding
approval procedures.

}.  To adjust the remuneration market positioning of Chairman of the Board of
Directors and Chairman of the Board of Supervisors based on the needs of
BOC’s development strategy.

2. To adjust the target annual salary structure and overall remuneralion structure
of Chairman of the Board of Directors and Chairman of the Board of
Supervisors including but not limited o the adjusiments to the target annual
salary standards, remuneration composition, remuneration structure, etc.)
according to the needs of market competition,

Chapter 5 Approval Procedures
Remuneration levels, grades, target annual salary standard and salary points for
Chairman of the Board of Directors and Chairman of the Board of Supervisors shall

be proposed by the Personnel and Remuneration Committee, submitted to the Board
of Directors for review and finally approved by the general meeting of shareholders,
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Article 16

Article 17

Article 18

Article 19

Article 20

Article 21

Article 22

Article 23

The scheme on adjustments of remuneration and over-fulfillment rewards for
Chairman of the Board of Directors and Chairman of the Board of Supervisors shall
be proposed by the Personnel and Remuneration Committee, submitted to the Board
of Directors for review and finally approved by the general meeting of shareholders.

Chapter 6 Exceptional Cases

For those who take or leave office in the evaluation year, their performance bonus
shall be calculated by month on the basis of actual time employed.

In the evaluation year, the position salary and benefits of those who are on an
approved full-time training program for six months or above shall remain unchanged,
and the performance bonus shall be 60% of the standard in principle.

For those who leave their positions with approval for personal reasons (including sick
leave, full-time training, etc.} in the evatuation year, their position salary shall
remain unchanged, and the annual performance bonus and benefits standards shall be
proposed by the Personnel and Remuneration Committee, submitted to the Board of
Directors for review and finally approved by the general meeting of shareholders.

For those who are dismissed or suspended from duties for some reasons, or have
other exceptional cases, their remuneration and benefits arrangement shall be
proposed by the Personnel and Remuneration Committee, submitted to the Board of
Directors for review and finally approved by the general meeting of shareholders.

Chapter 7 Supplementary Provisions
The annual salary and cash allowances are pre-tax income. Personal income taxes,
statutory social securities shall be paid in compliance with relevant regulations on
personal income tax and social securities. Personal income taxes, social securities
and membership dues of trade union shall be paid in compliance with government
policies at national or local level and the policies of BOC.

The Measures shall take effect as of January 1, 2007,

The Personnel and Remuneration Committee is responsible for interpreting the
Measures.
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IMPLEMENTATION PLAN ON MANAGEMENT MEASURES
ON REMUNERATION OF CHAIRMAN OF THE BOARD OF
DIRECTORS AND CHAIRMAN OF THE BOARD OF SUPERVISORS OF BANK OF CHINA

L Proposal on the target annual salary at various levels and grades under the Measures

It is proposed to adjust our bank's target annual salary of Chairman of the Board of Directors in 2007
to RMBI1,100.000, and that of Chairman of the Board of Supervisors to RMB1,030.000 respectively.

According to the measures, there is no specified relation between position and remuneration levels for
Chairman of the Board of Directors and Chairman of the Board of Supervisors. The remuneration standards
for Chairman of the Board of Directors and Chairman of the Board of Supervisors shall be set by the Board
of Directors on basis of development strategy, market condition and operating performance of BOC.

[I. Proposal on the implementing proportion of the position salary for the Chairman of the Board of
Directors and the Chairman of the Board of Supervisors

As approved at the shareholders’ meeting in September 2003, the proportion of the position salary for
Chairman of the Board of Directors, Chairman of the Board of Supervisors was determined as 100%
respectively. It is proposed to keep the implementing proportion of the position salary unchanged in 2007.

PROPOSAL ON ISSUES RELATED TO THE REMUNERATION
OF INDEPENDENT DIRECTORS

According to the Resolution of the Interim General Meeting of Shareholders held on Dec. 30, 2004,
remuneration before tax to directors paid by our bank is as follows (in RMB, the same below): basic
remuneration of RMB200,000.00/person/year, additional duty allowance of RMB200,000.00/person/year
will be paid to the persons taking the position of Risk Policy Committee or Audit Committee chairman, and
additional duty allowance of RMB100,000.00 will be paid to the chairmen of other special committees.
Additional duty allowance of RMB50,000.00/person/year will be paid to the persons being members of
special committees. The original Resolution provides that remuneration for the directors who take positions
concurrently in different committees will be paid according to the highest level, rather than in an
accumulative manner.

Considering that the roles and responsibilities of the independent directors being members of different
committees are comparatively independent, and they all contribute lot of efforts. It is hereby proposed to
calculate the remuneration of the independent directors taking positions in different committees in an
accumulative manner, on the premise of keeping their basic remuneration and duty allowance unchanged.
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APPENDIX VII 2006 PERFORMANCE APPRAISAL RESULTS AND
PERFORMANCE BONUS PLANS FOR THE CHAIRMAN

OF THE BOARD OF DIRECTORS, THE CHAIRMAN OF

THE BOARD OF SUPERVISORS AND THE SUPERVISORS

2006 performance appraisal results and performance bonus plans for the Chairman of the Board of
Directors, the Chairman of the Board of Supervisors and the Supervisors are written in Chinese, The English
version of this Appendix VII is an unofficial translation and is for reference only. In case of any
inconsistency between the English and Chinese versions, the Chinese version shall prevail.

2006 PERFORMANCE EVALUATION RESULT AND BONUS DISTRIBUTION PLAN
OF THE CHAIRMAN OF BOARD OF DIRECTORS

In accordance with the Management Measures on Performance Evaluation of the Chairman of Board
of Bank of China and the Management Measures on Remuneration of the Chairman of Board, Chairman of
Board of Supervisors and Executive Directors of Bank of China approved by the Board of Directors, the
Personnel and Remuneration Committee of the Board of Directors has completed the 2006 performance
evaluation for the Chairman of the Board according to relevant procedures.

According to the Measures, in terms of the finance, client, work progress, staff learning and growth
dimensijons, the score of director weighting 60%, the senior management 40%, the final total score is
115.21. Considering that the annual evaluation score exceeds 110, we suggest the annual evaluation result
be A+.

The annual rewards of the Chairman of the Board in 2006 consist of two parts: annual performance
salary and special rewards. The annual performance salary is RMB577,600.

According 1o provisions relevant to “special rewards” in the Measures on Remuneration, it is
suggested that “excess reward” of RMB125,000 should be given to the Chairman of the Board as well as
normal performance salary to honor the huge efforts paid and outstanding performance obtained in 2006.

According to the above distribution plan, the total amount of annual performance salary and excess
reward of the Chairman of Board in 2006 is RMB702,600.

2006 PERFORMANCE EVALUATION RESULT AND REMUNERATION DISTRIBUTION PLAN
FOR THE CHAIRMAN OF BOARD OF SUPERVISORS

China Safe Investment Lid. has finished the performance measurement for Chairman of Board of
Supervisors, the performance evaluation result of Chairman of Board of Supervisors is A. With

measurement results, we suggest a distribution plan as follows:

Performance bonus is RMB475,500, over-fulfillment rewards is RMB 179,000, total is RMB654,500.
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2006 PERFORMANCE EVALUATION RESULT AND REMUNERATION DISTRIBUTION PLAN
FOR FULL-TIME SUPERVISORS ASSIGNED BY SHAREHOLDERS

In accordance with the Rules of Bank of China for Performance Evaluation of the full-time
Supervisors assigned by Shareholders, the Chairman of Board of Supervisors have finished the performance
measurement for full-time Supervisors assigned by Shareholders in 2006. With measurement results, we
suggest rewards distribution policy for supervisors in 2006 as following:

Mr. Wang Xueqiang: the evaluation score is 106.21 and the evaluation grade is A with the total bonus
RMB384,100.

Mr. Liu Wanming: the evaluation score is 104.95 and the evaluation grade is A with the total bonus
RMB380,000.
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APPENDIX VIII. DUTY REPORT OF INDEPENDENT NON-EXECUTIVE DIRECTORS

DUTY REPORT OF INDEPENDENT DIRECTORS OF
BANK OF CHINA LIMITED FOR THE YEAR OF 2006

March 22, 2007
Dear sharehoiders,

In accordance with the provisions and requirements of the Company Law, the Guidelines for
Introducing Independent Directors to the Board of Directors of Listed Companies, the laws and regulations
applicable to Bank of China {(the Bank), and the Bank’s Articles of Association, we, the independent
directors, attended meetings of the Board of Directors and the shareholders held in 2006. To the best of our
knowledge and belief, we have fully discharged our duties and responsibilities in respect of all major
matters in which the Board as a whole had been called upon to make a decision or was required by law or
the Articles of Association of the Bank to do so. In discharging our duties and responsibilities, we have to
the best of our abilities and in the time available to us, carried out an in-depth review of the information
supplied by the management, and offered independent opinions on relevant issues to the Board as a whole,
with a view to safeguarding the interests of the Bank and its shareholders, and especially the interests of
minority shareholders.

In the course of the discharge of our functions, we have been provided with proactive and effective
cooperation and assistance from other members of the Board, Senior Management and related personnel.

In 2007, we will continue to work conscientiously and faithfully perform our responsibilities
according to the laws and regulations governing the Bank, the Articles of Association of the Bank and good
corporate governance practices, with a view to safeguarding the rights and interests of the Bank and its
shareholders, especially the interests of minority shareholders.

Anthony Francis NEOH
William Peter COOKE
Patrick de SAINT-AIGNAN
Alberto TOGNI

Independent Directors of
Bank of China Limited
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Ordinary Resolutions For Against Abstain
12.  To consider and approve the remuneration schemes for the Chairman of the Board of
Birectors, the Chairman of the Board of Supervisors and Independent Non-executive
Directors of the Bank.
12.1 To consider and approve the remuneration schames for the Chairman of the
Board of Diractors and the Chairman of the Board of Supervisors of the Bank.
12.2 To consider and approve the remuneration scheme for Independent Non-
executive Directors of the Bank.

13. To consider an¢l approve 2006 performance appraisal results and performance
borus plans for the Chairman of the Board of Directors, the Chairman of the Board of
Suparvisors and the Supervisors.

13.1  To consider and approve 2006 performance appraisal results and performance
bonus plan for the Chairman of the Board of Directors of the Bank.

13.2 To consider and approve 2006 parformance appraisal results and performance
benus plan for the Chairman of the Board of Supervisors of the Bank.

13.3 To consider and approve 2006 performance appraisal results and performance
benus plan for the Supervisors of the Bank.

14.  To consider the duty report of Independent Non-executive Directors of the Bank.”

Special Resolution

15. To amend the Articles of Association of the Bank.**

M This resolution is only submitted to shareholders for consideration but not for approval. The duty report of independant non-executive directors is set out in
Appendix Vill of the circular despatched to sharehofdars for shareholders’ information.

**  The full text of the resolution is set out in the notice of the annual genaral meeting which is included in the circular dospatched to sharsholders.

Signature (Hots 7) Dated 2007

NOTES:
1. Please insert full name(s) in BLOCK CAPITALS.
Please insert full address{es) in BLOCK CAPITALS.

3. Please insert the number of shares registered in your name(s), If no number is inserted, this proxy form will be deemed to relate to all shares in the capital of the
Bank registered in your name(s). Please cross out the type of shares (A shares or H shares} to which this proxy form does not relate.

4. W you are a sharsholder who is entitled to attend and vote at the meeting, you are entitled to appeint one er mare proxies to attend instead of you and to vote on
your behalf whather on a show of hands or on a poll. A proxy need not be a sharesholder of tha Bank, but must attend the meeting in person in order to represent
you.

5. It a proxy other than the Chairman of the meeting is preferred, cross out the words “the Chairman of the meeting” and insert the full name and address of the
proxy {or proxies) desired in the space provided. If no name is inserted, the Chairman of the meeting will act as your proxy. Any changes should be inltiated,

6. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTIONS, TICK THE APPROPRIATE BOX MARKED “FOR". IF YOU WISH TO VOTE AGAINST THE
RESOLUTIONS, TICK THE APPROFRIATE BOX MARKED "AGAINST . IF YOU WISH TO ABSTAIN FROM VOTING, TICK THE APPROPRIATE BOX MARKED
"ABSTAIN®, If you raturn this proxy form without indicating as {0 how your proxy is to vote on any particular matter, the person appointed as your proxy will
exercise his/her discretion as to whether he/she votes and, if so, how and, unless instructed otheswise, he/she may also vote or abstain from voting as he/she
thinks fit on any cther business {including amendments io reselutions) which may properly come before the mesting.

7.  This proxy form must be signed and dated by the shareholder or his/her attorney duly authorized in writing. It the sharehelder is a company, it should erecute this
proxy form under its common seal or by the signature(s} of (a) parson(s} autherised to sign on its behalf. In case of joint shareholdings, any one sharcholder
may sign this proxy form. The vote of the sanior joinl shareholder who tenders a vote, whether in person or by proxy, will be accepted to the axclusion
of the votas of the other joint shareholder{s) and for this purpose seniarity will be determined by the order In which the names stand In the Ragister of
Members of the Bank in respect of the joint shareholding.

8.  To bo valid, this proxy form, together with the power of attorney or other authority, if any, under which it is signed, or a notarially certified copy of such power of
attorney or authority, must be completed and deposited at the Bank's Board Secretariat Department {for holders of A shares) or the H Share Registrar of the
Bank, Computershare Hong Kong Investor Services Limited (for holders of H shares), at least 24 hours before the meeting or adjourned meeting. The Bank’s
Board Secretariat Department is located at Bank of China Building, No. 1 Fuxingmen Nei Dajie, Xicheng District, Beijing 100818, the People's Republic of China.
Computarshare Heng Kong Investor Services Limited is located at Rooms 1806—-1807, 18th Floor, Hopewaell Centre, 183 Queen's Road Eas!, Wanchai, Hang
Kong. The effective period of appointment of your proxy appointed under this proxy term shall cease upon conclusion of the annual general mestiag or any
adjourned meeting.

9.  Completion and delivary of this proxy form will nat preciude you from attending and voting at the meeting if you so wish.
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BANK OF CHINA

PERTROERAF
BANK OF CHINA LIMITED

{a joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 3988}

PROXY FORM

For the Annual General Meeting of Bank of China Limited (the “Bank”) on 14 June 2007 and
at any adjournment thereof

HWe iNet? of werez

being the registered holder(s) of el

A shares/H shares of RMB1.0¢ each in the capital of the Bank, hereby appoint the Chairman of the meeting ®etes ¢ and S g

of

and/or of
to act as my/our praxy to attend and vote for me/us and on my/our behalf at the annual general mesting of the Bank to be held at Central Garden
Hotel, No. 18 Gacliangqiaoxigjie, Xizhimenwai Ave., Haidian District, Beijing, the People's Republic of China on Thursday, 14 Junae 2007 at 3:00

p.m. and at any adjournment thereof and to exercise all rights conferred on proxies under law, regulation and the Articles of Association of the
Bank.

I/We wish my/our proxy to vote as indicated below in respact of the resolutions to be proposed at the meeting.

Please indicate how you wish your vote(s) 10 be cast by ticking the appropriate box next to each resolution,®e# 8

Qrdinary Resclutions For Against Abstain

1, To consider and approve 2006 Annual Report of the Bank.

2. To considar and approve 2006 working report of tha Board of Directors of the Bank.

3. To consider and approve 2006 working report of the Board of Supervisors of the
Bank.

4, To consider and approve the 2006 annual financial statments of the Bank.

5. To consider and approve the 2007 annual budget of the Bank.

6

7

To consider and approve the 2006 profit distribution plan of the Bank.

To consider and approve the re-appointment of PricewaterhouseCoopers Zhong Tian
CPAs Limited and PricewaterhouseCoopers Hong Kong as the Bank’s external
auditors for 2007.

8. To consider and approve amendments to the Bank's Procedural Rules for
Shareholders’ Meetings.

9. To consider and approve amendments to the Bank's Procedural Rules for Board of
Directors.

10. To consider and approve amendments to the Bank's Procedural Rules for Board of
Supervisors.

11.  To consider and approve the election and re-election of directors of the Bank:

11.1  To re-elect Mr. XIAQ Gang as an Executive Director of the Bank.

11.2 To re-elect Mr, LI Lihui as an Executive Director of the Bank.

11.3 To re-elect Mr. HUA Qingshan as an Executive Director of the Bank.

11.4  To re-glect Mr. LI Zaohang as an Execulive Director of the Bank.

11.5 To re-elect Mr. Anthony Francis NEOH as an Independent Non-executive
Director of the Bank.

11.6 To elect Mr. HUANG Shizhong as an independent Non-executive Director of
the Bank.

11.7 To elect Mdm. HUANG Danhan as an Independent Non-executive Director of
the Bank.
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BANK OF CHINA
TESESTROGERQA
BANK OF CHINA LIMITED

{2 joint stock company incorporated in the People's Republic of China with limited liability)
(Stock Code: 3988)
Reply Slip for Annual General Meeting

To: Bank of China Limited (the "Bank")

INVe {Nota 1) Of (Note %)

being the registered holder(s) of Mwwed A shares/H shares of RMB1.00 each

in the share capital of the Bank, hereby inform the Bank that l/we intend tc attend ar appeint a proxy to
attend on my/our behalf the annual general meeting of the Bank to be held at Central Garden Hotel,
No. 18 Gaoliangqgiaoxiejie, Xizhimenwai Ave., Haidian District, Beijing, the People’s Republic of China
at 3:00 p.m. on Thursday, 14 June 2007,

Signature Dale 2007

NOTES:

1. Please inseri full name(s) of the shareholder(s) as registered tn the register of members of the Bank in BLOCK
CAPITALS.

2. Please insert full address(es) of the shareholder(s) as registered in the register of members of the Bank in BLOCK
CAPITALS.

3. Please insert the number of shares registered in your name(s). Please cross out the type of shares that is
inapplicable (A shares or H shares).

4. The completed and signed reply slip should be delivered to the Bank's Board Secretariat Department (for holders
of A shares) or the Bank's H Share Registrar, Computershare Hong Kong Investor Services Limited (for holders of
H shares), by hand, by post or by fax on or before Wednesday, 23 May 2007.

The Bank’s Board Secretariat Department is located at Bank of China Building, No. 1 Fuxingmen Nei Dajie, Xicheng
District, Beijing 100818, the People's Republic of China (Telephone: (B610) 6659 4567 or (B610) 6659 4981, Fax:
{8610) 6659 4573). Compulershare Hong Kong Investor Services Limited is located at Rooms 1806 -1807, 18th Floor,
Hopewell Centre, 183 Queen's Road East, Wanchai, Hong Kong.

5. If shareholders intend 1o express their opinion at the annual general meeting, please indicate such intention in
brief (together with the approximzate time required) in the following box. Please note that in view of the time
constraint, registration will be arranged for shareholders who intend to express their opinion. The Bank cannot
guarantee that all shareholders who have indicated their intention to express their opinion in this reply slip can do
so at the annual general meeting.

| would like to express my opinion as follows:
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BANK OF CHINA

) BETRBERLE
BANK OF CHINA LIMITED
(RpEFEARHNEZTMAE ARG ERLF])
(B¢ 17 8 - 3988)

BREFAKEOLH

B:hERTRHEAR2T ([RT))

BN/ B WD

by B A2
H BOIBRAHESREEARYK1.00TZAR,HE B wes) s SR H
A ZAE BT FA/EGRUEERZFRARRUEATERBUEE B1TMN2007467148 (2
B T30 B EREPEIIREERARMNERBNEG SRTPRABRBTRREFAE -

BE B : 20075 H H

Fe -

1. HAERELIBRETRRABRREMLCERERZS -

2. HREWALBREZSOCARRAMLZBRMY -

3. HBHALN MTEABREOROKE  CRAMEZTERZRHER (ARKHR) -

4. WREEREAZEEFRER2007F58238 (B RUANEAGE - BEXFASAEEZOREFE®
BH(WABAERI) FHRBOBFPZCETETRABLHBERFR L (MAHRAR) -

FELFNEARSNORLt ATRILFAASEHEBEPAARH IRPERTATRE  BEERER - 100818(8B&H -
(8610) 6659 4567 T (B610) 6659 4981 - {1 : (8610) 6659 4579) - BEA P AR H B L HRATINMLAFTESR
FEEREH183HRS MNP L 1881806— 1807E -

5. MBEBERAIREASLET  IRTHIRALHBFTEFANEY  EMEFHMTER - H28 BREX
BHEER RASHTRLLNERLEREH  FRATHRAEELADA LRARTEANERNRRIERE
ERREAALEE -

BREBANEN
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BANK OF CHINA
TEETRGERQA
BANK OF CHINA LIMITED
(a joint stock company incorporated in the People's Republic of China with limited liability)
(RBEARAMBEITRH ARG ERLF)
(Stock Code AR 17 L35 + 3988)

Dear H Share Shareholders,
WHE

2006 Annual Report
20065 FE# &

The 2006 Annual Report of Bank of China Limited (the “Bank”) has been prepared in English and Chinese. A copy prepared in
the language different from that in which you have received is available upon request. To request such copy, please complete
the request form below and send it to the Bank's H Share Registrar, Computershare Hong Keng Investor Services Limited, using
this aerogram. The 2006 Annual Report is also available (in English and Chinese) on the Bank's website at www.boc.cn.

PHRITEGARCS] ("FQA]")2006FEREFRAELRDNR - ZALREKRE BTHERE - BEHM BTHEI®
MREUSZ - EEEREOVRS - MARERZ—BEFONRE - FEFETAMEE  ARKFERIERN &S X4 28 aHR R
MBFECEEETRABSELARLAA » M THRAERRIBU (www.boc.cr) BISF20065F BB E (R RHPXH) »

It you have any queries on how to obtain copy of the 2006 Annual Report or how to access the documents on tha Bank's
website, please call the Bank’s hotline at (852) 2862 8633.

fif BTEHRLAERB006FEBERNAEEL AU PMBEAXHEEQER  SREL DTG (852) 2862 8633 ©

FRETREEGERAA
Bank of China Limited

¥ kokodk ok kok dkok R Kok K ok ok ok ok ¥ kK ok ok ok ok 3k ok ok sk ok o ok ok 3k ok e ok ok ok ok ok ok ke ik ok ok ke ook ok ok ol ok sk ok ook st Tk ok sk ok 3k ok ok ok 3k ok ok sk ok ok s ok ok sk sk ok ok ok ke ok ok ok ok ok R ok K

REQUEST FORM [ #%

You do NOT need to complete this form if you have already received both the English and the Chinese versions of the
2006 Annual Report or if you have received the said document in the language you want.

% MTEWH2006FEHEHT B MEREL BFUIHN006FEREREFEAHGENE BTHEE HEE
HEXDM o

0 ipave already received the Chinese versicn of the 2006 Annual Report but | would now like 1o receive its English version.

AN B M B 2006 E G R R - BRESSWRAE TR -
OR =

O 1 have already received the English version of the 2006 Annual Report but | would now like to receive its Chinese version.
FACKB2006FERENEIR - BIREFBUEHEP IR -

Name (#£4) Signature (&) Date (2 &)

Address (Hz4F)

Contact telephone number (B8 BERE)

Note: If you need tc complete and return this form:
{1)  Please tick only one box on this form, Any form with more than one box ticked, with no box ticked or otherwise
incorrectly completed will be void.
{2) Please return this form by folding the form according to the indications and mail this form to the Bank’s H Share Registrar
by using the aerogram overleaf.

AE: MFTOBHRBREXEIXREH
(1) RAEXORG-~BEHEANE IS OB @AM L VISR AT EEMAERAN L v/ RERS S FARTIE
B HEEHNEES -
(2) BELEFESFEH TUEXONBETFLOLILANHARROBFBER -




WILL BE

o L ANIF
PAID BY NECESSARY IF
LICENSEE POSTED IN
BReRH HONG KONG
BAER MEXEREF
DA LBWR

BUSINESS REPLY SERVICE LICENCE NO.
DB R 6932

Computershare Heng Kong invester Services Limited
Attention; Bank of China Limited

Rooms 1806 —1807

18" Floor, Hopewell Centre

183 Queen's Road East

Hong Kong
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BANK OF CHINA
PEBTROERL A
BANK OF CHINA LIMITED
{(a joint stock company incorporated in the People's Republic of China with limited liability)

(RPEARANERMBRZORBHERLE)
(Stock Code B (7 F §t : 3986)

To: Those H share shareholders who have chosen to rely on corporate communication of the Bank
posted on its website in lieu of printed copy of the document and to receive by post a printed copy
of the notification of the publication of the document on the Bank's website:

Dear Sir or Madam,
2006 Annual Report

The 2006 Annual Report of Bank of China Limited (the “Bank") is now available (in English and Chinese) on the
website of the Bank at www.boc.cn. You may access “2006 Annual Report - H Share” by clicking “Financial
Reports™ under “Investor Relations” on the home page of the Bank's website.

If you have any difficulty in receiving or gaining access to the 2006 Annual Report posted on the Bank’s
website for any reason, we will promptly upon your notice send the printed form of the 2006 Annual Report to
you free of charge. Further, you may change your choice at any time and choose to receive future corporate
communication of the Bank in printed form by giving reasonable notice to the Bank. The aforesaid notice
should be sent to the Bank's H Share Registrar, Computershare Hong Kong Investor Services Limited, at
Rocms 1806 —1807, 18th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong.

If you have any queries on how to obtain copy of the 2006 Annual Report or how to access the document on
the Bank's website, please call the Bank'’s hotline at (852) 2862 8633.

For and on behalf of
Bank of China Limited

B BETHHEEXQRTHY LHBKATEAAXHUABZIHAGAEHE  LHBBESXRREBZAF
EEXRABULRRENBEHNHRBE :

S

20065 EHE
MTHEAETRBIRGERAF (CELT") @4 wwwbocen BIE006FEHREEIRPXIE - N
MUMZIH FELAXATPULEEE " REEHE B TA MBEHRE" N TRAE 20065 F 85 — HE
EHAE -
it BTECOHEHUBERNRERBENEATRAL EA2006FERE FHBRE - AQRBHRER &
TiBAE - AE BMTEBREHX2006FEREMENRBIE - toh - M FHRUMRMEADT - BERR
KRB SHEARRBENOFBERAIHANEDRER - i BRASTEFPERARIHEROBLELESEPRE
HFERARAR - Mt AFEBRFLERER 183K S MP L 18181806 — 1807 E ©

il ETHRMARR006FEHEXMAERRE B FHBZXHAETAERS - FREX QAR
(852) 2862 8633 °

HEETROARAT B
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.. &S BANKOFCHINA poee: 30 April 2007
L. AEBRTRAARAD —
.~~~ " BANK OF CHINA LIMITED |

A . (a jalnf steck company mcorparared in the People's Republ:r: of China with limited habu‘uy) .
" (Stock Code: 3988) - ' '

Report for the First Quarter ended 31 March 2007

'I‘h: B()ard ot’ Directors (the “Board”) of Bank of Chma Limited (lhe “Bank") is piéased to announce the unaudued tesults of the Bank and its subsidiaries (the “Group™) for the
firs: quarter ended :31 March 2€07. This announcement is made by the Bank pursuant to Rule 13.09 of the Rules Govcrnmg the Listing of Securities on The Stock Exchange oi
Hong Kong Limited. . :

T BASIC INFORMATIO\I - S

1.1 Key f‘manglal data and‘_perfor_mﬂnce indicators . o c . ' . T

SRR Key financial data and performance ind‘icator.i: for the Group prepared-in accordance with International Ij'.inanci&l Reporting Standards (“IFRS)

As at | Increase/(decrease} compared

E N ' . i 31'MarchA23l](# - 31 December 2006 to 31 December 2006 (%)

Total assets (RMB million) ' * ) 5,598,852 - . '5,327,653 . 5.09

Equity auributabie to equity holders of the Bank (RMB million) . : 393,882 | ° ) 382,917 B 2.86

w - Net assets per share (RMB) . - N © LSS i .51 : . 2,86

. . Increase/ (decrease) compared
Three month period ended Three month period ended to three month period ended

; ) ‘ . 31 March 2007 31 March 2006 .31 March 2006 (%)

‘Met cash.ouiflow from opérating activities (RMB million) _' . M o (777) (29,711) 97.38

-\| Net cash outflow from operating pér share (RMB) , T N (1 X (1% }] i (0.140) | 97.86

) - ’ . s 7 ) Increase/(decrense) compared

’ . ' Three month perlod ended Three'month period ended to' three month period ended

- ' : 31 March 2007 . 31 March 2006 , 31 March 2006 (%)

Profit after tax (RMB mitlion) : i i ’ ) 12,985 : 11,214 o : 15.79

Profit atiﬁbutnbleltq’.eguity' holders of the Bapk (RMB miilion) - R ) 11,718 X . - 9,963 | o . 17.62

- ‘Eamnings per share (basic and diluted, RMB) SN ‘ 0.05 | . ’ ‘0.05 - —

- Return ‘en averagc eqmly (Annualized, excluding mmonty interest) | 7 1207% | CL 16.89% CE) pexccntage points
e On 16 Mareh 2007, lhe N.umnal Pcoplc s Congress approved the mew PRC Enterplise Income Tax Law.’ ThlS lcglslatxon will reduce the enterprise income tax rate for

" domestic enterprises-from 33% 1o "23% with effect from 2008. In.accordance with International Accounting Standards (No."12), the Group re-measured its net deferred tax
- assets of ;the domestic operalibis as at the date of pronouncément of the new Income, Tax Law to reflect future rcahsauon at the newly enacted tax rate and thereby
increased the tax:expenses by RMB4,178 million. This adjustment is of one-off in nature. Excludmg such impact, the Group s profit after tax would be RMB17,163
million, and profit. attributabte w0 equity holders of the Ban.( would be RMB13,896 millien, an increase of 53.05% and 59 55%, respecuvcly, compared to tha first quarter
[ of the prior year. . E

,'1.1.2‘ Rccanc:lmnon between IFRS. ana‘ CAS Finaneial !nfarmatwn ‘_ o f ' B

4 The reconciliations of the Group s net profit attnbutable to cqmty holdcrs of the Bank for the three month. permds ended 31-March 2006 and 2007 and consolidated equity
as at 31 Mareh 2007 and 31 December 2006 prepared under IFRS to those under Chinese Accouniing Standards (¥ CAS™) are set forth below. The uniudited financial
information as at 31 December 2006 and for the three. mcmlh period ended 3t Man:h 2006 has been rcs(ated in accordance with CAS issved by the’ Ml.nl.sll.'y of Finance in
February 2006 which wis effective | I:muary 2007, L

. o S, o - E:‘gl.lity-(inc.lt;ding minority interest) Net profit attributable’to equity holders of the Bank

[ e . . : s ) ’ cl , As at .As at ' Three month period ended | Three month period ended

- (Amount in millions of RMB) . ) - - 31'March 2007 | = 31.December 2006° ‘31 March 2007 |- 21 March 2006

CAS figures - - e T . 429,344 < 417,325 K Jo12,147 ) - 9,898

Adjustments for differences jn accounting standards: | . - - [ . | ) ) L

[ e e st e, T T T | wd] L m

o PR 'Deferred.tax impact | | A R 1,594 | otonase | G . @Y

’ Subtoral ;- N T T 4,783) C o (4,369) N T (429) ] : : 65

: -TFRS fig‘ur'e's' S e ,-,i-’ _' T T anase | 412,956 N Lot . 9,963
.',I.Zl" Numhe| of shareholderswmd tup ten shareholders - IR ' i --.; . e B o

{ L2 A: at 31 March 2007 rhe Bank'! total number of shareho!ders was I 073 786 cnmprlsmg 345,923 ha!d‘er: ofH Share and 727 863 leders ofA Snare

.’"?".'1.'2."'... Tap ten :harehoider.r afA Share as‘ap‘ ar March 2007 lhat wm not .mb;ect 1o, sel!mg resmclions oo . _,! B

.| Number.of shares not ‘subjeet to |,7 :

Namie zbt:Jsliﬁré‘h'bideAr' L

; ; R N N sellmg restrlcuons (Share).
& | Agriculural Bank .of China . Datheng: Activi' Growih Stock Securities Investment Fund " | S| T 9,627,909
P 'Ag’riéultuﬁi Bank of; Chi'na:— ?B-Zz‘(‘)'yihg' Stfz;;é!ri:é“(3}"1:0\:01-1-17‘Stﬁéi§-=:.§é§:urities Irives.lmén[‘-F‘ulgld . ‘ K -:"73-_. ' o ‘v“ ) R o 80,256,{20 ‘
| China Pac1flc L:fe Insurance Co L1d ‘Tradluonal Qrdinéi’y In;urqnc;: Pi:udl.l.gts;__j, _'-' '- L TR I . U1 55,370,580
- Chma‘ Life Insurance (Gruup)-Company Vdeumnal AZG’eneE:a‘l Insdrance -, K i R R . . 5504a324|
’ [CBC < 88E SD‘Tradmg Opén-end Indéx, Serurm:s Iavéstment Fund " o “ oo R R o -- 48,452,875
International Fmance ~ Standard Chartered - CITIGROUP GLOBAL MARKETS LIMITED T O R 47,475,735

.. 30,800,000 ] -
e ) i .27 9;)5 180
95 “ iChma. Life’ Insurance Company L:mued —-Trad:tlonal‘f.,Ordmary !nsurance ‘Products - OOSL = CTUOI SH Y j'. ’-_."': e . 27 058,100.}. -
. T _lO-Ij s .

Chma Patific Life, Insurance Ce., Ltd-- Dividend. —-Parsonal Dividend Do e f.._-'., LR Coh TR Lo 26,282,563

|'V ![" pames ﬂC[lng 1[’1 concer[
o

ot




2.2

2.3

C 24

SIIL

Beijing, PRC 30 April 2007

Ag a1 the darc of this anapungement, the Directors of the Banlf are: XIAO Gung. L Llhm ZHA.NG J’mghua" YU Ermu" ZHU Yan*,
Andérscn GOODWIN®, SEAH le Huar Peter*, HUA ng:han. r Zaa.‘mng, Anr.’:any Francis NEOH*, Wllham Peter COOKE’ .Pamek de SAINT- AIGNAN' and A.lbzrta TDGN{‘

Nore: The number of sharcs heid by H Share shareholders was as recorded in the Regitter of Members maintained by the H Share: Registrar of the Bank a3 at 31 March 2007,

SIGNIFICANT EVENTS

v

Significant changes of major financial statement items and indicators and the reasons thereof

J Applicable O Not Applicable

The Group’s key financial items and irldica}ors which fluctuated over 30% compared to the first guarter of 2006:,

3 Asia Fina.m-:igl Holdings Pre. Lid . . ., o« 10,471,368,118
4 National Council for Social Security Fund, PRC P I | 8,377,341,329
5 UBS AG ' - - e : -+ 3,377,860.684
6 Asiar Development Bank | 506.679,102
7 The Bank of Tokye-Mitsubishi UF] Lid~ , o 473,052,000
8 Wimgreat Internatienal Limited ‘ N 42Q,490.b00
9 Best Sense Investments Limited ) 236,526,000
10 Turbe Top Limited - SRR L - 236526,000 .

5 2

B 7
Three month period ended

Itemns (RMB million)

31 March 2007 |

“Thiree month period ended

-31 March 2006
(RMB millien}

_ % Change from first
quarter-of 2006

Main reasons T

Net interest income - -

St 34373

© 26,218

Cl30%

Increage in'net interest margis and a'vernge imermt-'earﬁing Fasels

Nes fee 1nd commission !
income ' . 5,168

3,150

L 6a0s%:

Growth. i m busmessu 1nclud1ng fund dmnbuuon bank card md_
credit r.ommmncm aod guarantes, - T, L

Net trading (losses)/gainy

BEENTY

© (164.92%)

Incruasc of nct loss from. revaluanon of foreign exchange posmon
duc 10 the am:e[era:ed appreciation of RME, againat major, foreign
currem:les "I’ addition; interest eamed frosi- relatively higher .~
y::lchng foreign currency denummatcd assets {including essets
\arising from USD/RMB !\vlps cotered into by (he Group to take
advanlage of interest d:ffr.rcnuals) Wa reported uadcr mwest i
income"
(losscs)p'gama - T

Net gairs/(losses) on
invcsiment securitiea

152

208.58%

[ncn:asr, in pml arising from thc dl:pon! of: avathble far-sal:
sccunucs L ) I ; S

Profit before income tax

17,754

o - 38.34%

[ncreau due 1o the abode-memione&'facmrs. . o=

Income mx (11,576)

77.00%

l'.ncrease of income tu expeum [for the ﬁrsl quarter uf 2007 was

,mainly due to: -
)
increase of tix expenses amounlmg to RM.B4 i78 lmllmn (se:
1.1.1); and

(2 the” increase uf profit for the, pcnod -t . -
Excluding the” impact undcr (1) above, the effective - mcome -
rate: for the first quarter. 'of 2007 would be 30.12%, largely
comsistent. with thar of the prior year.

Developmem of significant events, related impact and resolution

O Applicable ./ Not Applicable

Fulfillment of undertakings by the company, shareholders and controllmg parues

./ Applicable [ Nut Applicable

Based on the best lmnw[edgc of the Ban}c und:nakmgs by thc Ban.k its sha.reholdcrs and conu'oleg pa.mes were fulﬁlled during, the repomng penud

Warnings and explanations of any forecasted Eosses or sngmficant changes to retained earmngs broughl [rom the begmmng of the f'nanc:al ycnr to the end of next

reporting peried

0 Applicable / Not Applicable B

QUARTERLY REPORT .

,

' ~

This apnouncement is simultancously available.on the websm- f-thc Stock Exchange of Hong Kong Limited.at www. hkex com.hk and that of the Bank at www .boc.cn’
The first quarter report prepa.red in accordance with the IFRS is<also simultaneously ‘posted on the website of the Bank at www. boc.en. The first quarter report prcparcd in
accordance - with the CAS is also available-on the wcbsuc of the Shmgha: Stock Exchnngc 81 Www, sse.com.cn an.d r.hal uf the Bank at wiww.boc.ca. . _

* Non-executive directors
* Independent non-executive direciors <

.

B o, By Order of Lhe Board
. o - Jason C.W. Yeung
T .- Company Secretary .

ZHANG Kinie®, HONG' Zhlhua' HUANG Haibo, Sir Fredeiick

, but® :hc relaséd swap costy were mcluded in “per :radmg :

e musurcmcnr of deferred tax assets wlnch accnunted for an [ 7
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BANK OF CHINA
TERITRORERS A
BANK OF CHINA LIMITED

fa joint stock company incorporated in the People's Republic of China with limited liability)

(The "“Bank")
(Stock Code: 3988)

OVERSEAS REGULATORY ANNOUNCEMENT

Pursuant to relevant regulations in the People’s Republic of China (the “*PRC?"), the
Bank will publish an “Announcement Regarding Resolutions of the Board of
Directors of Bank of China Limited” on 30 April 2007 in newspapers in the PRC.
The following is a reproduction of the announcement for information purpose only.

30 April 2007

As at the date of this announcement, the Directors of the Bank are: XIAO Gang, LI Lihui, ZHANG
Jinghua*, YU Erniu*, ZHU Yan*, ZHANG Xinze*, HONG Zhihua*, HUANG Haibo*, Sir Frederick
Anderson GOODWIN* SEAH Lim Huat Peter*, HUA Qingshan, LI Zaohang, Anthony Francis
NEOH*, William Peter COOKE", Patrick de SAINT-AIGNAN" and Alberto TOGNI*.

*  Non-executive directors
Independent non-executive directors




Announcement Regarding Resolutions of
the Board of Directors of Bank of China Limited

Bank of China Limited (the “Bank”) and all members of its board of directors
warrant that the information disclosed is authentic, accurate and complete, and
contains no false representations, misleading statements or material omissions.

The notice of meeting of the Board of Directors of Bank of China Limited held on
April 27, 2007 had been sent to all Directors and Supervisors on April 13, 2007 by
means of paper documents and email and the meeting was convened on April 27,
2007 in Beijing. Number of directors who should be present is 16 and 14 of them
attended the meeting in person, Sir Fred Goodwin and Mr. Anthony Neoh entrusted
Chairman Xiao Gang to attend the meeting and to vote on their behalf, which is in
compliance with the provisions of the Company Law and the Articles of Association
of the Bank. Non-voting attendees to the meeting included members of the Board of
Supervisors and the Senior Management. Mr. Xiao Gang, Chairman of the Board of
Directors, presided over the meeting. The following resolutions were discussed and
adopted by signed paper ballots by Directors present:

1. Proposal on the 2007 First Quarter Report of Bank of China Limited
Votes For: 16 Votes Against: O Abstention Votes: 0
2. Proposal on the Renewal of Directors and Officers Liability Insurance Policy

The Board of Directors has resolved and approved the Bank’s renewal of its
“D&O Policy™ with the policy coverage of USDS0 million at a total premium of
not more than USD700,000. The panel of insurers includes Huatai Insurance
Company of China Limited, AIU Insurance Company Shanghai Branch, Federal
Insurance Company Shanghai Branch, Allianz Insurance Company Guangzhou
Branch, and Bank of China Insurance Company Limited.

Votes For: 16 Votes Against: 0 Abstention Voies: 0

The announcement is hereby made.

Board of Directors
Bank of China Limited
April 30, 2007




E VETTED UNVETTED MONTHLY SUBMISSION DOWNLOAD PROFILE

RETURN  MANAGEMENT DOC TEMPLATE  ADMIN LoGouT

|
Monthly Return On Movement of Listed Equity Securities (Form I}

Your submission has been approved ! Please record the Submission No. for future reference.

Submission Details

Date/Time submitted [02/05/2007 [16:48:03 Submitted By [o3088PO2
Date/Time Approved [02/05/2007 ' |16:48:08 Approved By [o3988PO1 .
Submission No. |EBIS-070502-00021 o Status |Approved
Company Code LM03988 | [Bank of China Limited |

Your Capacity -

Announcement Category  |Unvetted Announcement Type  |Monthly Return I |
Contact Person prason C.w. Yeung

Contact No. [2846 2700

For the month ended : |30/04/2007

Name of Company |tmo39s8 . [Bank of China Limited
Contact Person Iqasonic..w. Yeung
Contact Telephone No [2846 2700 Date [o2705/2007

‘ AR submitted FETYISS o o o -

Section A Section B Section C Section D

A. Information on Types of Listed Equity Securities (please tick wherever applicable, more than one
is acceptable)

I Ordinary shares [” Preference shares
[~ Equity Warrants [— Other Classes of Shares

ection A Section B SectionC Section D

B. Movement in Authorised Share Capital

1. Ordinary Shares

(1) Stock Code : EEECHN _ Description : [H shares.
No. of Shares Par Value Authorised Share Capital
https://www.esubmission.hkex.com.hk/MonthlyReturn/Form 1 /Submit.aspx 20077512




Balance at close of preceding
month
Increase/(Decrease)

(EGM approval date)

(dd/mm/yyyy)
Balance at close of the month

| __76,020,251,269'

| 76,020,251,269

[RMB

— - =

1.00

RMB | 100

| 76,020,251,269.

| 76,020,251,269

(2) Stock Code :

Balance at close of preceding
month
Increase/(Decrease)

(EGM approval date)

(dd/mm/yyyy)
Balance at close of the month

[ . L
No. of Shares

Description : |A shares

Par Value

Authorised Share Capital

|___177,818,910,740;

I..- _177,818,910,74

[rve || 1.00]

[rRve | 100

L_p 177,818,910,740

| 177.818,910,740

2. Preference Shares

Stock Code :

Balance at close of preceding
month
Increase/(Decrease)

{EGM approval date)

| . .
{dd/mm/yyyy)

Balance at close of the month

No. of Shares

-————— = T

Description : |

Par Value

T P .

ko |

CI-)

Authorised Share Capital

3. Other Classes of Shares

Stock Code ;

Balance at close of preceding
monih
Increasef/{Decrease)

(EGM approval date)

(dd/mmiyyyy)
Balance at close of the month

No. of Shares

Description:|

Par Value

[rko ]

[HkD .

Authorised Share Capital

Total Authorised Share Capital at the end of the Month [RMB || 253,839,162,009;

Section A Section B Section C Section D

hitps.//www.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx

2007/5/2




C. Movement in Issued Share Capital

No. of ordinary shares
(M (2)

No. of Preference shares classes of shares

No. of other

- |Balance at close of

preceding month | 76,020,251,269, | 177.818,910,740 [ |

Increase/({Decrease) ,

during the month | - ' | . | |

Balance at close of the

month | 76.020,251,269 | 177.818,910,740 I |

Section A Section B  Section C Section D

D. Details of Movement

Share Options

Total No. of Options Total Total No. of .
| at Close of Gra nt-l:e%t%u fin Exercised Total Cancelled Options To;atl glg‘sgfo?mgns No. Of New Shares
I Preceding Month the Month g During the  During the Month Lapsed During Month Arising Therefrom

Month the Month

l L __ | B

|

[
————

@& Ordinary (1)
¢ Ordinary (2)
. Preference

Tota! Exercised Money During the Month [HKD _

C Other Class

Equity Warrants

htips://fwww.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx

Description of Warrants Currency of Nom(l:nlglsg?jl?e at gzﬁ:;iig gltog:gsae: Xfatlrl:: No..(‘_)f New Sthares
{Date of Expiry -dd/mm/fyyyy) Nominal Value Preceding Mont Month Month Arising Therefrom
e L o ] N N j ‘
‘— & Ordinary {1
( - C Orldinary EZ;
Stock Code | o ’ 2
Subscription Price jHkD || (- Preference
P — o i . Other Class
2 | | L o [ I
|————- @ Ordinary (1
( ) ¢ Ordinary 52;
Stock Code| o Y
Subscription Price [HkD | : - Preference
P - - - € Other Class
3] [Hko A |
I—_ @ Ordinary (1
( ) C Ordinalry EZ;
Stock Code | : R
Subscription Price |HKD  (} | € Preference
P - Mo €. Otrer Class
4 o - [HKD NN R | I
@ Ordinary (1)
(| ) C Ordinary (2)

2007/5/2




Stock Codel i C Preference

Subscription Price [Hkp | . € Other Class

! Convertibles

‘ Currency of - Amount at Close Converted During C/nge.oeugftt?\te No. Of New Shares

Class Amount of Preceding »
| —— Outstanding Month the Month Month Arising Therefrem

B . o1 [ L I |
& Ordinary (1)
Stock Code [ € Ordinary (2)
Subscription Price [HkD || C Preference
€ Other Class

2. [HKkD [ [
@ Oudinary (1)
Stock Code| ) € Ordinary {(2)
Subscription Price jHxp | ] € Praference
> Other Class

3 | . _ ! mo_ [ ] [
@ QOrdinary (1)

Stock Codel €. Ordinary (2)
Subscription Price |[HkD 1| € Preference

C Other Class

Other Issues of Shares

Type of Securities No. Of New Shares
Arising Therefrorn_
1. me l___‘ Issue and allotment Date ; o [—_
"7 Price: |HkD ) (dd/mmiyyyy) B & Ordinary (1)
C Ordinary (2)
. Preference
' Other Class
2. [Please Select One _+]At [ 1 lssue and allotment Date : N
. Price 1 |HKD_ (da/mmyyyyy) @ Ordinary (1)
€. Ordinary (2)
. Preference
C Other Class
3 IPlease Select One :]At I_— Issue and allotment Date : |
" Price: |HKD {(dd/mmfyyyy) & Ordinary (%)
C Ordinary (2)
" Preference
. Other Class
K. |Plzase Select One _;]At |L_—; Issue and allotment Date : [ 3
C T T T Price: |HKD (dd/mm/yyyy) & Ordinary (1)
C Ordinary (2)
€. Preference
€. Other Class
5. Bonus Issue Issue and allotment Date : 7 ]
(ddimm/yyyy) & Qrdinary (1)

https://www.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx 2007/512




%. Repurchase of share

7. Redemption of share

HKD

{Please specify) | )

8. QOther At Price :

Cancellation Date:
{dd/mm/yyyy)

Redemption Date:
(dd/mmiyyyy)

| Issue and allotment date

€. Ordinary (2)
> Preference
. Other Class

& QOrdinary (1)
€ Ordinary {2)
¢ Preference
C Other Class

A

@ Ordinary (1)
C Ordinary (2)
C Preference
C Other Class

l

@ Ordinary (1)
€ Ordinary (2)
€ Preference
C Other Class

Remarks (Max 160 Characters):

Authorised Signatory

* Name IJason C.W. Yeung

* Title |CompanyﬂSecreta ry

ox|

Note : All information contained in this form may be reproduced and provided to other information vendors or users of market

data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.

https://www.esubmission.hkex.com.hk/MonthlyReturm/Form 1 /Submit.aspx
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Stock Code: 601988 Bank of China No.:2007—004

Announcement Regarding Appointment of Senior Management

Bank of China Limited and all members of Board of Directors warrant that the
information disclosed is authentic, accurate and complete, and contains no false

representations, misleading statements or material omissions.

The Board of Directors of Bank of China Limited (“Bank of China” or
the “Bank™) has approved the appointment of Mr. Ng Peng Khian as
Chief Audit Officer of the Bank. Mr. Ng Peng Khian’s qualification has

also been approved by competent regulatory authorities.

Mr. Ng Peng Khian, 51, holds Singaporean Citizenship. Prior to joining
the Bank, he worked in DBS Bank as Managing Director and Chief
Internal Auditor, and subsequently served as the Senior Vice President
and Head of Internal Audit in CISCO Security Pte Ltd. Mr. Ng holds
qualifications of Certified Internal Auditor and Certified Information
Systems Auditor. Mr. Ng possesses extensive experience in the internal

auditing of banks through working in such area for more than 20 years.

The announcement is hereby made.

Board of Directors of Bank of China Limited

April 17, 2007



Stock Code: 601988 Bank of China No. Lin 2007—005

Announcement regarding the change of sponsor of

Bank of China Limited

Bank of China Limited (“the Bank™) and all members of the Board of Directors of the
Bank warrant that the information disclosed is authentic, accurate and complete, and

contains no false representations, misleading statements or material omissions.

The Bank recently received a notice from China Galaxy Securities Company Limited
and was notified that China Galaxy Securities Company Limited had purchased the
businesses of underwriting of securities, investment banking and relevant securities
assets of the original China Galaxy Securities Co., Ltd according to the approval tor
the opening of China Galaxy Securities Company Limited (CSRC Jigou Zi No. 322)
released by CSRC as at Dec. 29, 2006. Accordingly, it is hereby notified that one of
the Bank’s sponsors has been changed from the original China Galaxy Securities Co.,

Ltd to China Galaxy Securities Company Limited since April 6, 2007.

The announcement is hereby notified.

Board of Directors
Bank of China Limited

April 19,2007



Stock Code: 601988 Stock Name: Bank of China No. 2007-006

Bank of China Limited
Notice of 2006 Annual General Meeting

Bank of China Limited (hereinafter the “Bank”) and all members of the Board of
Directors (hereinafter the “Board”) warrant that the information disclosed is authentic,
accurate and complete, and contains no false representations, misleading statements or

material omissions.

Notice for Material Contents:

e Time of Annual General Meeting (hereinafter the “Meeting”): 3:00 p.m. of June
14,2007
¢ Venue of the Meeting: Central Garden Hotel, No. 18 Gaolianggiaoxiejie,
Xizhimenwai Ave., Haidian District, Beijing, the People’s Republic of China
»  Method of the Meeting: on-site meeting, and on-site voting
s Agenda of the Meeting:
1. To consider and approve the 2006 Annual Report of the Bank;
2. To consider and approve the 2006 working report of the Board of Directors
of the Bank;
3. To consider and approve the 2006 working report of the Board of Supervisors
of the Bank;
To consider and approve the 2006 annual financial statements of the Bank;
To consider and approve the 2007 annual budget of the Bank;
To consider and approve the 2006 profit distribution plan of the Bank;

=S ok

To consider and approve the re-appointment of PricewaterhouseCoopers

Zhong Tian CPAs Limited Company and PricewaterhouseCoopers Hong

Kong as the Bank’s external auditors for 2007;

8. To consider and approve the amendments to the Bank’s Procedural Rules for
Shareholders’ Meeting;

9. To consider and approve the amendments to the Bank’s Procedural Rules for
Board of Directors;

10. To consider and approve the amendments to the Bank’s Procedural Rules for
Board of Supervisors;

1. To consider and approve the election of directors of the Bank;

12. To consider and approve the remuneration schemes for the Chairman of the

Board of Directors, the Chairman of the Board of Supervisors and




Bank;

(13.2) To consider and approve the 2006 performance appraisal resuits and
PP
performance bonus plan for the Chairman of the Board of Supervisors of

the Bank;

(13.3) To consider and approve the 2006 performance appraisal results and

performance bonus plan for the Supervisors of the Bank;

(14)To consider the duty report of Independent Non-Executive Directors (this issue

2.

does not need a resolution);

Issue to be resolved by special resolution

(15)To consider and approve the amendments to the Articles of Association of the

a.

Bank.
It is proposed to amend the Bank’s Articles of Association as follows:

Article 1: “The Articles of Association (hereinafter referred to as the “Articles™) is
formulated in accordance with the Company Law of the People’s Republic of
China (hereinafter referred to as “Company Law”), Commercial Banking Law of
the People’s Republic of China (hereinafter referred to as “Commercial Banking
Law™), Special Provisions on Companies Limited by Shares Issuing Shares and
Offshore Public Listing by the State Council (hereinafter referred to as “Special
Provisions™), Prerequisite Clauses of Articles of Association of Companies
Seeking for Offshore Public Listing (hereinafter referred to as “Prerequisite
Clauses™) and other relative laws, administrative regulations and rules, for the
purpose of protecting the legitimate rights and interests of Bank of China Limited
(hereinafter referred to as the “Bank” or “BOC™), its sharcholders and creditors,
and standardizing the organization and activities of the Bank.” is proposed to be

amended as:

“The Articles of Association (hereinafter referred to as the “Articles”) is
formulated in accordance with the Company Law of the People’s Republic of
China (hercinafter referred to as “Company Law”), the Securities Law of the

People’s Republic _of China (hereinafier _referred to as “Securities Law™),

Commercial Banking Law of the People’s Republic of China (hereinafter referred
to as “Commercial Banking Law”), Special Provisions on Companies Limited by
Shares Issuing Shares and Offshore Public Listing by the State Council

(hereinafter referred to as “Special Provisions™), Prerequisite Clauses of Articles



Stock Code: 601988 Stock Name: Bank of China No. 2007-006

Bank of China Limited
Notice of 2006 Annual General Meeting

Bank of China Limited (hereinafter the “Bank”) and all members of the Board of
Directors (hereinafter the “Board”) warrant that the information disclosed is authenttc,
accurate and complete, and contains no false representations, misleading statements or

material omissions.

Notice for Material Contents:

¢ Time of Annual General Meeting (hereinafier the “Meeting”): 3:00 p.m. of June
14, 2007
e Venue of the Meeting: Central Garden Hotel, No. 18 Gaoliangqiaoxiejie,
Xizhimenwai Ave., Haidian District, Beijing, the People’s Republic of China
¢ Method of the Meeting: on-site meeting, and on-site voting
e Agenda of the Meeting:
I. To consider and approve the 2006 Annual Report of the Bank;
2. To consider and approve the 2006 working report of the Board of Directors
of the Bank;
3. To consider and approve the 2006 working report of the Board of Supervisors
of the Bank;
To consider and approve the 2006 annual financial statements of the Bank;
To consider and approve the 2007 annual budget of the Bank;
To consider and approve the 2006 profit distribution plan of the Bank;
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To consider and approve the re-appointment of PricewaterhouseCoopers

Zhong Tian CPAs Limited Company and PricewaterhouseCoopers Hong

Kong as the Bank’s external auditors for 2007;

8. To consider and approve the amendments to the Bank’s Procedural Rules for
Shareholders’ Meeting;

9. To consider and approve the amendments to the Bank’s Procedural Rules for
Board of Directors;

10. To consider and approve the amendments to the Bank’s Procedural Rules for
Board of Supervisors;

I1. To consider and approve the election of directors of the Bank;

12. To consider and approve the remuneration schemes for the Chairman of the

Board of Directors, the Chairman of the Board of Supervisors and




Independent Non-Executive Directors;

13. To consider and approve the 2006 performance appraisal results and
performance bonus plans for the Chairman of the Board of Directors, the
Chairman of the Board of Supervisors and the Supervisors;

14. To consider the duty report of Independent Non-Executive Directors;

15. To consider and approve the amendments to the Articles of Association of the
Bank.

Pursuant to Resolutions passed by the Board of Directors dated March 22, 2007 and

]Sl

the Board of Supervisors at the 2™ meeting of the session of the Board of

Supervisors, details of 2006 Annual General Meeting of the Bank are as follows:
. Basic Information of the Meeting

. The convener of the Meeting: Board of Directors of the Bank

2. Date and time of the Meeting: 3:00 p.m. on June 14, 2007

3. Venue of the Meeting: Central Garden Hotel, No. 18 Gaolianggiaoxiejie,
Xizhimenwai Ave., Haidian District, Beijing, the People’s Republic of China

4. Method of the Meeting: on-site meeting, and on-site voting

II. Proposals to be Considered/Approved in the Meeting

1. Issues to be resolved by ordinary resolutions

(1} To consider and approve the 2006 Annual Report of the Bank;

(2) To consider and approve the 2006 working report of the Board of Directors of the
Bank;

(3) To consider and approve the 2006 working report of the Board of Supervisors of
the Bank;

(4) To consider and approve the 2006 annual financial statements of the Bank;

(5) To consider and approve the 2007 annual budget of the Bank;

(6) To consider and approve the 2006 profit distribution plan of the Bank;

(7) To consider and approve the re-appointment of PricewaterhouseCoopers Zhong
Tian CPAs Limited Company and PricewaterhouseCoopers Hong Kong as the
Bank’s external auditors for 2007;

(8) To consider and approve the amendments to the Bank’s Procedural Rules for
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Shareholders’ Meeting,

(9) To consider and approve the amendments to the Bank’s Procedural Rules for
Board of Directors;

(10)To consider and approve the amendments to the Bank’s Procedural Rules for
Board of Supervisors;

(11)To consider and approve the election of directors of the Bank;

(11.1) To consider and approve the election of Mr., XIAQ Gang as executive

director of the Bank;

(11.2) To consider and approve the election of Mr. LI Lihui as executive director

of the Bank;

(11.3) To consider and approve the election of Mr. HUA Qingshan as executive

director of the Bank;

(11.4) To consider and approve the election of Mr. LI Zaohang as executive

director of the Bank;

(11.5) To consider and approve the election of Mr. Anthony Francis NEOH as

independent non-executive director of the Bank;

(11.6) To consider and approve the election of Mr. HUANG Shizhong as

independent non-executive director of the Bank;

(11.7) To consider and approve the election of Madam. HUANG Danhan as

independent non-executive director of the Bank;
(12)To consider and approve the remuneration schemes for the Chairman of the
Board of Directors, the Chairman of the Board of Supervisors and Independent
Non-Executive Directors;

(12.1) To consider and approve the remuneration scheme for the Chairman of the

Board of Directors, the Chairman of the Board of Supervisors;

(12.2) To consider and approve the remuneration scheme for Independent

Non-Executive Directors;
(13)To consider and approve the 2006 performance appraisal results and performance
bonus plans for the Chairman of the Board of Directors, the Chairman of the
Board of Supervisors and the Supervisors;,

(13.1) To consider and approve the 2006 performance appraisal results and

performance bonus plan for the Chairman of the Board of Directors of the



Bank;

(13.2) To consider and approve the 2006 performance appraisal results and
performance bonus plan for the Chairman of the Board of Supervisors of

the Bank;

(13.3) To consider and approve the 2006 performance appraisal results and

performance bonus plan for the Supervisors of the Bank;

(14)To consider the duty report of Independent Non-Executive Directors (this issue

2.

does not need a resolution);

Issue to be resolved by special resolution

(15)To consider and approve the amendments to the Articles of Association of the

a.

Bank.
it is proposed to amend the Bank’s Articles of Association as follows:

Article 1: “The Articles of Association (hereinafter referred to as the “Articles™) is
formulated in accordance with the Company Law of the People’s Republic of
China (hereinafter referred to as “Company Law”), Commercial Banking Law of
the People’s Republic of China (hereinafter referred to as “Commercial Banking
Law™), Special Provisions on Companies Limited by Shares Issuing Shares and
Offshore Public Listing by the State Council (hereinafter referred to as “Special
Provisions™), Prerequisite Clauses of Artictes of Association of Companies
Seeking for Offshore Public Listing (hereinafter referred to as “Prerequisite
Clauses”) and other relative laws, administrative regulations and rules, for the
purpose of protecting the legitimate rights and interests of Bank of China Limited
(hereinafter referred to as the “Bank™ or “BOC?), its shareholders and creditors,
and standardizing the organization and activities of the Bank.” is proposed to be

amended as:

“The Articles of Association (hereinafter referred to as the “Articles™) is
formulated in accordance with the Company Law of the People’s Republic of

China (hereinafter referred to as “Company Law”), the Securities Law of the

People’s Republic of China_(herginafter referred to as “Securities Law”),

Commercial Banking Law of the People’s Republic of China (hereinafter referred
to as “Commercial Banking Law”), Special Provisions on Companies Limited by
Shares Issuing Shares and Offshore Public Listing by the State Council

(hereinafter referred to as “Special Provisions™), Prerequisite Clauses of Articles



of Association of Companies Seeking for Offshore Public Listing (hereinafter
referred to as “Prerequisite Clauses™) and other relevant laws, administrative
regulations and rules, for the purpose of protecting the legitimate rights and
interests of Bank of China Limited (bereinafter referred to as the “Bank™ or
“BOC™), its shareholders and creditors, and regulating the organization and
activities of the Bank.”

Article 24: “l.offering new shares to non-specific investors” is proposed to be
amended to:

“1. public offering; 2. private placing ”

Section 1 of Article 65: “Shareholders’ meeting shall be the body of authority of
the Bank. It shall exercise the following functions and powers according to law:
1.Decide on the business operation policies, review and approve material
investment plans of the Bank that are required to be submitted to sharehelders’
meeting for approval; 2.Elect and replace directors and decide on matters
concerning the remuneration of directors; 3. Elect and replace the supervisors
appointed from the shareholder representatives and external supervisors, and
decide on matters concerning the remuneration of supervisors; 4. Examine  and
approve reports of the board of directors; 5.Examine and approve reports of the
board of supervisors; 6.Examine and approve the Bank’s annual financial budget
and final account proposals; 7. Examine and approve the Bank’s plans for profit
distribution and loss make-up; 8. Adopt resolutions concerning the increase or
reduction of the Bank's registered capital; 9.Adopt resolutions on matters such as
merger, division, dissolution, liquidation or change of incorporation nature of the
Bank; 10.Adopt resolutions on bonds issuance by the Bank; !1.Adopt resolutions
on any other issuance of securities and public listing plans; 12.Amend the Articles
of the Bank; [3. Adopt resolutions on the appointment or dismissal or cessation of
appointment of accounting firms by the Bank; 14.Examine proposals raised by the
shareholders representing 3% or more of the Bank’s voting shares; and
15.Examine other matters to be resolved by shareholders” meeting under laws,
administrative regulations, listing rules of the place of listing and the Articles.” is
proposed to be amended as:

“Shareholders’ meeting shall be the body of authority of the Bank. It shali
exercise the following functions and powers according to law: 1. Decide on the
business operation policies, review and approve material investment plans of the




Bank that are required to be submitted to shareholders’ meeting for approval; 2.
Elect and replace directors and decide on matters concerning the remuneration of
directors; 3. Elect and replace the supervisors appointed from the sharecholder
representatives and the external supervisors, and decide on matters concerning the
remuneration of supervisors; 4. Examine and approve reports of the board of
directors; 5. Examine and approve reports of the board of supervisors; 6. Examine
and approve proposals on the Bank’s annual financial budget and financial
statements; 7. Examine and approve the Bank’s plans for profit distribution and
loss make-up; 8. Adopt resolutions concerning the increase or reduction of the
Bank’s registered capital; 9. Adopt resolutions on matters such as merger, division,
dissolution, liquidation or change of nature of organization of the Bank; 10. Adopt
resolutions on bonds issuance by the Bank; 11. Adopt resolutions on any other
issuance of securities and public listing plans; 12.  Amend the Articles of the
Bank; 13. Adopt resolutions on the appointment or dismissal or cessation of
appointment of accounting firms by the Bank; 14. Examine and approve the
purchase or sale of material assets that exceeding 30% of the latest audited total

assets: 15. Examine and approve the change of use of capital raised; 16. Examine

and approve share incentive scheme; 17. Examine and approve proposals raised

by the shareholders individually or in aggregate representing 3% or more of the
Bank’s voting shares; and 18. Examine and approve other matters to be resoived
by shareholders’ meeting under laws, administrative regulations, listing rules of
the place of listing and the Articles.”

The following is proposed to be added immediately after Article 66:

“The venue of a shareholders’ meeting of the Bank shall be the domicile of the

Bank or anv other place resolved by the board of directors.”

Article 77: “Legal person shareholders shall be represented by its legal
representative or proxy entrusted by its legal representative to attend the meeting.
l.egal representative attending the meeting shall present his/her identification card,
effective proof to his/her qualification as a legal representative and certificate of
shareholding. When a proxy is entrusted to attend the meeting, he/she shall
present his/her identification card, written proxy or authorization letter issued by
the legal representative of the legal person shareholder and certificate of
shareholding.” is proposed to be amended as:

“Individual shareholder attending the meeting in person _shall present his/her




identification card, effective certificate/proof of his/her identification _and

certificate of shareholding. When a proxy attends the meeting in place of the
shareholder, he/she shall present his/her valid identification card, written proxy or

authorization _letter issued by the individual sharcholder. Legal person

shareholders shall be represented by its legal representative or proxy entrusted by
its legal representative to attend the meeting.  Legal representative attending the
meeting shall present his/her identification card, effective proof of his/her
qualification as a legal representative. When a proxy is entrusted to attend the
meeting, he/she shall present his/her identification card, written proxy or
authorization letter issued by the legal representative of the legal person
shareholder.”

Article 83: “Two or more shareholders (“Proposing Share¢holders™) holding a
total of 10% or more of the shares carrying voting right of the Bank may sign one
or more written requests of identical form and substance requesting the board of
directors to convene an extraordinary shareholders' meeting or a meeting of
shareholders of different categories and stating the subject of the meeting. The
Proposing Sharcholders shall make sure that the content of the proposal is in
compliance with laws, administrative regulations and the Articles. The aforesaid
shareholding shall be calculated as of the day on which the written request is

made.” is proposed to be amended as:

“Shareholders (“Proposing Shareholders™) individually or in aggregate holding a

total of 10% or more of the shares of the Bank have the right to request in writing

to_the board of directors to convene an extraordinary shareholders’ meeting or a

meeting of shareholders of different categories. Two or more shareholders holding

a total of 10% or more of the shares carrving voting right of the Bank may sign

one or more written requests of identical form and substance requesting the board

of directors to convene a meeting of shareholders of different categories and
stating the subject of the meeting. The Proposing Shareholders shall ensure that

the content of the proposal is in compliance with laws, administrative regulations
and the Articles. The aforesaid shareholding shall be calculated as of the day on

which the written request is made.”

Article 89: “Any shareholders who hold, severally or jointly with others, 3% or
more voting shares of the Bank shall have the right to propose and submit in
writing to the board of directors special proposals 10 days prior to the convening
of shareholders’ meeting. The Bank shall notify other shareholders within 2 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 a special proposal shall fall within the scope of duties of the
shareholders’ meeting and shall contain definite subject and specific matters to be

decided.” is proposed to be amended as:

“The board of directors, the board of supetvisors, and any shareholders who hold,

individually or in aperegate, 3% or more voting shares of the Bank sha!l have the

right to propose a resotution in shareholders’ meeting.
Any shareholders who hold, individually or in aggregate, 3% or more voting

shares of the Bank shall have the right to propose and submit in writing to the
board of directors interim proposals 10 days prior to convening the shareholders’
meeting. The Bank shall notify other shareholders within 2 days of receipt of
such proposals and include in the agenda for the meeting the matters in the
proposals that fail 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 paragraph, after having circulated the notice
for shareholders meeting, the convener shall not change the proposals included in

the notice for shareholder meeting or add any new proposals.

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

notice for a shareholder meeting or one which is not in compliance with Article
9] '?!

Article 101: “The following items shall be adopted in the form of special
resolutions: t.Increase or reduction of the Bank’s registered capital or issuance of
any category of shares, warrants of share subscription or other similar securities; 2,
[ssuance of the Bank’s bonds; 3.Plans of issuance of other securities or public
listing;4. Purchase or sale of material assets or provision of security interest with
an amount of more than 30% of the Bank’s total assets value within one year
period;5. Division, merger, dissolution, liquidation or change of organizational
form of the Bank; 6.Amendment to the Articles; 7.Repurchase of shares of the
Bank; and 8. Other matters stipulated by the Articles and decided in ordinary
resolutions adopted by the shareholders’ meeting as having significant impact on
the Bank and requiring adoption by way of special resolutions.” is proposed to be
amended as:



“The following items shall be adopted in the form of special resolutions: 1.
Increase or reduction of the Bank’s registered capital or issuance of any category
of shares, warrants of share subscription or other similar securities; 2. Issuance of
the Bank’s bonds; 3. Plans of issuance of other securities or public listing; 4.
Purchase or sale of material assets or provision of security interest having the
value of more than 30% of the Bank’s total assets within a one year period; 5.
Division, merger, dissolution, liquidation or change of nature of organization of
the Bank; 6. Amendment to the Articles; 7. Repurchase of shares of the Bank §.
Share incentive scheme; and 9. Other matters stipulated by the laws, regulations,

Articles and resolutions which have been adopted by ordinary resolutions of a

shareholders meeting as having significant impact on the Bank and requiring

adoption by way of special resolution.”

Article 108: “Shareholders’ meeting shall maintain meeting minutes, which shall
record the following information: 1. The number of voting shares held by
shareholders who attend shareholders’ meeting, and its proportion to the total
number of shares of the Bank; 2. The convening date and venue of the meeting;
3. Name of the chairman of the meeting and agenda of the meeting; 4. Key
points of the speech by each speaker on every item for resolution; 5. The voting
result on each item for resolution; 6.  The resolutions regarding the proposals
raised by shareholders shall list out the name or trade name of the shareholders,
the shareholding percentage and the content of such proposals; 7. Shareholders’
enquiries and suggestions, and the answers and explanation of board of directors
and the board of supervisors; 8.  Other contents deemed as necessary by
shareholders’ meeting and stipulated under the Articles to be recorded in minutes
of shareholders’ meeting.” is proposed to be amended as:

“Minutes of meetings shall be kept for shareholders’ meeting, and the secretary of
the board of directors shall be responsible for such minutes. The meeting minutes

shall record the following information: 1.The number of voting shares held by
shareholders who attend shareholders’ meeting, and its proportion to the total
number of shares of the Bank; 2. The convening date and venue of the meeting;

3. Name of the chairman of the meeting, agenda of the meeting_and the name of
the convener; 4. Key points of the speech by each speaker on every item for
resolution; 5. The voting result on each item for resolution; 6. The resolutions
regarding the proposals raised by shareholders shall list out the name or trade
name of the shareholders, the shareholding percentage and the content of such
proposals; 7. Shareholders’ enquiries and suggestions, and the answers and




explanation of board of directors and the board of supervisors; 8 Names of Lawver,

tally clerk and scrutineer; 9.0ther contents deemed as necessary by shareholders’

meeting and stipulated under the Articles to be recorded in minutes of

shareholders’ meeting.”

Article 109: “Minutes of shareholders’ meeting shall be signed by the chairman of
the meeting, attending directors and recorder, and filed by the board secretary at
the Bank’s domicile for the Bank’s record at the Bank’s domicile, together with
the signature book of the attending directors and proxy letters of the proxies.” is

proposed to be amended as:

“Minutes of shareholders® meeting shall be signed by the chairman of the meeting,

attending directors, supervisors, the secretary of the board of directors, the
convener or its representative and the recorder, and filed by the board secretary for

the Bank’s record at the Bank’s domicile, together with the signature book of the
attending directors and proxy letters of the proxies.”

Article 112: “The board of directors can engage lawyers to witness the
sharcholders’ meeting and issue legal opinions. The board of directors can engage

notaries to witness the shareholders” meeting.” is proposed to be amended as:

“The board of directors shall engage lawyers to issue legal opinions and make

announcement in respect of the following issues: . Whether the taking place of

and the procedures for the shareholders’ meeting is in compliance with the laws,

regulations and this Article; 2. Whether the qualification of the person attending

the sharcholders’ meeting and the person convening the shareholders’ meeting are

valid: 3. Whether the voting procedure and consequence are valid; 4. Other

matters as required by the Bank.”

Article 128: “If the resignation of a director causes the number of directors on the
Bank’s board of directors to fall below the minimum number of directors required
by law, the resignation of such director shall only become effective after his‘her
successor fills the vacancy of director caused by such resignation. [f the
resignation of an independent director causes the number of independent directors
on the Bank’s board of directors to fall below the minimum number of
independent directors required by law, the written resignation of such independent
director shall only become effective after his’/her successor fills the vacancy of

independent director caused by such resignation.



Board of directors shall convene an extraordinary sharcholders’ meeting at the
earliest opportunity to elect a director to fill the vacancy.” is proposed to be
amended as:

“If the resignation of a director causes the number of directors on the Bank’s
board of directors to fall below the minimum number of directors required by law,
the resignation of such director shall only become effective after his/her successor
fills the vacancy of director caused by such resignation. If the resignation of an
independent director causes the number of independent directors on the Bank’s
board of directors to fall below the minimum number of independent directors
required by law, the written resignation of such independent director shall only
become effective after his/her successor fills the vacancy of independent director
caused by such resignation.

Unless the resignation falls within the circumstances stated above, the resignation

becomes effective when the resignation report is_submitted to the board of

directors.
Board of directors shall convene an extraordinary shareholders’ meeting at the
earliest opportunity to elect a director to fill the vacancy.”

m. The following is proposed to be added after Article 252:

“A notice_sent by the bank mav be made by way of an announcement, once

announced, the notice is deemed as being received by all relevant parties.”

n. Section 4 of Article 267: “pay off outstanding taxes” is proposed to be amended as:

“pay off outstanding taxes and those taxes arising from liquidation”

The Board of Directors proposes to be authorized to adjust the sequence of articles
according to above amendments, and make amendments to those designated articles
according to requirements of relevant regulatory authorities.

Please refer to the announcements of Board Meeting Resolutions publicized on China
Securities, Shanghai Securities, and Securities Times on March 23, 2007 for
information in which the independent opinions of the Independent Non-Executive
Directors regarding the above proposals are included. The CVs and other information
need to be disclosed of the candidates for the directors of the Bank are included in the
Bank’s 2006 Annual Report which was available on the website of the Shanghai Stock
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Exchange (www.sse.com.cn) and the website of the Bank (www.boc.cn), and the

materials of the Annual General Meeting which have been uploaded today on
aforesaid websites.

III.  Meeting Participants

i. A Share shareholders who register with Shanghai branch of China Securities
Depository and Clearing Corporation Limited, and H Share shareholders who
register with Central Registration Hong Kong Limited on and before the record
date for the Meeting, which is June 8, 2007 (Friday);

2. Proxy/proxies who are entrusted by shareholders who have the right to attend the
Meeting and vote, do not have to be shareholders of the Bank (see Appendix | for
the Proxy Form);

3. Directors, Supervisors and Senior Management of the Bank;

4. The law firms who are engaged by the Bank to witness the meeting, King & Wood
PRC Lawyers, and Freshfields Bruckhaus Deringer;

5. The external auditors engaged by the Bank, PricewaterhouseCoopers Zhong Tian
CPAs Limited Company and PricewaterhouseCoopers Hong Kong.

IV. Registration of the Meeting
1. Time of registration: from 9:00 a.m. of June12, 2007 to 2:50 p.m. of June14, 2007,

2. Method of registration:

On-site registration: from 9:00 a.m. of Junel2, 2007 to 11:00 a.m. of Junel4, 2007, at
Board Secretariat of the Bank, 1 Fuxingmen Nei Dajie, Beijing, China; from 1:00 p.m.
of Juneld, 2007 to 2:50 p.m. of June 14, 2007, Central Garden Hotel, No. 18
Gaolianggiaoxiejie, Xizhimenwai Ave., Haidian District, Beijing, China.

a. An individual shareholder, who is qualified to attend the Meeting shall
present his/her identification card or other effective certificate/proof of his/her
identification, and certificate of shareholding etc. When a proxy attends the
meeting in place of the shareholder, he/she shall present. his/her valid




identification card, written proxy or authorization letter issued by the
individual shareholder, and certificate of shareholding of the individual

shareholder for registration.

b. A legal person shareholder who is qualified to attend the Meeting shall be
represented by its legal representative or proxy entrusted by its legal
representative to attend the meeting.  Legal representative attending the
meeting shall present his/her identification card, effective proof of his/her
qualification as a legal representative, and certificate of shareholding. When a
proxy is entrusted to attend the meeting, he/she shall present his/her
identification card, written proxy or authorization letter issued by the legal
representative of the legal person shareholder, and certificate of shareholding
for registration.

c. One copy of above registration materials shall be provided. The copy of
individual’s material shall be signed. The copy of a legal person shareholder’s
material shall be affixed the official seal of the legal person.

Off-site Registration: From 9:00 a.m. of June 12, 2007 to 11:00 a.m. of June 14, 2007,
all aforesaid materials shall be faxed or emailed to Board Secretariat of the Bank, 1
Fuxingmen Nei Dajie, Beijing, China for registration. All original proof documents
shall be presented at the Meeting.

V. Other Issues

i. The reply slip (see Appendix 2) shall be delivered to Board Secretariat of the Bank
by hand, mailing or fax by May 23, 2007 (Wednesday), after being completed and
signed.

2. Contact method of the Meeting
Address: Board Secretariat, Bank of China Limited, | Fuxingmen Nei Dajie,
Beijing, PRC
Post Code: 100818
Contact persons: Mr. Zhang Handong, Ms. Jiang Zhuo
Phone number: 86-10-66594567. 66594981
Fax: 86-10-66594579
Email: bocir@bank-of-china.com

3. The Meeting is predicted to last for half a day, and all Meeting participants shall

bear their own transportation and accommodation expenses.
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4. Materials for the Annual General Meeting of 2006 are available on the website of

the Shanghai Stock Exchange (www.sse.com.cn) and the website of the Bank
(www.boc.cn ).

The announcement is hereby made.

Board of Directors of Bank of China Limited
April 25, 2007

Appendix:
1. Proxy Form for the Annual General Meeting of Bank of China Limited on 14
June 2007 and at any adjournment thereof

2. Reply slip for Annual General Meeting of Bank of China Limited
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PROXY FORM

For the Annual General Meeting of Bank of China Limited on 14 June

2007 and at any adjournment thereof

I (We), as shareholder(s) of Bank of China Limited, entrust the chairman of the

Meeting to vote at or entrust (Mr./Ms)

General Meeting of the Bank dated June 14, 2007 on behalf of me/us.

Voting Instructions:

to attend and vote at 2006 Annual

No.

Proposals

For

Against

Abstain

Ordinary resolution

To consider and approve the 2006 Annual
Report of the Bank

To consider and approve the 2006 working
report of the Board of Directors of the Bank

To consider and approve the 2006 working
report of the Board of Supervisors of the
Bank

To consider and approve the 2006 annual
financial statements of the Bank

To consider and approve the 2007 annual
budget of the Bank

To consider and approve the 2006 profit
distribution plan of the Bank

To consider and approve the re-appointment
of PricewaterhouseCoopers Zhong Tian CPAs
Limited Company and
PricewaterhouseCoopers Hong Kong as the
Bank’s external auditors for 2007

To consider and approve the amendments to
the Bank’s Procedural Rules for Shareholders’
Meeting

To consider and approve the amendments to
the Bank’s Procedural Rules for Board of
Directors

To consider and approve the amendments to
the Bank’s Procedural Rules for Board of
Supervisors
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To consider and approve the election of directors of the Bank

15




11.1 | To consider and approve the election of Mr.
XIAO Gang as executive director of the Bank

11.2 [ To consider and approve the election of Mr.
LI Lihui as executive director of the Bank

11.3 [ To consider and approve the election of Mr.
HUA Qingshan as executive director of the
Bank

11.4 | To consider and approve the election of Mr.
LI Zaohang as executive director of the Bank

11.5 | To consider and approve the election of Mr.
Anthony Francis NEOH as independent
non-executive director of the Bank

11.6 | To consider and approve the election of Mr.
HUANG Shizhong  as independent
non-executive director of the Bank

11.7 | To consider and approve the election of
Madam. HUANG Danhan as independent
non-executive director of the Bank

12 | To consider and approve the remuneration schemes for the Chairman of the
Board of Directors, the Chairman of the Board of Supervisors and
Independent Non-Executive Directors

12.1 | To consider and approve the remuneration
scheme for the Chairman of the Board of
Directors, the Chairman of the Board of
Supervisors

12.2 | To consider and approve the remuneration
scheme for Independent WNon-Executive
Directors

13 | To consider and approve the 2006 performance appraisal results and
performance bonus plans for the Chairman of the Board of Directors, the
Chairman of the Board of Supervisors and the Supervisors

13.1 | To consider and approve the 2006
performance appraisal results and
performance bonus plan for the Chairman of
the Board of Directors of the Bank

132 | To consider and approve the 2006
performance appraisal results and
performance bonus plan for the Chairman of
the Board of Supervisors of the Bank

133 | To consider and approve the 2006

performance appraisal results and
performance bonus plan for the Supervisors
of the Bank

14 | To consider the duty report of Independent
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Non-Executive Directors

Special resolution

15 | To consider and approve the amendments to
the Articles of Association of the Bank

Note:
1. For above proposals, the trustor could tick in boxes of for, against and abstain for
voting instruction.

2. A proxy could vote on his/her own intention if the trustor has no voting instruction.
3. Any press cutting, copy or home made copy of the proxy form is valid.
4. The proxy form becomes effective upon being completed and delivered to Board

Secretariat of Bank of China Limited by hand, mailing, fax, or email by 3:00 p.m.
of June 13, 2007.

Signature/Stamp of Trustor Identification Card Number of Trustor
Number of Shares held by Trustor Shareholder Account of Trustor
Signature of Proxy ldentification Card Number of Proxy

Power of Proxy:

Date of Proxy: Effective period of proxy is ended on the
termination of this Meeting and/or any its

adjourned meeting

Note: Individual shareholder shall sign and legal person shareholder shall affix the
official seal to the proxy form.




Appendix 2
REPLY SLIP
For Annual General Meeting of Bank of China Limited

Name of Shareholider

Address of Shareholder

Name of person attending Identification

Annual General Meeting Card Number

Trustor ( Name of legal Identification

representative ) Card Number

Number of Shares Held Code of
Shareholder

Contact Phone Fax

Person Number

Intention of expressing opinions and points of opinions:

Signature/Seal of Shareholder

Date:

Note:
1. Any press cutting, copy or home made copy of such reply slip is valid.

2. The completed and signed reply slip shall be delivered to Board Secretariat of Bank
of China Limited by hand, mailing or fax on or before May 23, 2007 (Wednesday).

3. If shareholder intends to express his/her opinions at this Meeting, please indicate
such intention in brief (together with approximate time required) in the above
corresponding box. Please note that in view of time constraint, the expression of
opinions by shareholders will be arranged in accordance with registration. The Bank
could not guarantee that all shareholders who have indicated their intention to express
their opinions in this reply slip could do so at the Annual General Meeting.
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Agenda

Time of the Annual General Meeting (hereinafter the “Meeting”): 3:00 p.m.
on June 14, 2007

Venue of the Meeting: Central Garden Hotel, No. 18 Gaolianggiaoxiejie,
Xizhimenwai Ave., Haidian District, Beijing, the People’s Republic of
China

Convener of the Meeting: Board of Directors of Bank of China Limited
(hereinafter the “Bank™)

Presider of the Meeting: Chairman Xiao Gang of Board of Directors
Agenda of the Meeting:

1. To announce the beginning of the meeting

2. To announce the attendance of the meeting

3. To introduce basic information of the Meeting and elect the tally clerk
and scrutineer

4, To consider the proposals

5. Q&A

6. Voting time

7. Adjournment (caculation of the ballots)

8. To announce the voting results and resolutions of the Meeting

9. To declare the legal opinion

10. Close of the meeting
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1. 2006 Annual Report of the Bank

Please refer to 2006 Annual Report of the Bank published at www.sse.com.cn and

www.boc.cn.

2. 2006 working report of the Board of Directors of the Bank

According to the requirements of PRC Company Law, approval of the working report of
the Board of Directors is the right of shareholders. Pursuant to the Rules of
Shareholders” Meeting of Listed Companies of the China Securitics Regulatory
Commission, the Board of Directors should issue a report with respect to their work in
the preceding year at annual shareholders’ meeting. 2006 working report of the Board of
Directors of the Bank is set out in relevant sections of the 2006 Annual Report of the

Bank.

3. 2006 working report of the Board of Supervisors of the Bank

According to the requirements of PRC Company Law, approval of the working report of

the Board of Supervisors ts the right of shareholders. Pursuant to the Rules of
Shareholders’ Meeting of Listed Companies of the China Securities Regulatory
Commission, the Board of Supervisors should issue a report with respect to their work
in the preceding year at annual shareholders’ meeting. 2006 working report of the Board
of Supervisors of the Bank is set out in the “Report of Board of Supervisors” in the !

2006 Annual Report of the Bank.

4. 2006 annual financial statements of the Bank

“2006 annual financial statements of the Bank™ is set out in the audited financial

statements as contained in the 2006 Annual Report of the Bank.

4
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5. 2007 annual budget of the Bank

According to the overall development strategy and the requirements for business
development, the Bank plans to invest RMB11.5 billion into fixed asset in 2007. Details

are as follows:

Items Demestic Branches Overseas Operations
(Unit: RMB billion) Amount in 2006  Budget for 2007  Amount in 2006 Budget for 2007
Office  Building (incl:  information 3.19 3.15 0.13 0.41
Operating equipment 0.70 0.80 0.13 0.47
Transportation 0.30 0.15 0.04 0.02
IT investiment/electronic equipment 1.74 5.20 0.53 1.30
Total 593 9.30 0.83 2.20

1. The budget for domestic {ixed asset investment amounts to RMB9.3 billion for 2007.
Of which, investment in office buildings (including information centers) amounts to
RMB3.15 billion, which will mainly be used for supporting the setting up of
branches and updating demands and supporting the building-up of facilities for the
IT blueprint infrastrusture. RMB 2.65 billion (including RMB 0.55 billion for the
Beijing and Shanghai information centers infrastructure projects) will be used on
items that had been approved before 2006 and RMBO0.5 billion will be used on items
newly added or reapplied for approval in 2007, Investment in operating equipment
amounts to RMBO0.8 billion, which will mainly be used for purchasing security
equipment in branches. Investment in transportation amounts to RMB 0.15 billion,
which will mainly be used to meet the urgent demands of some of the branches to
renew the business vehicles, Investment in 1T amounts to RMB 5.2 billion, of which
RMB 2.6 billion will be used in connection with the 1T blueprint which will mainly
be used for CBS outsoucing, MIS and infrastructure facilities under the IT blueprint.
Investment in other items amounts to RMB 2.6 billion, which will mainly be used in
automatic banking equipments for personal banking, university campus card items,
bank card equipment and security maintenance, test environment of the quality

control center, etc.
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2. The budget for investment in fixed asset of the overseas operations amounts to
RMB2.2 billion in 2007. Of which, investment in office buildings (including
information centers) amounts to RMB0.41 billion, investment in operating
equipment amounts to RMB 0.47 billion, investment in transportation amounts to

RMB0.02 billion and investment in IT amounts to RMB1.30 billion.
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6. 2006 profit distribution plan of the Bank

Pursuant to the Dividend Distribution Policies of the Bank approved by the Board of

Directors in April 2006, the proposed profit distribution for 2006 are as follows:

1. Appropriation to statutory surplus reserve of RMB2,283,685,170.09
2. Appropriation to general reserve of RMB4,537,062,364.04
3. No appropriation to discretionary reserve

4. Total dividend distribution of approximately RMB 10,154 billion.

Dividends should be distributed pursuant to the Dividend Distribution Policies of the

Bank and based on policy stated in the Prospectus of the Bank as follows:

“in respect of the period beginning on the date of the Clobal Offering and ending on
June 30, 2006, no dividend will be distributed;” “in respect of the period beginning on
July 1, 2006 and ending on December 31, 2006, it is anticipated that dividend will be
distributed in an aggregrate amount between 35% and 45% of our profit attributable to

our equity holders for such period.”

The Board of Directors has recommended a final dividend of RMBO0.04 per share,
subject to the approval of shareholders at the forthcoming AGM to be held on Thursday,
14 June 2007. The total dividend distribution represented 44.40% (under PRC GAAP)
and 43.38% (under IFRS) of the Group’s net profit of the second half of 2006. If
approved, detail arrangement of the final dividend distribution for each holder of A

Shares and H Shares will be announced after the AGM separately.

The 2006 final dividend of the Bank will be denominated and declared in RMB.
Dividend for A Share shareholders will be paid in RMB and dividend for H Share
shareholders will be paid in Hong Kong dollars. RMB will be converted into Hong
Kong dollars based on the average exchange rate prevailing one week before 14 June
2007 (such day inclusive), being the date of the Bank’s AGM, as announced by the

People’s Bank of China for such conversion.
7
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7. Proposal for the re-appointment of PricewaterhouseCoopers
Zhong Tian CPAs Limited Company and
PricewaterhouseCoopers Hong Kong as the Bank’s external

auditors for the year 2007

The Board of Directors suggested to re-appoint PricewaterhouseCoopers Zhong Tian
CPAs Limited Company and PricewaterhouseCoopers Hong Kong as the Bank’s

external auditors for the year 2007 at the fee of USD 20.10 million.

For the year ended 31 December 2006, the auditors’ fees paid by the Group for the audit
of its financial statements (including the audit of the financial statements for overseas
branches and subsidiaries) to PricewaterhouseCoopers and its member firms was RMB

183 million.

The Bank also incurred approximately RMB 136 million for the services provided by
Price waterhouseCoopers Hong Kong and PricewaterhouseCoopers Zhong Tian CPAs
Limited Company in respect of the initial public offerings (the “IPOs”) and listing of the
Bank’s shares on the Shanghai Stock Exchange and Hong Kong Stock Exchange. This

amount has been charged to the capital reserve account.

Except for the above-mentioned IPOs service fees, neither PricewaterhouseCoopers
Hong Kong nor PricewaterhouseCoopers Zhong Tian CPAs Limited Company has
provided any material non-audit services to the Bank. In 2006, the total professional
fees paid for non-audit services, exclusive of the IPOs service fees, to
PricewaterhouseCoopers Hong Kong and PricewaterhouseCoopers Zhong Tian CPAs

Limited Company were RMB18 million.
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8. Bank of China Limited Procedural Rules for Shareholders’

Meeting

Chapter 1 General Provisions

Article 1 For the purpose of ensuring shareholders to legally exercise their functions
and powers and shareholders’ meeting to be operated stably, orderly and normatively, in
accordance with the Company Law of the People’s Republic of China (hereinafter
referred to as “Company Law”), the Securities Law of the People’s Republic of China
(hereinafter referred to as “Securities Law™) and Bank of China Limited Articles of
Association (hereinafter referred to as the “Articles™) and in consideration of Bank of
China Limited (hereinafter referred to as the “Bank™) practical situation, the Bank
formulated Bank of China Limited Procedural Rules for Shareholders’

Meeting(hereinafter referred to as the “Procedural Rules™).

Article 2 No changes resulting from share transfers may be made to the register of
shareholders within 30 days prior to a sharcholders' general meeting or 5 days prior to

the record date set by the Bank for the purpose of distribution of dividends.

Article 3~ When the Bank is to convene a shareholders' general meeting, distribute
dividends, liquidate or carry out other acts requiring confirmation of equity interests, the
board of directors shall decide a date for determination of equity interests. Shareholders
whose names appear on the register at the end of that day shall be the shareholders of
the Bank.

Article 4 Shareholders who legally hold the shares of the Bank have the right to

attend the shareholders’ meeting in person or entrust a proxy to attend the
sharecholders’ meeting, and legally enjoy right of information, right of expressing

opinion, enquiry right and voting right etc.

Article5  While the Bank convenes a shareholders’ meeting, lawyers shall be

9
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engaged to issue legal opinions and announcement shall be made in respect of the

following issues:

1. Whether the taking place of and the procedures for the shareholders’ meeting is in

compliance with the laws, regulations and this Article;

2. Whether the qualification of the person attending the shareholders’ meeting and the
person convening the shareholders’ meeting are valid;

3.  Whether the voting procedure and consequence are valid;

4. Other matters as required by the Bank.

Chapter 2 Functions and Powers of Shareholders’ Meeting

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

legally exercise the following functions and powers:

1. Decide on the business operation policies, review and approve material investment
plans of the Bank that are required to be submitted to shareholders’ meeting for
approval;

2. Elect and replace directors and decide on matters concerning the remuneration of
directors;

3. Elect and replace the supervisors appointed from the shareholder representatives and

external supervisors, and decide on matters concerning the remuneration of
supervisors;

4. Examine and approve reports of the board of directors;

5. Examine and approve reports of the board of supervisors;

6. Examine and approve the Bank’s annual financial budget and final account
proposals;

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

8. Adopt resolutions concerning the increase or reduction of the Bank’s registered
capital;

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

10




¥ T
BANK OF CHINA Meeting materials of BOC’s AGM

change of incorporation nature of the Bank;
10. Adopt resolutions on bonds issuance by the Bank;
11.  Adopt resolutions on any other issuance of securities and public listing plans;
12.  Amend the Articles of the Bank;

13. Adopt resolutions on the appointment or dismissal or cessation of appointment of

accounting firms by the Bank;

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

of the latest audited total assets, of the most recent year;
15. Examine and approve the change of use of raised capital;
16. Examine and approve share incentive scheme;

17. Examine and approve proposals raised by the shareholders severally and jointly

representing 3% or more of the Bank’s voting shares; and

18. Examine and approve other matters to be resolved by shareholders’ meeting under
laws, administrative regulations, listing rules of the place of listing and the

Articles.

Under necessary, reasonable and legal circumstances, the shareholders’ meeting may
authorize the board of directors to decide on specific matters which are related to such
resolution matters but cannot or are not necessary to be determined in 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 at least a majority 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-third of the
voting rights held by the shareholders present at the shareholders’ meeting (including

proxies). The authorization shall be clear and specific.
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Chapter 3 The Convening of Shareholders’ Meeting

Article 7 There are two types of shareholders’ meetings: the annual shareholders’
meetings and the extraordinary sharcholders’ meetings. The shareholders’ meeting
shall be convened by the board of directors. Annual shareholders’ meeting shall be
held once a year within six (6) months after the end of the last fiscal year. In cases
where the meeting is postponed for special reasons, China Banking Regulatory

Commission shall be timely informed and provided with the reasons therefor.

Article 8 The extraordinary sharcholders’ meeting shall be convened within two (2)

months upon the occurrence of any of the following events:

1. the number of directors is less than the number stipulated by PRC Company Law,
or less than two-third of the number required by the Articles;

2. 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;

3. shareholder(s) who holds (or hold) ten percent (10%) or more of the Bank’s shares
presents a request to convene an extraordinary shareholders’ meeting;

4.  the board of directors deems it as necessary or the board of supervisors proposes
that the meeting be convened;

5.  at least half (no less than two) of independent directors propose that the meeting
be convened;

6.  at least half (no less than two) of external supervisors propose that the meeting be
convened.

In respect of item (2) above, the limitation of time for convening the special
shareholder’ meeting shall be calculated from the date when the Bank knows the

occurrence of such circumstance.

The number of shares held by sharcholders requesting for the extraordinary
shareholders’ meeting in paragraph (3) shall be counted based on the record of the date

the written request is presented by the shareholders.

Under above circumstances (1) and (2), if the board of directors does not convene an

12
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extraordinary sharcholders’ meeting within the specified time limit, the board of
supervisors or sharcholders proposing the convening of a meeting may convene the
extraordinary shareholders’ meeting in accordance with relevant provisions of the

Articles.

Article 9 In case the Bank could not hold shareholders’ meeting within the time limit
stated in aforesaid Article 7 and Article 8, it shall report to the branch of China
Securities Regulatory Commission the Bank is domiciled and the Stock Exchange the

Bank’s share are listed, specify the reason and make announce.

Article 10 Shareholders’ meeting shall be convened and presided over by the chairman
of the board. Where the chairman is unable to convene and preside over a meeting, the
vice-chairman shall convene and preside over such meeting. When both the chairman
and the vice-chairman cannot convene and preside over a meeting, a director elected by

at least half of all the directors shall convene and preside over such meeting,

If the board of directors fails to perform or refuses to perform the responsibility of
convening a meeting of the shareholder’s meeting, the board of supervisors shall
promptly convene and preside over such meeting. If the board of supervisors refuses
to so convene and preside over the meeting, shareholders holding individually or jointly
ten percent (10%) of shares in the Bank for at least ninety (90) consecutive days may
convene and preside over such meeting. If, for any reason, the shareholder cannot
elect a person to be the chairman of the meeting, then the attending shareholder who
holds the largest number of voting shares including his‘her proxy shall serve as the

chairman of the meeting.

Article |1 The board of supervisors may request the board of directors to convene an
extraordinary shareholders’ meeting. The board of supervisors shall submit to the
board of directors in writing the subject of the meeting and proposals with complete
contents, and also make sure that the contents of the proposal are in compliance with
laws, administrative regulations and the Articles. After receiving the written proposal
issued by the board of supervisors, the board of directors shall give notice as soon as

possible to convene the shareholders’ meeting and the convening procedure shall be in

i3
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compliance with the Articles.

Article 12 Shareholders (“Proposing Sharcholders™) severally or jointly with others
holding a total of 10% or more of the shares of the Bank have the right to request in
writing to the board of directors to convene an extraordinary shareholders' meeting. Two
or more shareholders holding a total of 10% or more of the shares carrying voting right
of the Bank may sign one or more written requests of identical form and substance
requesting the board of directors to convene a meeting of shareholders of different
categories and stating the subject of the sharcholders’ meeting. The Proposing
Shareholders shall make sure that the content of the proposal is in compliance with laws,
administrative regulations and the Articles. The aforesaid shareholding shall be

calculated as of the day on which the written request is made.

Article 13 As to written proposals for the convening of an extraordinary shareholders’
meeting presented by the Proposing Shareholders, the board of directors shall decide
whether to convene the shareholders’ meeting based on the specific circumstances in
accordance with applicable laws, administrative regulations and the Articles, and the
decision on whether to convene such shareholders’ meeting shall be given to the
Proposing Shareholders as feedback as soon as possible after the receiving date of the

written proposals.

Article 14 The board of directors shall as soon as possible give notice of the
shareholders’ meeting if it agrees to convene shareholders’ meeting. Any change to
the original proposals stated in the notice shall obtain the Proposing Shareholders’
consent. After sending out the notice, the board of directors shall not raise any new
proposal, nor change or postpone the convening date of the shareholders’ meeting

without the Proposing Shareholders’ consent.

Article 15  The board of directors shall decide against the convening of the
shareholders’ meeting and notify its feedback opinions to the Proposing Shareholders if
the board believes the proposals presented by the Proposing Shareholders violate laws,

administrative regulations and the Articles. The Proposing Shareholders may, within
14
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fifteen (15) days from the receiving date of such notice, decide whether to give up
convening an extraordinary shareholders’ meeting, or to send notices by themselves to

convene an extraordinary shareholders’ meeting.

Article 16  If the board of directors fails to issue a notice of such a meeting within 30
days after having received the written request of convening an extraordinary
shareholders’ meeting or a meeting of shareholders of different categories submitted by
the Proposing Sharcholders, the Proposing Shareholders may themselves convene the
meeting within four months after the board of directors received the request. The
procedures according to which they convene such meeting shall, to the extent possible,
be identical to the procedures according to which shareholders’ meetings are to be

convened by the board of directors.

Where the Proposing Shareholders convene and hold a meeting because the board of
directors failed to convene such meeting pursuant to a request as mentioned above, the
reasonable expenses incurred by such shareholders shall be borne by the Bank and shall

be deducted from the sums owed by the Bank to the negligent directors.

Article 17 In case Proposing Shareholders decide to hold an extraordinary
shareholders’ meeting, they shall notify the board of directors in writing and report to
China Banking Regulatory Commission, the branch of China Securities Regulatory
Commission the Bank is domiciled and the Stock Exchange for filing. After the
completion of aforesaid notification and filing, the Bank shall circulate the notice to
convent an extraordinary shareholders’ meeting, the content of which shall be in

accordance with the following prescription:

I. A proposal shall not be added any new contents; otherwise the Proposing
Shareholders shall re-propose the board of directors to convene a sharcholders’ meeting

in accordance with aforesaid procedures;
2. The venue of shareholders’ meeting shall be where the Bank is domiciled.

Prior to the announcement of shareholders’ meeting resolutions, the shareholding of

Proposing Shareholders shall not be less than 10%.
When the notice to hold a shareholders’ meeting is circulated and resolutions of a

15
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shareholders’ meeting are announced, Proposing Shareholders shall submit relevant
proof materials to the branch of China Securities Regulatory Commission the Bank is

domiciled and the Stock Exchange.

Chapter 4 Proposals for A Shareholders’ Meeting

Article 18  Proposals for shareholders’ meeting shall satisfy the following conditions:

1. The content shall not be in conflict with laws, administrative regulations and the
Articles, and shall be covered within the business scope of the Bank and function

scope of the shareholders’ meeting;
2. The proposals shall have definite subjects and specific items for resolution; and

3. The proposals shall be given or served to the board of directors in writing.

Article 19 The board of directors of the Bank shall examine the proposals of
sharcholders’ meetings in consideration of the best interests of the Bank and its

shareholders and based on the conditions provided herein.

When the board of directors decides not to include proposals of 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 on the agenda of
shareholders’ meeting, they may request to call for a special shareholders’ meeting by

themselves based on relevant procedures stipulated in the Articles.

Article 20 When the Bank holds a shareholders’ meeting, the board of directors, the
board of supervisors and any shareholders who hold, individually or in aggregate, 3% or

more shares of the Bank shall have the right to propose.

Any shareholders who hold, individually or in aggregate, 3% or more voting shares of
the Bank shall have the right to propose and submit in writing to the board of directors

special proposals 10 days prior to the convening of shareholders’ meeting. The Bank
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shall notify other shareholders within 2 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 a special proposal shall fall within the scope of duties of the
shareholders’ meeting and shall contain definite subject and specific matters to be

decided.

Unless otherwise stated above, the convener shall not change proposals listed in the
notice of shareholders’ mecting or add any new proposals after the notice of

sharcholders’ meeting is circulated.

A shareholders’ meeting shall not vote and resolve any proposals which are not listed in
the sharcholders’ meeting notice or incompliance with Article 18 of this Procedural

Rules.

Chapter 5 Notice and Registration of Sharcholders’ Meeting

Article 21 When the Bank is to convene a shareholders’ meeting, it shall issue a
written notice 45 days prior to the meeting, informing all the registered shareholders of
the matters to be examined at the meeting as well as the date and venue of the meeting.
Shareholders that intend to attend the shareholders® meeting shall, within 20 days prior

to the meeting, deliver a written reply to the Bank on the meeting attendance.

Article 22 Based on the written replies received 20 days prior to a shareholders’
meeting, the Bank shall calculate the number of voting shares represented by the
shareholders intending to attend the meeting. If the number of voting shares represented
by the shareholders intending to attend the meeting is at least half of the total number of
the Bank's voting shares, the Bank may convene the shareholders’ meeting. If not, the
Bank shall within five days inform the shareholders once again of the matters to be
examined at the meeting as well as the date and venue of the meeting in the form of a
public announcement. Upon notification by public announcement, the Bank may
convene the shareholders’ meeting. Relevant public announcement shall be published

in newspaper in compliance with relevant provisions.
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Extraordinary shareholders’ meeting may not decide on matters not specified in the

notice or announcement.

Article 23 The notice of a shareholders’ meeting shall meet the following

requirements:

1. it shall be made in writing;
2. it shall specify the venue, date and time of the meeting;
3. it shall state the date on which equity of shareholders entitled to attend

shareholders’ meeting is registered,;
4.  itshall describe the matters to be discussed at the meeting;

5. it shall provide necessary information and explanations to the shareholders so as to
enable them fully understand the matters to be discussed and make decisions
accordingly. This principal 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;

6. it shali disclose the nature and extent of conflict of interests, if any, of any director,
supervisor, 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, supervisor,
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 category;

7. it shall contain the full text of any special resolutions proposed to be adopted at
the meeting;

8. it shall contain a conspicuous statement that shareholders entitled to attend and

vote have the right to entrust one or more proxies to attend and vote on their

behalf and that such proxy need not be a shareholder;

9. it shall state the time and place for the delivery of the meeting's proxy's forms; and
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10. the name and telephone number of the permanent contact person for the meeting.

In case independent directors’ opinions shall be issued on those matters to be discussed,
such independent directors” opinions and reasons shall be disclosed while the notice of

shareholders’ meeting is circulated.

Article 24 The notice of a shareholders’ meeting shall be delivered to the
shareholders (whether or not entitled to vote on the shareholders’ meeting) by courier or
per-paid mail to the recipient's address shown in the register of shareholders. For
shareholders of domestic investment shares, the notice of a shareholders’ meeting may

also be given by public announcement.

The public announcement referred to in the preceding paragraph shall be published in
one or more newspapers or periodicals or other recognized mass media designated by
the securities regulatory authorities of the State Council or the securities regulatory
authorities of the place of listing during the period between 45 and 50 days before the
meeting is held. 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 25 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 26 After the circulation of a notice of a shareholders’ meeting, the
shareholders’ meeting shall not be postponed or canceled and proposals specified in the
notice of shareholders’ meeting shall not be canceled without justified reason. In cases
the occurrence of postpones or cancellation, the convener shall announce and explain

the reasons within at least 2 days of pre-determined date of shareholders’ meeting.

Article 27  Any shareholders entitled to attend and vote at a shareholders’ meeting
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shall have the right to appoint one or more persons (who are not necessary be
shareholders) as his/her proxies to attend and vote on his/her behalf.. Shareholders
shall entrust the proxy in writing, which 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 proxy may exercise the following rights

according to his/her entrustment by the shareholder:

. the shareholder's right to speak at the shareholders’ meeting;
2. the right to demand a ballot by himseif/herself or in conjunction with others; and

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

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

Article 28 The proxy letter issued by a shareholder to entrust proxy to attend

shareholders’ meeting shall contain the following contents:

1. Name of the proxy;

2. Proxy’s voting right;

3. Instructions on each item to be discussed on the agenda of shareholders’ meeting,
stating whether the shareholder agrees to, objects to or abstains from voting the
resolution respectively;

4.  Whether the proxy has voting right on special motions possibly to be put on the
agenda of shareholders’ meeting; if he/she has, specific instructions on what kind
of voting right he/she shall exercise;

5. The issuing date of proxy letter and its effective pertod; and

6. Signature or seal of the entrusting party or the proxy entrusted by it in writing;
if the entrusting party is legal person, the proxy letter shall be sealed by it or

signed by its director or duly authorized proxy.

Article 29  Proxy letter shall be placed at the domicile of the Bank at least twenty four
(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
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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 shareholders’ meeting of the Bank.

If the shareholder is a Recognized Clearing Entity or its agent, the sharcholder may
authorize at least one person as it deems appropriate to be its proxy in any shareholders’
meeting or any classified sharcholders’ meeting; however, if two or more persons are so
authorized, the authorization letter shall specify the number and the category 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 sharcholder of the Bank.

Article 30 Any form issued by the board of directors of the Bank to the shareholders
for the appoiniment of proxies shall give the shareholders free choice to instruct their
proxies to cast an affirmative or negative vote and enable the sharcholders to give
separate instructions on each matter to be voted during discussions at the meeting. The
proxy letter shall specify that in the absence of instructions from the shareholder, the

proxy may vote as he/she thinks fit,

Article 3! Where the entrusting party has died, lost capacity for acts, 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 32 Signing book for attending persons shall be prepared by the Bank, stating
names (or company names), identification card numbers, addresses of domicile,

numbers of shares held or represented with voting right, and names (or company names)
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of the entrusting parties, etc.

Article 33 Individual shareholder attending the meeting in person shall present histher
identification card, effective certificate/proof of his/her identification and certificate of
shareholding. When a proxy attends the meeting in place of the shareholder, he/she shall
present his/her valid identification card, written proxy or authorization letter issued by

the individual shareholder.

Legal person shareholders shall be represented by its legal representative or proxy
entrusted by its legal representative to attend the meeting. Legal representative attending
the meeting shall present his/her identification card, effective proof to his/her
qualification as a legal representative. When a proxy is entrusted to attend the meeting,
he/she shall present his/her identification card, written proxy or authorization letter

issued by the legal representative of the legal person shareholder.

Article 34 The convener and the lawyer engaged by the Bank shall examine the
legality of the shareholder’s qualification according to the shareholder register provided
by securities registration and clearing institution, and register names of shareholders and
the percentage of shares they hold respectively. Prior to the presider of a shareholders’

meeting announces the total number of shares carrying the voting rights which are held
by shareholders attending the meeting and the proxy, registration of shareholders’

meeting shall be terminated.

Chapter 6 The Holding of A Shareholders’ Meeting

Article 35  The venue of a shareholders’ meeting of the Bank shall be the domicile of

the Bank or any proper place resolved by the board of directors.

Article 36 The shareholders’ meeting may take the form of a physical meeting or in

ways other than a physical meeting.
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Article 37 A shareholders’ meeting shall be held economically and simply, and none

of shareholders (including their proxies) shall be given any extra financial benefits.

Article 33 In case a shareholders’ meeting is held, all directors, supervisors and the
secretary of board of directors shall attend the shareholders’ meeting, and the president
of the Bank and other senior management officers shall attend the meeting as a

nonvoting delegate.

Article 39  The board of directors and board of supervisors shall take all necessary
measures to ensure the seriousness and normal order of a shareholders’ meeting and
measures should be taken to stop any disturbance to the sharcholders’ meeting and
infringement to the shareholders’ rights which also should be reported to the competent

authorities.

Article 40  Shareholders (including shareholders’ proxies) attending the shareholders’

meeting shall obey relevant laws, regulatory documents and the Articles, and maintain
the order of the sharcholders’ meeting. They shall not infringe the legal interests of other

shareholders.

Article 41  Sharcholders attending the shareholders’ meeting have the right to request

for expressing their opinions, either in writing or in oral.

Article 42 Shareholders requesting for expressing their opinions shall register before
the shareholders’ meeting. The sequence for the expression of opinions shall in the
order of aforesaid registration. The presider of a shareholders’ meeting shall decide the

number of shareholders expressing their opinions and the timing for them respectively

according to the practical situation.

Article 43 Any sharcholder who holds, individually or in aggregate, 5% or more of

voting shares of the Bank shall have right to present enquiries to shareholders’ meeting.
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The board of directors, the board of supervisors, or other relevant senior management
personnel shall attend the shareholders’ meeting, accept enquiries, and answer or

explain accordingly.

Article 44 While a shareholders’ meeting resolves proposals, such proposals shall not
be changes. Otherwise such a change would be deemed as a new proposal, which shall

not be voted on this shareholders’ meeting.

Chapter 7 Voting and Resolution of A Shareholders’ Meeting

Article 45  Shareholders (including their proxies) exercise voting rights according to
the voting shares they hold, and each share shall have one voting right. But the shares

of the Bank held by the Bank shall not carry voting right.

Article 46 The presider of a shareholders’ meeting shal! announce the total number
shares carrying the voting rights held by shareholders attending the meeting and the
proxies. Such total number shall be based on the registration of the sharcholders’

meeting.

Article 47  Votes of the shareholders’ meeting shall be taken by raising hands for
resolutions, unless requested by the listing rules of the place where the Banks’ shares
are listed or the following persons require voting by poll before or after any vote by

raising hands:

1. the chairman of the meeting;
2. at least two shareholders with voting rights or their proxies; or

3. one or several shareholders (including proxies) holding jointly or separately 10%

(inclusive) or more of the shares carrying the right to vote at the meeting.

Unless somebody proposes voting by ballot, the chairman of the meeting shall declare
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whether the proposal has been adopted according to the results of the vote by raising
hands, and shall record the same in the minutes of the meeting, which shall serve as the
final evidence without having to state the number or proportion of the votes for or

against resolution adopted at the meeting.

Article 48  If the matter demanded to be voted by ballot is the election of the chairman
or the adjournment of the meeting, a ballot shall be taken immediately. If a ballot is
demanded for any other matters, such ballot shall be taken at the time decided upon by
the chairman and the meeting may proceed with the discussion of other matters; the

result of the ballot shall still be regarded as a resolution passed at that meeting.

Article 49  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.

Article 50  When the number of votes for and against a resolution is equal, regardless
whether the vote is taken by raising hands or by ballot, the chairman of the meeting

shall be entitled to one additienal vote.

Article 51  There are two types of sharcholders’ meeting resolutions: (i) ordinary

resolutions, and (ii) special resolutions.

Ordinary resolutions made by shareholders’ meeting shall be adopted by more than half
of voting shares represented by the shareholders attending the shareholders’ meeting

(including their proxies).

Special resolutions made by shareholders’ meeting shall be adopted by at least two-third
(2/3) of voting shares represented by the shareholders attending the shareholders’

meeting (including their proxies).

Article 52 Resolutions on the following items shall be adopted in the form of

ordinary resolutions by a sharcholders’ meeting:

1. Working report of the board of directors and the board of supervisors;
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2. Plans made by the board of directors on profit distribution and loss make-up;

3. Nomination and removal of members of the board of directors and the board of
supervisors (except for the employee representative supervisors), and their

remunerations and methods of payment;

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

statements of the Bank;
5. Appointment or dismissal or termination of appointment of accounting firms; and

6.  Items other than those stipulated by laws, administrative regulations or the Articles

to be adopted by special resolutions.

Article 53 Resolutions on the following items shall be adopted in the form of special

resolutions:

1. Increase or reduction of the Bank’s registered capital or issuance of any category
of shares, warrants of share subscription or other similar securities;

2. Issuance of the Bank’s bonds;

3. Plans of issuance of other securities or public listing;

4.  Purchase or sale of material assets or provision of security interest with an amount

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

5. Division, merger, dissolution, liquidation or change of organizational form of the
Bank;

6. Amendment to the Articles;

7. Repurchase of shares of the Bank;

8.  Share incentive scheme and

9.  Other matters stipulated by the Articles and decided in ordinary resolutions
adopted by the shareholders’ meeting as having significant impact on the Bank

and requiring adoption by way of special resolutions.

Article 54  Without the prior approval of the shareholders’ meeting by means of
special resolution, the Bank may not enter any contract with any person other than a
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director, supervisor, 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 55 Votes for each item for examination shall be counted by at least two
shareholder representatives and one supervisor, and the counting representatives shall

announce the voting result on the spot.

Article 56 The chairman of the meeting shall decide whether resolutions are passed
and announce the voting results in the meeting. The decision shall be final. The result

of voting upon the resolutions shall be recorded in the meeting minutes.

Article 57 If the chairman of the meeting has any doubt on the voting result of
resolutions, he/she may double 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 counting of votes is held at 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 58 When connected transactions are examined in a shareholders’ meeting,
affiliated shareholders shall abstain from voting, and the voting shares held by them

shall not be counted into valid votes.

Aftiliated shareholders may abstain from voting themselves or upon the request by other

shareholders or their proxies attending the sharecholders’” meeting.

Where any shareholder is, under the Listing Rules, 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 behalf of such shareholder (or proxies) in

contravention of such requirement or restriction shall not be counted.
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Article 59 When a shareholders’ meeting is held, the convener shall ensure such a
meeting is running continuously until resolutions are passed. In case a shareholders’

meeting is terminated or resolutions can not be passed as a result of force majeure,
necessary measures shall be taken to either resume the shareholders’ meeting or directly
terminate the sharchoiders’ meeting, and timely announcement shall be made.

Meanwhile, the convener shall report to the branch of China Securities Regulatory

Commission the Bank is domiciled and the Stock Exchange,

Article 60 Resolutions of a shareholders’ meeting shall be announced timely,
specifying the number of shareholders and proxies attending the meeting, total number
of shares carrying voting rights they hold, voting method, the voting result of each

proposal and detailed content of passed resolutions.

Article 61 In case a proposal is not passed, or this shareholders’ meeting change

resolutions of previous shareholders’ meeting, special notice shall be included in the

announcement for resolutions of shareholders’ meeting.

Chapter 8 Special Voting Procedures for Shareholders of Different Categories

Article 62 Shareholders who hold different categories of shares shall be shareholders
of different categories. Shareholders of different categories shall enjoy rights and
assume obligations in accordance with laws, administrative regulations and the Bank's

Articles of Association.

In addition to shareholders of other categories of shares, shareholders of domestic
investment shares and foreign investment shares listed outside the People’s Republic of

China shall be deemed as shareholders of different categories of shares.

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 1PO and public trading, upon the approval of the State
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Council or its authorized approving authorities, such common shares may be totally or
partially converted to foreign investment shares and become publicly tradable on
overseas stock exchange. The conversion of the Bank’s shares held by the founding
sharcholders to foreign investment shares does not need the approval from the
regulatory authorities of the place of listing or the approval of other shareholders of the

Bank.

Article 63  If the Bank intends to change or abrogate the rights of shareholders of
different categories, 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
sharcholders’ meeting convened by the affected shareholders of different categories in

accordance with Articles 65 to 69 of this rules.

Any change or abolition of any rights of shareholders of a certain category resulted from
a change of domestic or overseas laws, administrative regulations and the listing rules
of the place of listing and as a result of any decisions or orders legally announced by
domestic or overseas regulatory authorities shall not be subject to approvals of

shareholders meeting or meeting of categorized shareholders.

Article 64  The rights of shareholders of a certain category shall be deemed to have

been changed or abrogated in the following conditions:

1. an increase or decrease in the number of shares of such category or an increase or
decease in the number of shares of a category having voting rights, distribution

rights or other privileges equal or superior to those of the shares of such category;

2. a change of all or part of the shares of such category into shares of another
category, a conversion of all or part of the shares of another category into shares of

such category or the grant of the right to such change;

3. a removal or reduction of rights to accrued dividends or cumulative dividends

attached to shares of such category;

4. areduction or removal of a dividend preference or property distribution preference

during liquidation of the Bank, attached to shares of such category;
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5. an addition, removal or reduction of share conversion rights, options, voting rights,
transfer rights, preemptive rights to rights issues or rights to acquire securities of

the Bank attached to shares of such category;

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

particular currency attached to shares of such category;

7. a creation of a new category of shares with voting rights, distribution rights or

other privileges equal or superior to those of the shares of that category;

8. an imposition of restrictions or additional restrictions on the transfer or

ownership of shares of such category;

9. an issuance of rights to subscribe for, or convert into, shares of such category or

other categories;
10. an increase in the rights and privileges of shares of other categories;

11. restructuring of the Bank causes shareholders of different categories to bear

liability to different extents during the restructuring; or

12. an amendment or cancellation of the provisions of this Part.

Article 65 Shareholders of the affected category, whether having the right to vote at
shareholders’ meeting, shall have the right to vote at meetings of shareholders of
different categories in respect of matters referred to in Items (2) to (8) and (11) to (12)
of the preceding article, except that interested shareholders shall not have the right to

vote at meetings of shareholders of different categories.

For the purposes of the preceding paragraph, the term "interested shareholders" shall

have the following meanings:

1. if the Bank has made a repurchase offer to all shareholders in the same proportion
or has bought back its own shares through open transactions on a stock exchange
in accordance with Article 30 hereof, the controlling sharcholders as defined
hereof shall be "interested shareholders";

2. if the Bank has bought back its own shares by an agreement outside a stock
exchange in accordance with Article 30 hereof, sharcholders of share in relation to

such agreement shall be "interested shareholders"; or
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3. under a restructuring proposal of the Bank, shareholders who will bear liability in
a proportion smaller than that of the liability borne by other shareholders of the
same category, or shareholders who have an interest in a restructuring proposal of
the Bank that is different from the interest in such restructuring proposal of other

shareholders of the same category shall be "interested shareholders”.

Article 66 Resolutions of a meetiﬁg of shareholders of different categories may be
passed only by at least two-thirds of the voting rights of that category represented at the

meeting in accordance with the preceding article.

Article 67 When the Bank is to convene a meeting of sharcholders of different
categories, it shall issue a written notice 45 days prior to the meeting informing all the
registered shareholders of that category of the matters to be examined at the meeting as
well as the date and venue of the meeting. Shareholders that intend to attend the
meeting shall, within 20 days prior to the day of the meeting, deliver a written reply to

the Bank on meeting attendance.

If the number of share carrying the right to vote at the meeting represented by the
shareholders intending to attend the meeting is at least half of the total number of shares
of that category carrying the right to vote at the meeting, the Bank may hold the meeting
of shareholders of different categories. 1f not, the Bank shall within five days inform
the shareholders once again of the matters to be examined at the meeting and the date
and venue of the meeting in the form of a public announcement. Upon notification by
public announcement, the Bank may hold the meeting of sharcholders of different
categories. Relevant public announcement shall be published in newspapers in

compliance with relevant provisions.

Article 68 The notice of a meeting of shareholders of different categories needs to be

delivered only to the shareholders entitled to vote thereat.

The procedures according to which a meeting of shareholders of different categories 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
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holding of a shareholders’ meeting shall be applicable o meetings of sharcholders of

different categories.

Article 69  The special voting procedures for shareholders of different categories 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
foreign investment shares listed outside the People's Republic of China every 12
months, and the number of the domestic investment shares and foreign investment
shares listed outside the People's Republic of China intended to be issued does not

exceed 20% of the issued and outstanding shares of the respective categories; or

2. where the plan for issuance of domestic investment shares and foreign investment
shares listed outside the People's Republic of China is completed within 15
months since being approved by the securities regulatory authorities of the State
Council;

3. 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.

Chapter 9 Shareholders’ Meeting Minutes

Article 70 Minutes of meetings shall be kept for shareholders’ meeting, and the
secretary of the board of directors shall be responsible for such minutes. The meeting

minutes shall record the following informatton:

1. The number of voting shares held by shareholders who attend sharcholders’

meeting, and its proportion to the total number of shares of the Bank;
2. The convening date and venue of the meeting;

3. Name of the chairman of the meeting and agenda of the meeting and the name of

the convener;
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4. Key points of the speech by each speaker on every item for resolution;
5. The voting result on each item for resolution;

6. The resolutions regarding the proposals raised by shareholders shall list out the
name or trade name of the shareholders, the sharcholding percentage and the

content of such proposals;

7. Shareholders’ enquiries and suggestions, and the answers and explanation of board

of directors and the board of supervisors;
8. Name of lawyers, scrutineer and tally clerk;

9. Other contents deemed as necessary by shareholders’ meeting and stipulated under

the Articles to be recorded in minutes of shareholders’ meeting.

Article 71  Minutes of shareholders’ meeting shall be signed by the chairman of the
meeting, attending directors and recorder, and filed by the board secretary at the Bank’s
domicile for the Bank’s record at the Bank’s domicile, together with the signature book

of the attending directors and proxy letters of the proxies.

Article 72 Minutes of shareholders’ meeting shall be kept permanently.

Article 73 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 10 Miscellaneous

Article 74 This Procedural Rules comes into effect upon approval by the
shareholder’s meeting. If this Procedural Rules needs to be amended, it is the board of

directors that present the proposal to shareholder’s meeting for approval.
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Article 75  Unless there are special explanations, terms mentioned in this Procedural

Rules have the same meaning with those terms referred in the Articles.

Article 76 Should the Procedural Rules conflicts with any newly issued and
implemented laws, administrative regulations, listing rules of the place of listing and the
Articles, the newly issued and implemented laws, administrative regulations, listing

rules of the place of listing and the Articles shall apply.

» 113

Article 77 Unless otherwise provided herein, terms of “at least”, “within” and “no
more than” shall include the number specified; however, terms of “more than”, “less

than” and “excluding” shall exclude the number specified.

Article 78 The board of directors shall be responsible for the interpretation of the

Procedural Rules.
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9. Bank of China Limited Board of Directors’ Procedural Rules

Chapter 1  General Provisions

Article 1. For the purpose of ensuring directors to exercise their functions and
powers independently, normatively, and effectively according to laws, and board of
directors to work effectively and make decisions scientifically, Bank of China Limited
(hereinafter referred to as the “Bank™) formulated the Bank of China Limited Board of
Directors’ Procedural Rules (hereinafter referred to as the “Procedural Rules™) in
accordance with the Company Law of the People’s Republic of China (hereinafter
referred to as “Company Law”), the Securities Law of the People’s Republic of China
(hereinafter referred to as “Securities Law™), Bank of China Limited Articles of
Association (hereinafter referred to as the “Articles™) , and other relevant laws,
regulations and regulatory documents and in consideration of the Bank’s practical

situation.

Article 2. The board of directors is the decision-making body of the Bank, and is
responsible to the shareholder’s meeting. The board of directors shall exercise its
functions and powers in accordance with Company Law, Securities Law, Articles,

Procedural Rules and other relevant laws, regulations and regulatory documents.

Article 3. For the purpose of laying out the rules of board of directors exclusively
and completely, this Procedural Rules take certain relevant provisions from the Articles.
When relevant provisions of the Articles are changed after following proper procedures,

corresponding provisions of this Procedural Rules shall be changed automatically.
Chapter2  Composition of Board of Directors

Article 4. The board of directors shall be composed of five (5) to seventeen (17)
directors, including one chairman of the board and one vice chairman of the board.
Directors of the Bank are composed of Executive Directors and Non-Executive
Directors that include Independent Directors. The number of directors who serve as the
president, vice president and hold other senior management positions of the Bank shall
not exceed one third of the total number of directors of the Bank. At least three (3) of

the members of the board of directors shall be independent directors. Directors shall be
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elected by the shareholder’s meeting and serve a term of office of three (3) years
calculated from the day approved by the China Banking Regulatory Commission. A

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

Article 5. The chairman and the vice chairman of the board 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 the chairman of the board of directors. The roles of the chairman of the board
of directors and the president of the Bank shall be different, which shall not be served

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, which shall
assist the board of directors to fulfill its functions under the authorization of the board.
The special committees set up under the board of directors include without limitation:
Strategy Development Committee, Audit Committee, Risk Policy Committee, Human
Resources and Remuneration Committee, and Connected Transaction Control
Committee, etc. Each special committee is responsible to the board of directors and is
composed of at least three members who must be directors.  The chairman of the Audit
Committee shall be an independent director. The board of directors can establish other
committees or re-constitute the existing committees according to its needs. The board

of directors will make procedures of all special committees.

Article 7. The board of directors shall establish the position of the board secretary.
The board secretary is a senior management personnel of the Bank and is appointed by

the board of directors and is responsible to the board of directors.

The Bank’s directors or senior management personnel may hold the position of the
board secretary concurrently. Nevertheless, the supervisors of the Bank cannot hold
the position of the board secretary concurrently. No certified accountant from the
accounting firm or lawyer from the law firm as engaged by the Bank may concurrently

hold the position of the board secretary.

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 the board secretary concurrently shall not take such action in both of his/her
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Article 8. The Bank sets up Board Secretariat to assist the board secretary’s work.

Chapter 3  Powers and Functions of Board of Directors

Article 9. The board of directors shall exercise the following functions and powers:

1. to be responsible for convening shareholders’ meeting and to report its work to

shareholders’™ meeting;
2. to implement the resolutions of shareholders’ meeting;

3. to decide on strategic polices, business plans and material investment plans of the
Bank except for those material investment plans that are subject to shareholders’

meeting approval as specified in this Articles;

4. to formulate the proposed annual financial budgets and final accounts of the Bank;;

5. to formulate the plans for profit distribution, loss making-up of the Bank and risk

capital distribution;

6. to formulate plans for the increase or reduction in the registered capital of the Bank,

the issuance of other securities, public listing and for the issuing of bonds;

7. to draft plans for substantial acquisition, repurchase of the Bank’s stocks or plans

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

8. to examine and approve connected transactions which require board approvals under

laws, administrative regulations and other relevant governing rules;

9. to review and decide on the establishment of the Bank’s basic administrative system,

internal management framework and important sub-entities;

10. to appoint or dismiss the Bank’s president, the board secretary and the chairmen of
the special committees; to appoint or dismiss the Bank’s vice president, assistant

president, chief financial officer, chief risk officer and other senior management
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personnel according to the president’s nomination; to appoint or dismiss the chief
audit officer according to the nomination of the Audit Committee and decide on
his/her remuneration and awards and punishment; to appoint or dismiss members of
the special committees according to the nomination by the Human Resources and

Remuneration Committee;

to examine and approve the policies regarding laws and regulation compliance and

the relative basic management system of the Bank;

. to formulate proposals for amendment of the Articles of the Bank, and report to the

shareholders’ meeting for approval;

.to examine the Bank’s human resources and remuneration strategies, review and

determine the remuneration strategies for the Bank’s senior management personnel;
to be responsible for performance evaluation of sentor management personnel; to
decide on the material rewards and punishment matters for senior management

personnel;
to review and approve the information disclosure policy and system of the Bank;

to propose to shareholders’ meeting to appoint, re-appoint or change the accounting

firm that audits the Bank;

to hear work report from the President and the management team of the Bank and

examine their work;

to report the rectification opinion regarding the Bank issued by relevant regulatory

authorities and the execution status of rectification by the Bank;

. to hear the report by external auditors on a regular or irregular basis;

to review and approve the Bank’s annual report;

to exercise other functions and powers prescribed by laws, administrative
regulations or the Articles of the Bank, and those granted by shareholders’ meeting.
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Under necessary, reasonable and legal circumstances, the board of directors may
authorize the President or the management team to decide on specific matters that are
related to board matters but cannot or are not necessary to be determined in the board

meetings immediately.

Regarding the authorization by the board of directors to the President and the
management team, if the authorized matters shall be approved by ordinary resolutions,
such authorization shall be adopted by at least a majority of all directors; if the matters
shall be approved by special resolutions, such authorization shall be adopted by at least

two-third of all directors. The authorization shall be clear and specific.

Article 10.  The board of directors of the Bank shall provide explanations to the
shareholders’ meeting with respect to any audit report submitted by the certified public
accountant regarding the Bank’s financial reports that contains qualified opinions,

negative opinions or opinions being unable to be issued.

Article 1. The scope of authorization to the board of directors regarding decision
power on equity investment, bond investment, assets purchase, assets disposal, assets
write-off, mortgage or other non-commercial-banking-business regarding security
interest matters shall be determined by the shareholders’ meeting. The board of
directors shall establish stringent examination and decision making procedure in respect

of its exercise of the aforesaid authorization.

The Strategic Development Committee shall organize relevant experts and professionals
to examine and evaluate material equity investment, bond investment, assets purchase,
assets disposal, assets write-off, mortgage or other non-commercial-banking-business
regarding security interest matters and report to shareholders’ meeting for approval in
accordance with laws, administrative regulations and the listing rules of the place of

listing.

Article 12. When the board of directors disposes of fixed assets, and the sum of the
expected value of the consideration for the proposed disposal and the value of the
consideration for disposed fixed assets in the four months period immediately preceding
the proposed disposal exceeds 33% of the value of the fixed assets shown in the latest
balance sheet presented at the general shareholders' meeting, the board of directors may
not dispose or agree to dispose of the fixed assets without the prior approval of the

shareholders’ meeting.
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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 collaterals.

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

affected by the breach of the first paragraph hereof,

Article 13.  Directors may request to seek opinions from independent professional
institutions and independent consultants under reasonable circumstances while
exercising their powers and functions, and the cost incurred shall be borne by the Bank.
Such requests from directors shall be submitted to the board of directors for approval

and other proper arrangement through the board secretary.

Article 14.  The chairman of the board shall exercise the following functions and

powers:

I. to preside over shareholders’ meeting and to convene and preside over meetings of

the board of directors;
2. to convene and preside over the special board meetings;

3. to oversee and examine the work of the special committees and nominate the

candidates for chairmen of the special committees;
4. to oversee and examine the implementation of resolutions of the board of directors;
5. to sign stocks, bonds and other security certificates issued by the Bank;

6. to sign important documents of the board and other documents that shall be signed

by the legal representative of the Bank;
7. to exercise the legal representative’s functions and powers;

8. to exercise part of the board’s functions and powers under the authorization of the

board of directors when the board is not in session; and
9. other functions and powers granted by the board of directors.

Article 15.  If the chairman of the board is unable or fails to perform his/her

functions and powers, the vice chairman shall exercise such functions; if the vice
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chairman is unable or fails to do so, a director shall be recommended by half or more

directors jointly to exercise such functions and powers on his’her behalf,
Article 16.  The major duties of the board secretary shall be:

I. To assist the directors in dealing with day to day work of the board; to be
responsible for communications between the directors and relevant departments of
the Bank; to ensure the directors be provided necessary information and documents
for their fulfillment of their authority and functions; to continuously advise, remind
and ensure the directors to acquaint with the regulations, policies and requirements
by relevant regulatory authorities regarding bank operations; to assist directors and
the president to abide by laws, regulations, rules, relevant provisions by the
securities regulatory authorities of the place of listing, this Articles and other

relevant provisions in their exercise of authority and functions;

2. To be responsible for relevant organization and preparation work for the board of
directors meeting and the shareholders’ meeting; to be responsible for taking
minutes of the meetings; to ensure the resolution and the decisions made in the
meeting in compliance with legal procedures; to proactively monitor the
implementation of the board resolutions and to reply to directors in respect of

questions concerning relevant meeting procedures and applicable rules;
3. To ensure that the Bank keeps complete organizational documents and records;

4. To ensure that the Bank prepares and submits according to law the documents and

reports required by relevant authorities;

5. To keep the list of shareholders, the seal of the board of directors and other relevant
information and to handle matters related to management of the equity shares of the
Bank and registration of trusteeship, to ensure that the Bank's register of
shareholders is properly established and that persons entitled to relevant records and
documents of the Bank could obtain such records and documents in a timely

manner;

6. To be responsible for information disclosure of the Bank and to assure the Bank’s

information disclosures are timely, accurate, legal, true and complete;

7. To assist the special committees established under the board of directors to exercise
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their delegated authorities;

8. To be responsible for organization of market promotion; to coordinate with visits
and reception work; to deal with investors’ relationship; to maintain relationship
with regulatory authorities, investors and intermediate agencies; to coordinate public

relationship;
9. To consult and advise on significant strategic decisions of the Bank;
10. Other duties set forth in the Articles.

Article 17.  The Bank shall provide facilities for the board secretary to exercise
histher powers and functions. For the purpose of exercising histher powers and
functions, the board secretary has the right to attend the shareholder’s meeting, board of
directors meeting, board of supervisors meeting and senior management officers’
meeting, to understand the financial situation and business operation of the Bank, to
consult all documents related to information disclosure, to request relevant departments

and staffs of the Bank to provide relevant documents and information timely.
Chapter4  Working Rules for Board of Directors
Section 1  Working Method

Article 18.  The working method of the board of directors is composed of a formal
conference (including video conference and telephone conference), and written
resolution (including delivering the resolution for review severally in counterparts or by
circulating the resolution for review in turn among the directors) and other methods the
board of directors deems as proper, The board of directors shall adopt different

working methods according to different items and proposals.

Article 19. A board meeting convened by telephone conference or video conference
shall ensure each attending director can hear other directors’ speech clearly and can
communicate with each other. The board meeting convened by such means shall be
recorded or taped and the relevant record or video tape shall be properly maintained
forever. Should any director not be able to timely sign the meeting minutes during
such meeting, such director shall attend voting orally and complete the signature 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
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meeting. Should such later signature become different from the oral vote, the oral vote

shall prevail.

Article 20.  For those maierial, complicated and special issues which shall be
discussed collectively and thoroughly, the board of directors shall discuss them in the

way of a formal conference.

Article 21.  Issues arising from day to day operations that require examination of the
board of directors may be resolved by means of written resolutions and other means the
board of directors deems as appropriate provided that such means shall not contravene
Article 45 of this Procedural Rules. If any director requests that such proposals be
examined by a formal conference (including video conference and telephone conference)

of the board of directors, the formal conference shall be adopted.

Article 22. A director shall attend personally at least two thirds of the meeting of the
board of directors’ each 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 such director. If an independent
director fails to attend the board meeting personally for three times consecutively, the
board of directors shall propose to the shareholders’ meeting to replace such

independent director.

Article 23.  The directors could attend the board of director meeting by means of
video conference, telephone conference or other timely communicable methods, all of

which shall be deemed as attending the meeting in person.
Section 2 Rules of Meeting

Article24.  The board shall meet regularly during a year (regular meeting) and as
and when necessary (special meeting). In general, the regular board meeting shall be
held at least four to six times each year and at least once each quarter. The frequency
and timing of regular board meeting shall be coordinated with material corporate
activities (such as shareholder’s meeting, annual report and interim report) of the Bank

and standing agenda of the board of directors.

Article 25, The board of directors shall approve the timetable of regular board
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meeting for next year as soon as possible, including the date, time, venue and main
topics of each meeting. After approved by the board of directors, the board secretary
shall deliver the timetable to all parties as soon as possible, enabling the board meeting
to be well prepared in advance. Once approved, the timetable shall not be changed
unless consents from a majority of directors have been obtained and under special

circumstances.

Article 26.  The chairman of the board shall convene and preside a special board

meeting within five (5) working days under one of the following circumstances:
1. sharcholders representing one tenth or more voting rights so propose;

2. the chairman of the board considers necessary;

3. at least one third of the directors so propose jointly;

4. at least half of the independent directors so propose;

5. the board of supervisors so proposes;

6. the president of the Bank so proposes.

Article 27,  The board secretary is responsible to collect topics of each board meeting
and submit to the chairman of the board. The Chairman of the board has the right to

make proper adjustments to different proposals.

Article 28.  The board of directors shall make proper arrangement to ensure all

directors having the chance to present topics to be discussed at board meeting.

Article 29.  The board secretary is responsible to draft the notice for a board meeting
and deliver the written notice to all directors and supervisors fourteen (14) days before
the regular meeting is held, and to all related parties proposing to attend the meeting
within reasonable time prior to the date of the meeting. The notice for a board meeting
shall include the date, venue, term of the meeting, the reason and subject for discussion
and the date of issuing the notice. When a special meeting is convened, a written
notice shall be delivered to all directors and supervisors within reasonable time prior to

the date the meeting is proposed to be held.

Article 30.  Meeting documents shall be delivered to all directors and supervisors ten
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(10) days before the regular meeting is held. Should any special board meeting is
convened or any new proposals are added to the regular board meeting, the meeting

documents shall be delivered to all directors and supervisors as soon as possible.

Article 31.  Meeting documents shall include all material information and analysis
related to each topic of the board meeting, and shall be well summarized to enable the
board understanding all information and making decision. Should any two or more
independent directors consider documents incomplete or analysis unclear, they could
Jjointly suggest in writing the board meeting or the examination of proposal in question

to be postponed, which shall be adopted by the board.

Article 32.  For the purpose of enabling the board of directors to make an informed
decision, apart from meeting documents, the board of directors may require the
management to prepare and provide all necessary supplementary information and report.
For complicated items or if the management considers necessary, the management shall
provide the board of directors with presentation materials to enable the directors to have

a better understanding of the issues concerned.

Article 33.  If the board of directors consider that there is insufficient time to
consider the content of relevant documents, or the management reasonably requires
more time to prepare the supplementary materials or analysis requested by the board of
directors, the chairman of the board of directors may postpone relevant item to the

next board meeting or other time as appropriate for deliberation.

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 other director to attend the meeting on his/her behalf. The written proxy shall
specify the proxy’s name, entrusted matters, the scope of authorization and the valid
term, 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.  In normal cases, the chairman of the board, as the president of the board
meeting, shall preside board meetings. If the chairman of the board fails to attend a

board meeting, the vice chairman shall preside the board meeting. In case both the
45




L
w BANK OF CHINA Meeting materials of BOC’s AGM

chairman and the vice chairman of the board fail to attend the board meeting, a director
shall be recommended by those directors attending the board meeting to preside the

board meeting.

Article 36.  When the board of directors examines proposals submitted by the
management, in general the senior management personnel responsible for relevant

issues shall attend as a non-voting attendee and report to the board of directors.

Article 37.  For the purpose of ensuring each proposal is discussed thoroughly and
professionally, there shall be sufficient time for discussion at the board meeting. The
chairman of the board meeting shall ensure each proposal discussed to be resolved or be

given clear guidance.

Article 38.  In general, the voting on to-be-examined proposals in the board of

directors shall be made item by item.

Article 3%.  The voting on resolutions of the board in the board meeting shall, in
principle, be made by poll. Upon the approval by two-thirds of all the directors, the

voting may also be made orally.

Article 40.  Meetings of the board of directors may 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 resclution of the board of directors.

Atticle 41.  Prior to discussion of any proposal at the board meeting, each director
shall consider whether this proposal has material interest/relationship with him/her, or
any related person or Connected Person of him/her. If there is any such
interest/relationship, he/she shall declare his/her interests at the board meeting unless

this has been done by other means to the board of directors in advance.

Article 42. If any director, his/her related person or Connected Person has material
interest/relationship with proposals subject to the board resolution, such director shall
not exercise voting right over such proposals 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 the resolution shall be adopted by more than half of the

uninterested directors. If the uninterested directors present at the board meeting are
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less than three (3) persons, such matter shall be submitted to the Bank’s sharcholders’

meeting for approval.

Article 43.  Persons other than directors, supervisors and the board secretary can only

express their opinions after being approved by the chairman of the board meeting.

Article 44.  Directors can only vote for, against or abstain from voting at proposals
to-be-examined by the board. In cases directors vote against or abstain from voting on

such proposals, they shall specify the reasons.

Article 45.  Resolutions by the board of directors may be passed by the affirmative
vote of more than half of the directors except for the following matters which shall
require the affirmative votes of at least two-thirds of the directors and may not be voted

by means of written resolutions:
1. profit distribution or loss make-up plans;
2. risk capital distribution plan;

3. the increase or reduction of registered capital of the Bank or the issuance or public

listing of other securities or issuance of bonds;

4. material acquisition, repurchase of the Bank’s shares or merger, division and

dissolution;
5. substantial investment or disposal of substantial assets;
6. the annual financial budgets and final accounts of the Bank;
7. the amendments to the Articles;

8. proposal to shareholders’ meeting in respect of the appointment, re-appointment or

replacement of the accounting firm who performs audit for the Bank;
9. recruitment or dismissal of senior managers, etc.;

10. the remuneration strategy of the senior management personnel of the Bank, the
performance evaluation of the senior management personnel and awards and

punishment thereof;
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11. other affairs that the board deems to be materially contrary to the interest of

shareholders or directors.

Article 46.  The board of directors shall keep minutes of its decisions on the matters
examined at the board meetings. Directors and clerks attending the meeting shall sign
their names on the minutes. Directors attending the meeting shall have the right to
request to add to the minutes the descriptive contents of their statements made at the
meeting. The minutes of the board meeting shall be kept by the board secretary as the

Bank’s archives.

Article 47.  The board secretary is responsible for the minutes of the board meeting.
The minutes of the board meeting shall record in sufficient detail the matters considered

by the board of directors and all decisions reached.
Article 48.  The minutes of a board meeting shall include the following:
I. The date, venue and name of the convener of the meeting;

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

attending the board meeting;
3. Agenda of the meeting;

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

directors);

5. 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);

6. The statement whether connected directors having material interest/relationship with

to-be-discussed proposals have withdrawn from voting or not.

7.  Other contents as required by laws, administrative regulations and regulatory

documents.

Article 49.  After conclusion of the board meeting, the drafted minutes of board
meeting shall be circulated to all directors within reasonable time for their comments.

Directors have the right to present their comments on the drafted minutes of board
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meeting between two board meetings or on next board meeting. The minutes of board

meeting shall be passed on the next board meeting.

Article 50.  The board secretary shall keep proper records of all resolutions and
minutes of the board meeting. Directors have the right to consult aforesaid documents
at reasonable time upon reasonable notice to the board secretary. Other persons except
for directors could consult aforesaid documents upon confirmation by the board

secretary as related and entitled persons.

Article 51.  Decisions, resolutions and minutes of board meetings shall be filed to
China Banking Regulatory Commission within the shortest possible time after the end

of the meeting. Minutes of directors’ meeting shall be kept permanently.
Section 3  Rules of Written Resolutions

Article 52.  Where it is proposed to pass a proposal by way of written resolutions, the
board secretary shall send written proposals (with voting ticket) and relevant proposals
and reports submitted by the management to all directors. Directors shall complete the

voting tickets and return the same to the board secretary for records.

Article 53.  Unless otherwise permitted by relevant laws, regulations or provisions, if
a substantial shareholder or a director has a conflict of interest in the matter to be
considered by the board of directors, the matter shall not be dealt with by way of written
resolutions, but a board mecting attended by independent directors who have no

material interest in the transaction shall be held to deliberate on the matter.

Article 54.  In case of written resolutions, directors may vote for, against, abstain or
refer to the board meeting for further discussion. If a director votes against or abstain
|

from voting at a proposal, he/she shall specify the reasons.

Article 55.  If any director requests for the matter to be further discussed at a board
meeting before resolutions of proposals become effective, the matter shall not be dealt

with by means of written resolutions.

Article 56.  In order for written resolutions to become legal and effective, they shall
be signed by a majority of directors or their proxies who are entitled to receive the
notice of board meeting. The written notice confirming such written resolution signed

by relevant directors or their proxy directors shall be deemed as their signature on such
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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 keep proper records of all written resolutions
passed by the board, the comments made by the directors on voting tickets, and relevant

proposals and reports submitted by the management.
Section 4  Implementation and Follow Up of Resolutions

Article 58.  The board secretary shall inform the management and other relevant
parties of the resolutions passed by the board of directors in writing as soon as possible,

and complete the following-up list and send to the management as soon as possible.

Article 59.  The management shaill be responsible for the implementation of
resolutions and following up issues. The Executive Office is responsible for assisting
the management and reporting the status and progress thereof to the board secretary

before the holding of the next board meeting.

Article 60.  The board secretary shall be responsible for reporting the implementation
of resolutions to the board of directors at the next board meeting or as and when
requested by the board. Directors have the right to enquire the management regarding

the implementation of the board resolutions.
Section 5  Working Language and Written Format

Article 61.  The official language for the board of directors shall be Chinese and
English. The board secretary shall arrange for proper translation according to practical

situation.

Article 62.  In general, all documents submitted to the board of directors shall be

prepared in both Chinese and English.

Article 63.  In case of written communication, the following means shall be

effective:
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1. Any letter or fax signed, in person or by chop, by any director or the board secretary,

or any email sent from their e-mail account.

2. Any letter or fax signed, in person or by chop, by the authorized delegate of any of

the abovementioned persons, or any email sent from their e-mail account.
Section 6  Notices
Article 64.  Notices of the Bank may be sent out by following means
1. in person;
2. by mail;
3. by fax or email;

4. by other means recognized by the Bank, or agreed by the recipient of the notice in

advance or recognized by the recipient of the notice after receiving such notice; or

5. through other means recognized by regulatory authorities or stipulated under the

Articles.

Article 65. When a notice from the Bank is sent out in person, the recipient of the
notice shall sign (or seal) on the return receipt of delivery. The date of the recipient’s
signature shall be deemed to be the delivery date. When the notice of the Bank is sent
out via mail, the delivery date shall be forty-eight hours after such notice is delivered to
the post office. When the 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.
Chapter5 Coordination and Communication
Section 1  Communication with Special Committees

Article 66.  The board secretary shall attend as a non-voting attendee in special
committee meetings. Relevant special committees shatl send meeting notice and

documents to the board secretary in a timely manner, and copy to the Board Secretariat.

Article 67. Each special committee shall send resolutions (including written
resolutions) and minutes of the special committee meeting to the Board Secretariat in a

timely manner. The board secretary shall keep the meeting records of special
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comntittees of the board of directors.

Article 68.  During the adjournment of the board and if the special committees
consider there are issues material and exceptional requiring attention of the board of
directors, the special committees may submit written report to the board of directors
through the board secretary, and may suggest the chairman of the board to convene a

board meeting and to discuss such issues.

Article 69.  The board of directors and any director may request for information from
each special committee through the board secretary, and the special committee shall

provide the requested information as soon as possible.

Article 70.  Any important written report submitted by a special committee to the
board of directors shall be signed by the committee chairman or any designated
committee member or the committee secretary, and shall be submitted to the board of

directors through the board secretary.

Article 71. Each committee shall inform the Board Secretariat of its written

resolutions in a timely manner.

Article 72.  The board secretary shall coordinate the work of each special committee.
The board secretary shall coordinate and guide the work of committee secretary of each

special committee.
Section 2 Communication with the Management

Article 73.  The board of directors is entitled to request the management to provide
relevant materials and other assistance in a timely manner as will enable the board of

directors to make informed decisions and to discharge its functions and powers.

Article 74.  The management shall submit to the board regular working report and
material information which is crucial for directors to understand the overall operation

and management of the Bank.

Article 75.  During the adjournment of the board, the management may submit
written report on material or exceptional issues though the board secretary, and suggest

to the chairman of the board to convene a board meeting for discussion.
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Article 76.  Any important written report submitted by the management to the board
of directors shall be signed by the president of the Bank or other senior management
personnel responsible for relevant issues, and submitted to the board of directors

through the board secretary.

Article 77.  The board of directors shall inform the management of the resolutions,

decisions of board meeting and other relevant issues in a timely manner.
Section 3 Communication with Board of Supervisors

Article 78.  Notices of any meeting of the board of directors shall be delivered to the
board of supervisors in writing prior to the meeting. Supervisors are entitled to  attend

as a non-voting attendee and express their opinions.

Article 79, The board of supervisors shall be informed of the resolutions, decisions

of board of directors and following up issues.

Article 80.  During the adjournment of the board, the board of supervisors may
submit written recommendations to propose the board of directors to hold a special

board meeting.

Article 81. If the board of supervisors found the board of directors or a director
fails to exercise their functions or is in breach of any rules and so on, it may
communicate with the board secretary and the director in writing or orally according to

practical situation.

Article 82.  The board of supervisors is entitled to enquire the chairman of the board
of directors and a director, who shall himself/herself or procure other relevant person to

provide relevant information and documents earnestly.

Article 83. The member of the board of directors and member of the board of
supervisors may communicate with each other at any time and in any form as

appropriate.
Section 4  Communication with Shareholders

Article 84, Communication between the board of directors and shareholders shall be

conducted mainly through shareholder’s meeting and through the board secretary on a
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daily basis.

Article 85. Chairman of the board of directors, as the main communication channel
between the board of directors and the shareholders, shall keep good relationship with
shareholders, and ensure the information of the Bank is fairly disclosed. The board

secretary assists the chairman of the board to carry out relevant work.

Article 86.  The board of directors encourages shareholders to attend sharcholder’s
meetings. All directors shall attend shareholder’s meetings and respond to queries raised

by shareholders.

Article 87.  The board of directors shall keep continuous communication with

shareholders and other stakeholders, and understand their questions and issues.

Article 88.  The board of directors shall make timely disclosure regarding relevant

issues according to relevant laws, regulations and regulatory documents.
Chapter 6  Miscellaneous

Article 89.  This Procedural Rules comes into effect upon approval by the
shareholder’s meeting. If this Procedural Rules needs to be amended, the board of

directors shall present the proposal to shareholder’s meeting for approval.

Article 90.  Unless there are special explanations, terms mentioned in this Procedural

Rules have the same meaning with those terms referred to in the Articles.

Article 91.  Should the Procedural Rules conflicts with any newly issued and
implemented laws, administrative regulations, listing rules of the place of listing and the
Articles, the newly issued and implemented laws, administrative regulations, listing

rules of the place of listing and the Articles shall apply.

- BN 11

Article 92.  Unless otherwise provided herein, terms of “at least”, “within” and “no
more than” shall include the number specified; however, terms of “more than”, “less

than” and “excluding” shall exclude the number specified.

Article 93.  The board of directors shall be responsible for the interpretation of the

Procedural Rules.
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10. Bank of China Limited Rules for the Proceedings of the
Board of Supervisors

Chapter 1 General Provisions

Article 1. To ensure the Board of Supervisors exercise their functions and powers
effectively according to laws, and to ensure that the Board of Supervisors work
effectively and make decisions scientifically, Bank of China Limited (hereinafter
referred to as the “Bank™) formulated the Rules for the Proceedings of the Board of
Supervisors (hercinafter referred to as the “Rules™) in accordance with the Company
Law of the People’s Republic of China (hereinafter referred to as “Company Law"),
Articles of Association of Bank of China Limited (hereinafter referred to as the
“Articles”), and other relevant laws, regulations and regulatory documents and in the
consideration of the Bank’s practical situation.

Article 2. The Board of Supervisors is the supervisory body of the Bank and is
responsible to the Shareholder Meeting. The Board of Supervisors shall exercise its
functions and powers in accordance with Company Law, Articles, the Rules and other

relevant laws, regulations and regulatory documents.

Chapter 2 Composition of the Board of Supervisors

Article 3. The Board of Supervisors shall be composed of representatives of the
Bank staff, external supervisors and supervisors appointed by shareholders. There
shall be at least two external supervisors, and those supervisors representing the Bank
staff shall account for no less than one-third of all the supervisors of the Bank. The term
for a supervisor is three (3) years, and the supervisor may serve consecutive terms if

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

Article 4. The Board of Supervisors shall be composed of five (5) to nine (9)
supervisors, one of whom shall be elected as the chairman of the Board of Supervisors.
The chairman of the Board of Supervisors shall be elected and removed by at least
two-third of all supervisors. The chairman of the Board of Supervisors shall be a
professional full-time staff, and shall possess professional knowledge and work

experiences in one of such fields as finance, auditing, banking and law.
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Article 5. An office shall be set up for the Board of Supervisors who shall be
responsible for coordination and implementation of the work of Board of Supervisors.

Chapter3 Powers and Functions of the Board of Supervisors

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

2. to supervise the performance of duties by the directors and senior management
personnel of the Bank, and to make proposal for the dismissal of the directors and
senior management personnel who violate laws, administrative regulations, the

Articles or resolutions of the shareholders’ meeting;

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

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

4. to carry out an auditing on the leaving of the directors and senior management
personnel, if necessary;

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

Bank, if necessary;

6. to verify and to make recommendations in respect of financial information such as
financial reports, business reports, profit distribution plans etc. that the board of
directors intends to submit to the shareholder meeting and, if in doubt, shall be able
to appoint, in the name of the Bank, a certified accountant or practicing auditor to

assist in reviewing such information;

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

management personnel;

8. to propose to convene an extraordinary shareholder meeting, and to convene and
preside over a shareholder meeting when the board of directors fails to perform its
duty of convening and presiding over such meeting in accordance with Company

Law;
9. to make proposals at the shareholder meetings;

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

against a director or senior management personnel; and
11. other duties provided by laws, administrative regulations and the Articles or duties
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authorized at the shareholder meetings.

Article 7. A supervisor can attend the board meetings as a non-voting attendee and
shall have the right to express his / her opinion. A supervisor can attend the meetings of

senior management as a non-voting attendee.

Article 8.  The Board of Supervisors may require the directors, senior management
personnel, internal and external audit personnel to attend the meetings of Board of

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

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

Article 10. The directors, senior management personnel shall provide appropriately
and shall also procure relevant personnel to honestly provide the Board of Supervisors
with relevant information and documents and shall not impede the performance of
functions carried out by the Board of Supervisors or any supervisors.

Article 11. The Board of Supervisors may engage such professional entities as law
firms and accounting firms for assistance in the performance of its duties, and all
relevant expenses incurred thereof shall be borne by the Bank.

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

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

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

as necessary; and
3. sign resolutions of meetings of the Board of Supervisors,

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

Where the chairman of the Board of Supervisors is unable or fails to perform his/her
duty, a supervisor shall be recommended by half or more supervisors to perform his/her
duty on behalf of the chairman of the Board of Supervisors.
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Chapter 4 Meetings of the Board of Supervisors

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

Article 14. The Board of Supervisors shall hold at least one (1) meeting every six
months and four (4) meetings annually.

Article 15. Where it is deemed necessary by the Chairman of the Board of Supervisor
or where other supervisors propose, the Chairman of the Board of Supervisors shall
convene an extraordinary meeting of the Board of Supervisors within five (5) working
days.

Article 16. A written notice of and other documents in relation to a meeting of the
Board of Supervisors shall be delivered to all supervisors five (5) working days before
the meeting. A notice of and other documents in relation to an extraordinary meeting
of the Board of Supervisors shall be delivered within a reasonable time before the
meeting.

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

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

=

the date the notice is sent out.

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

meeting of the Board of Supervisors.

Article 19. A supervisor shall personally attend meetings of the Board of Supervisors
after the receipt of written notice. If a supervisor fails to attend a meeting for any
reason, he/she may by a written proxy entrust another supervisor to attend the meeting
on his/her behalf. An external supervisor may also entrust other external supervisor to

attend the meeting on his/her behalf.
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The proxy shall specify the name of the proxy supervisor, entrusted matters, scope of
authority and term, and shall be signed by or affixed with the scal of the entrusting

supervisor.

A supervisor who attends a meeting on behalf of another supervisor shall exercise the
rights of that supervisor within the scope of entrusted authority. If a supervisor fails to
attend a meeting of the Board of Supervisors and does not appoint a proxy to attend on
his/her behalf, he/she shall be deemed to have waived his/her voting rights in that
meeting.

Article 20. Should a supervisor fail to attend in person two consecutive meetings of
the Board of Supervisors and does not entrust other supervisors to attend on his/her
behalf, the supervisor shall be deemed to be incompetent to perform his/her duties, and
the Board of Supervisors shall propose to the shareholder meeting or the employees'

representative congress to dismiss such supervisor.

If an external supervisor fails to attend in person three consecutive meetings of the
Board of Supervisors, the Board of Supervisors shall present a proposal to shareholder

meeting for the dismissal of the external supervisor.

Chapter 5 Voting and Resolutions of the Meetings

Article 21.  The voting on proposals discussed at a meeting of Board of Supervisors
shall be conducted in an one-after-another way, namely the voting on a proposal shall be
commenced only after review of such proposal and the voting on any other proposal
shall not be commenced unti! the voting on such proposal has been completed. Each
supervisor shall have one vote.

Article 22. Supervisors may vote and adopt resolutions at a meeting of the Board of
Supervisors by telecommunication means provided that the Supervisors express their
opinions fully and adequately. Such resolution shall be signed by all supervisors
attending such meeting.

Annual work report of the Board of Supervisors, annual report of the Bank, profit
distribution plans and other material proceedings reviewed and examined by the Board
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of Supervisors for submission at the shareholder meeting shall not be voted by
telecommunication means.

Article 23. Each supervisor shall vote at the meetings of the Board of Supervisors by
open ballot or by telecommunication means. Resolutions shall be announced and it
shall be reported on whether a resolution has been adopted according to the voting
result. The voting result for any resolution shall be recorded in the minutes of the
meetings.

Article 24.  Any relevant resolution or report of the Board of Supervisors shall be
subject to the approval of at least two thirds of all the supervisors.

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

disagreement shall be explained in the relevant resolution or report.

Article 25. Each supervisor shall sign his/her name on each resolution of the Board of
Supervisors and each supervisor shall be responsible to the Board of Supervisors
therefore. If a supervisor can prove that he/she has raised objection to such resolution
and such an objection has been recorded in the minutes of the meeting, the supervisor

may be released from his/her above responsibility.

Chapter 6 Minutes of the Meetings

Article 26. Minutes shall be made for meetings of the Board of Supervisors and shall
be signed by each supervisor and the clerk attending the meeting. Supervisors
attending the meeting shall have the right to request to supplement in the minutes the
explanation of their statements made at the meeting. The minutes of meetings of the
Board of Supervisors shall be kept as the Bank’s archives by the Board of Supervisors.

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

following contents:

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

meeting;

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

attend the meeting on behalf of other supervisors;
60




¥ =Ty
BANK OF CHINA Meeting materials of BOC’s AGM

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

5. the voting method and result for each resolution (the voting result shall state the
number of votes for and against the resolution and the number of votes abstained).

Article 28. The decisions, resolutions and minutes of meetings of the Board of
Supervisors shall be submitted to the China Banking Regulatory Commission for
record.

Chapter 7 Miscellaneous

Article 29. The Rules shall come to effect as of the date of approval at the
shareholders meeting. In the event that the Rules are amended, the Board of
Supervisors shall present the proposal of the amended Rules to sharecholder meeting for
approval.

Article 30. It the Proceedings are in conflict with laws, administrative rules, other
regulatory documents updated from time to time, the Articles and resolutions of a
shareholders meeting, such laws, administrative rules, other regulatory documents, the

Articles and resolutions of a shareholder meeting shall prevail.

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

61




¥y TV TFVE NS

BANK OF CHINA Meeting materials of BOC’s AGM

11. Proposal for the election of directors of the Bank

Article 122 of the Bank’s Articles of Assiciation provides that directors shall be elected
by the shareholders and serve a term of office of 3 years calculated from the date of
approval by the China Banking Regulatory Commission. A director may serve
consecutive terms if he/she is re-elected upon the expiration of his/her term. Messrs
Xiao Gang, Li Lihui, Hua Qingshan, Li Zaohang and Anthony Francis Neoh are
directors whose terms of office will expire in August 2007. Mr. William Peter Cooke is
a director whose term of office will expire in December 2007. Due to personal reasons,
Mr. William Peter Cooke will retire upon the expiration of his term. Each of the
remaining directors will offer themselves for election at the forthcoming AGM. Further,
the Board proposes to appoint Mr. Huang Shizhong and Mdm. Huang Danhan as
independent non-executive directors of the Bank. Accordingly, ordinary resolutions will
be proposed at the forthcoming AGM to elect Messrs Xiao Gang, Li Lihui, Hua
Qingshan, Li Zaohang and Anthony Francis Neoh as Directors and to elect Mr. Huang
Shizhong and Mdm. Huang Danhan as independent non-executive directors of the

Bank.

All the retiring directors who offered themselves for election will be appointed for a
term of three years which will end at the date of holding the Bank’s annual general
meeting in 2010. The appointments of Mr. Huang Shizhong and Mdm. Huang Danhan
as directors shall also be for an initial term of three years. Mr. Huang Shizhong will be
appointed as an additional independent non-executive director. His term of office will
commence from the date of approval by the China Banking Regulatory Commission
and end at the date of holding the Bank’s annual general meeting in 2010. Mdm. Huang
Danhan will be appointed as an independent non-executive director to replace possible
vacancy of independent non-executive director in future. Her term of office will
commence from the date of expiration of the term of the director she is going to replace
or the date of approval by the China Banking Regulatory Commission (whichever is the

later) and end at the date of holding the Bank’s annual general meeting in 2010.

62




@ v A Teg
BANK OF CHINA Meeting materials of BOC's AGM

Currently, the fee and /or emoluments of the Bank’s directors are as follows: (i) a
non-executive director does not receive any director’s fee from the Bank; (ii) an
independent non-executive director is entitled to receive a director’s fee of RMB
200,000 per annum; he/she is also entitled to receive additional fees if he/she is
appointed to serve on any Board Committee(s), that is the highest of any one of the
following on a non-accumulative basis: RMB 200,000 per annum as chairman to Risk
Policy Committee or Audit Committee, RMB 100,000 per annum as chairman to any
other Board Committee and RMB 50,000 per annum per Committee as any Board
Committee member; (iii) the emolument of the Chiairman of the Board consists of
salary, bonus and allowance. The bank also provides pension fund scheme. The
emolument of the Chairman is determined with reference to the relevant remuneration
scheme of the Bank. The Nomination and Remuneration Committee will determine the
annual remuneration scheme which will then be submitted to shareholders’ approval at
general meeting; (iv) an executive director (including vice chairman) does not receive
director’s fee but receive corresponding emolument in accordance with his/her position
in the Bank, including saltary, bonus and allowance. The Bank provides pension fund
scheme for executive directors. The emolument of executive directors is determined by
reference to the relevant remuneration system of the Bank. The Nomination and
Remuneration Committee of the Bank is responsible for determing the annual

remuneraion scheme and it will become effective upon approval by the Board.

None of the retiring directors who offered themselves for election and the proposed new
directors to be appointed has any relationship with any director, senior management or

substantial or controlling shareholder of the Bank.

Mr. Xiao Gang, Mr. Hua Qingshan and Mr. Li Zaohang are directors of the Bank’s
subsidiaries, namely BOCHK Holdings and Bank of China (Hong Kong) Limited.
Further, Mr. Xiao Gang is also a director of BOC Hong Kong (Group) Limited and

63




P T VTR Y

BANK OF CHINA Meeting materials of BOC’s AGM

BOC Hong Kong (BVI) Limited, both of which are wholly-owned subsidiaries of the
Bank. Mr. Li Zaohang is also the Chairman of Bank of China Group Insurance
Company Limited and Bank of China (Canada), both of which are wholly-owned
subsidiaries of the Bank. Mr. Li Lihui is the Chairman of the Bank’s wholly-owned
subsidiary, BOC International Holdings Limited. Save as disclosed aforesaid, none of
the retiring directors who offer themselves for re-election and the proposed new

directors to be appointed hold any position with the Bank or any of its subsidiaries.

Mr. Hua Qingshan and Mr. Li Zaohang were granted share options by BOC Hong Kong
(BVI1) Limited, the immediate holding company of BOCHK Holdings, pursuant to a
Pre-listing Share Option Scheme to purchase the issued ordinary shares of BOCHK
Holdings. BOCHK Holdings is a subsidiary of the Bank and its shares is also listed on
the Hong Kong Stock Exchange. As at Dec. 31, 2006, Mr. Hua and Mr. Li both had
outstanding options to purchase 1,446,000 shares each. Further details of such options
are set out in the Report of the Directors of the Bank’s 2006 Annual Report. Save as
disclosed aforesaid, none of the retiring directors who offered themselves for re-election
and the proposed new directors to be appointed has any interests in the shares of the
Bank or its associated companies within the meaning of Part XV of the Securities and

Futures Ordinance of Hong Kong.

In respect of each of the aforesaid retiring directors who offered themselves for election
and the proposed new directors to be appointed, there is nothing which need to be
disclosed pursuant to Rules 13.51(2)(h) to (v) of the Hong Kong Listing Rules nor is
there any issues which need to be brought to the attention of the shareholders. Nor have
they been penalized by the China Securities Regulatory Commission and other relevant

departments and stock exchange.

In respect of each of the aforesaid retiring directors who offered themselves for election,
please refer to the Bank’s 2006 Annual Report for their CVs. The CV of Mr. Huang

Shizhong and CV of Mdm. Huang Danhan are as follows:
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Huang Shizhong, 45, currently serves as vice president of Xiamen National Accounting
Institute. He graduated in 1986 from Dathousie University with a MBA degree, and
received his Ph.D degree of Economics (with accounting focus) in 1993 from Xiamen
University. Mr. Huang has served successfully as managing partner of Pan-China
Xiamen CPA firm, deputy dean of the management school of Xiamen University. Mr.
Huang also serves as a member of the Education Steering Committee of the National
Master Program of Professional Accounting, adviser to the Accounting Standards
Committee of the Ministry of Finance, member of standing committee of the Chinese
Accounting Association, member of the Auditing Standards Committee of the CICPA.
He serves as independent non-executive director in Xiamen International Airport Group
Co., Ltd., Xiamen International Port Co., Ltd.(listed in Hong Kong Exchange), Xiamen
C & D Inc., Xiamen Tungsten Co., Ltd. Mr. Huang has no related relation with Bank of

China and its controlling shareholders. He holds no shares issued by Bank of China.

HUANG Danhan, 57, currently serves as Senior Advisor of EU-China Trade Project in
trade in services, a Partner of Sinobridge PRC Lawyers. She graduated from Robert
Schuman University of Strasbourg, France with a State Doctor’s degree in Law in 1987.
She is the first PRC scholar who received such degree in France in the field of social
sciences. Since returning to China, she has served successively as government official
in MOFTEC (now Ministry of Commerce), university professor, private practice lawyer
and Chief Legal Officer for some major Chinese state-owned trading company and
financial institutions, including General Manager of Legal Department, China
Construction Bank (August 1999- March 2001), and General Counsel, China Galaxy
Securities Company Limited (March 2001-September 2004). She also served as a
member of the First Session of the Public Offering Examination and Approval
Commission under the China Securities Regulatory Commission (1993-1995). Starting
from January 2007, she has been serving as an Independent Non-Executive Director of

Beijing ZIS Express, Co. Ltd.

The retiring independent non-executive director who offered himself for election,
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namely, Mr Anthony Francis Neoh, and the proposed appointments of independent
non-executive directors, namely Mr. Huang Shizhong and Mdm. Huang Danhan have
given written confirmations of their independence to the Bank. The flollowing templates
of statements of the nominators and the candicates have been signed by relevant parties

and filed with competent authorities.

Statement of Nominator for Independent Director of Bank of

China Limited

The nominator, __ , hereby make a public statement on nominating  as the
candidate for independent director of _ Board of Directors of __ Co., Ltd, and
states that there is no relation between the nominee and _ Co., Ltd that may affect the
nominee’s independence. The detailed statement is as follows:

The nomination is made on the basis of full understanding of the nominee’s profession,
academic credentials, professional title, detailed work experience, and particulars about
his part-time work (see the attachment for the detailed C.V. of the nominee). The
nominee has agreed in written form to be candidate for the independent director of
Board of Directors of _ Co., Ltd (annex: statement of candidate for independent
director), and the nominator considers that:

1. The nominee is qualified as director of a listed company pursuant to the laws,
administrative regulations and other rules;

II. The nominee meets the requirements on qualifications set forth in the Articles of
Association of ___ Co., Ltd;

III. The nominee meets the requirements on independence set forth in the Guidelines for
Introducing Independent Directors to the Board of Directors of Listed Companies
promulgated by China Securities Regulatory Commission:

1. The nominee and his direct relatives and major social relations do not serve in
Co., Ltd and its subsidiaries;

2. The nominee and his direct relatives are not the shareholder who directly or indirectly
holds a 1% of the outstanding shares in the listed company, nor are they one of the top
ten shareholders of the company;

3. The nominee and his direct relatives do not work for the shareholder who directly or
indirectly holds more than 5% of the outstanding shares in the listed company, nor do
they work for any of the top five shareholders of the company;

4. The nominee does not involve any of the above three circumstances in the recent
year;
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5. The nominee does not provide accounting, legal service, management and technical
consultation and such other services for the listed company and its subsidiaries.

IV. The nominee should not act as independent director concurrently for more than five
listed companies, including Co., Ltd.

The nominator hereby guarantees that the above statement is true, complete and
accurate without any false information or misleading statements, and he fully
understands the consequence possibly caused by false statements.

Nominator: Board of Directors

Bank of China Limited

(Seal)

Date:

Statement of Candidate for Independent Director of Bank of

China Limited

The declarant,  , as the candidate for independent director of  Board of
Directors of _____ Co., Ltd, hereby states that [ have no relation with __ Co., Ltd
that may affect my independence while acting as an independent director of the
company. The detailed statements are as follows:

I. I and my direct relatives, and major social relations do not serve in the company or
any of its subsidiaries;

[1. I and my direct relatives do not directly or indirectly hold 1% or more than 1%
outstanding shares of the company;

II1. I and my direct relatives are not one of the top ten shareholders of the company;

IV. I and my direct relatives do not work for a sharcholder who directly or indirectly
holds 5% or more than 5% outstanding shares of the company;

V. | and my direct relatives do not work for any of the top five sharcholders of the
company;

V1. I have none of the above five circumstances in the recent year;

VIL. I have not provided any accounting, legal service, management and technical
consultation and such other services for the listed company or its subsidiaries;

VIIL I have not received additional and undisclosed other income from the company or
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its major shareholders or interested institutions and persons;

IX. I meet the requirements on qualifications set forth in the Articles of Association of
the company.

Furthermore, I will not act as independent director concurrently for more than five listed
companies, including Co., Ltd.

I am fully aware of the responsibilities of independent director, and hereby guarantee
that the above statement is true, complete and accurate without any false information or
misleading statements, and | fully understand the consequence possibly caused by false
statements. Shanghai Stock Exchange may verify my qualifications and independence
according to my statement. When | serve as independent director of the company, [ will
observe the rules, regulations and circulars issued by CSRC and business rules
requirements of Shanghai Stock Exchange, accept supervision of the stock exchange,
and ensure there is enough time and energy to perform my responsibilities. 1 will make
the judgment independent of major shareholders, actual controllers and other interested
units or individuals of the company.

Declarant:

Date:

Supplementary Statement on the Independence of the
Candidate for Independent Director of Bank of China Limited

1. Basic Information

A. Name:

B. Full Name of the Listed Company: (hereinafter referred to as “the

Company™)

C. Other Information: Refer to “C.V. of the Independent Director” and “The Statement
of the Independent Director Candidate™ for details

2. Are you serving as a public servant or serving in a public institution with
administrative and management function?

Yesa  Noo

If yes, please specify in detail.
3. Are you one of the staff working in the subordinate unit, such as its subsidiary or
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branch of the actual controller or controlling shareholder of the Company, or his/her

relative?

Yeso Noao
If yes, Please specify in detail.

4. Are you one of the staff working in the organs that provide services, like auditing,
consultation, appraisal, legal service, undertaking, etc and having participated in the
related project of intermediary service? Are you the principal or partner of the said
organ?

Yeso  Nono

If yes, please specify in detail.

5. Are you one of the staff working in the lending bank, supplier or distributor that is
relevant to the Company?

Yeso  Noo

If yes, please specify in detail.

6. Are you one of the cadres who are in service for the central administrative organ, or
are you one of the retired cadres?

Yeso _Noo

If yes, please specify in detail,

I, (please completed in block letters), solemnly affirm that the answers
to the questions above are true, accurate and complete and it is guaranteed that there is
no false records, misleading statements or significant omissions. The possible
consequence caused by false statement is fully understood. Shanghai Stock Exchange
could evaluate my suitability for the position of independent director in the Company
based on the answers above and other materials available.

Declarant: (signature)

Date:
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12.The proposal of the remuneration scheme for the Chairman
of Board of Directors, the Chairman of the Board of

Supervisors and Independent Non-Executive Directors

Management Measures on Remuneration of Chairman of the Board of Directors

and Chairman of the Board of Supervisors of Bank of China (“BOC”)

Chapter 1 General Provisions
Article 1
The Measures is hereby formulated to build up a standardized, effective, scientific and
equitable remuneration system and incentive and restraint mechanism for Chairman of
the Board of Directors and Chairman of the Board of Supervisors of Bank of China

(BOC).

Article 2

The Measures applies to Chairman of the Board of Directors and Chairman of the Board
of Supervisors, who receive remunerations from BOC, except those whose
remuneration is otherwise stated in their employment contracts. In the case of the
exception, the remuneration shall be paid in accordance with the relevant provisions and

standards prescribed in the contract.

Article 3

Fundamental principles on remuneration:

1. In compliance with relevant laws and regulations. The remuneration potlicy shall
conform to relevant laws, ordinances and other regulatory documents promulgated by
the state and departments concerned as well as the provision in the Articles of
Association of BOC, meeting the requirement of corporate governance.

2. Effective combination of incentive and restraint effects. The remuneration policy is
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designed to place equal emphases on its incentive and restraint effects so as to make it
support the fulfillment of development strategy and operational objectives of BOC, and
thus achieve the alignment between individual interests and those of BOC and
shareholders.

3. Market-oriented. Carry out a value-creation based and market competitive
remuneration policy. Remuneration market positioning is made in reference to that of
domestic listed joint-stock financial institutions.

4. Proceeding in an orderly way. Carry out proactive and prudent reform on
remuneration system and benefits system and keep them in line with the overall

remuneration and benefits reform of BOC.

Chapter 2 Remuneration Structure

Article 4

The remuneration package of Chairman of the Board of Directors and Chairman of the
Board of Supervisors consists of three parts: target annual salary, benefits and long-term
incentives.

1. The target annual salary includes position salary and annual performance salary. The
position salary is paid on a monthly basis and the performance salary is granted on the
basis of BOC’s operational results and individual performance in the year.

2. The benefits consist of basic and supplementary benefits.

The basic benefits shall be managed according to the employees’ welfare system of the
Head Office. The supplementary benefits include mainly the benefits determined on
basis of practical need in their work. The specific measures on supplementary benefits
will be made separately.

3. The long-term incentives include but are not limited to stock appreciation rights plan,
and specific measures shall be conducted according to the measures approved by the
Board of Directors, general meeting of shareholders and the competent state

departments.
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Article 5

The remuneration standards for Chairman of the Board of Directors and Chairman of
the Board of Supervisors shall be set by the Board of Directors on basis of development
strategy, market condition and operating performance of BOC and shall be kept

relatively stable.
Article 6

Structure of the target annual salary. Position salary account for 45%, Performance

salary account for 55%.
Article 7

The implementation proportion shall be determined according to the competence,
experience, performance and other factors. Namely,
Actual position salary of incumbents = target annul salary X implementation

proportion X proportion of position salary in target annual salary

Article 8

The implementing proportion is presented by “salary point”. There are 9 salary points
under each level. The relation among salary points, competence and implementing

proportion is illustrated as follows:

. . Implementation
Salary point Competence for the position )
proportion
9 (upper
120%
limits) Completely compefe-m and far °
qualified for the position.
8 115%
7 Completely competent for the 110%
6 position, 105%
5 (Medium) 100%
Competent for the position.
4 95%
3 Basically competent for the 090%
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2 85%
1 (Lower
o Newly engaged in the position, 80%
limit)
Article 9

The “annual performance bonus™ is an evaluation-based income and shall be granted
according to BOC’s operational results and individual performance evaluation, of
which:

1. In terms of the annual salary of the Chairman of the Board of Directors, 50% shall be
linked to the comprehensive fulfillment of Key Performance Indices of BOC and may
be granted, with a ceiling of 200%, only when at least 80% Key Performance Indices
are achieved. The remaining 50% shall be linked to the results of individual
performance evaluation,

In terms of the annual salary of the Chairman of the Board of Supervisors, 10% shall be
linked to the comprehensive fulfillment of Key Performance Indices of BOC, and the
remaining 90% shall be linked to the results of individual performance evaluation.
Other provisions are the same as specified above.

2. Performance salary consists of the salary linked to the fulfillment of performance
indices of BOC and that liked to the results of individual performance evaluation. Of
which,

Performance salary linked to the fulfillment of performance indices of BOC = Standard
performance salaryl x proportion of performance salary linked to the fulfillment of
performance indices of BOC x Comprehensive fulfillment of Key Performance Indices
of BOC (the numeric area of fulfillment is between 0.8 and 1.5)

Performance salary linked to the results of individual performance evaluation =
Standard performance salary x Proportion of performance salary linked to the results of

individual performance evaluationx individual performance evaluation score.

! Standard performance salary = target annual salary X proportion of performance

salary
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Article 10

The performance evaluation and performance salary granting of Chairman of the Board

of Supervisors shall be conducted by shareholders.
Article 11

For the sake of integrity, 30% of the annual performance bonus linked to the
comprehensive fulfillment of Key Performance Indices of BOC, which is based on the
audit result of financial reports, shall not be granted until the beginning of the third year

since the audit year.

Chapter 3 Over-fulfillment rewards
Article 12

Over-fulfillment rewards, which are subject to the approval by the Board of Directors
and the general meeting of shareholders, may be granted for any of the following
achievements in the year:

1. Over-fulfillment rewards may be granted to Chairman of the Board of Directors and
Chairman of the Board of Supervisors based on the fulfillment of profit goals.
Over-fulfillment rewards standard = target annual salary of each senior management
personnel X (502 X over-fulfillment of net profit X corresponding link coefficient +
50% X annual growth rate of net profit Xcorresponding link coefficient) Of which,
Over-fulfillment of net profit =( Net profit actually fulfilled — planned net profit} /
planned net profit X 100%

Annual growth rate of net profit = (Net profit fulfilled in the evaluation year— net
profit fulfilled in previous year) / net profit fulfilled in previous year X 100%%

Corresponding link coefticients are listed as follows:
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Over-fulfillment of
net profit and annual < | 10%— | 20%-30 | 30%-50
>50%
growth rate of net 1024 20% “ %
profit
Link coefficient 0 | 1.2 1.5 1.8

2. Determined by the general meeting of shareholders, over-fulfillment rewards may be
granted to other qualified persons. Over-fulfillment rewards standard shall be proposed
by the Personnel and Remuneration Committee, submitted to the Board of Directors for

review and finally approved by the general meeting of shareholders.

Chapter 4 Adjustments to Remuneration

Article 13 Regular adjustments

Regular adjustments are made on the premise that the comprehensive fulfillment of Key
Performance Indices of BOC reaches at least 90% and on the basis of the results of
individual performance evaluation of the senior management (see the following table).
Once the salary points corresponding to results of individual performance evaluation
have accumulated to be a multiple of one salary point, the salary points will be
automatically promoted. The residual fraction less than one salary point may be

accumulated across years.

Results of individual

C and
performance A+ A B
below
evaluation
salary point that can | 1.5 salary | salary 0.5
be promoted points point point
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Article 14  Special adjustments

The Personnel and Remuneration Committee shall conduct evaluations of the current
remuneration management system on a nonscheduled basis, propose adjustments to the
remuneration management measures and structure system in accordance with BOC’s
development strategies and market condition, and fulfill corresponding approval

procedures.

I. To adjust the remuneration market positioning of Chairman of the Board of Directors
and Chairman of the Board of Supervisors based on the needs of BOC’s development
strategy.

2. To adjust the target annual salary structure and overall remuneration structure of
Chairman of the Board of Directors and Chairman of the Board of Supervisors
including but not limited to the adjustments to the target annual salary standards,
remuneration composition, remuneration structure, etc.} according to the needs of

market competition.

Chapter 5 Approval Procedures

Article 15

Remuneration levels, grades and salary points for Chairman of the Board of Directors
and Chairman of the Board of Supervisors shall be proposed by the Personnel and
Remuneration Committee, submitted to the Board of Directors for review and finally

approved by the general meeting of shareholders.

Article 16

The scheme on adjustments of remuneration and over-fulfillment rewards for Chairman
of the Board of Directors and Chairman of the Board of Supervisors shall be proposed
by the Personnel and Remuneration Committee, submitted to the Board of Directors for

review and finally approved by the general meeting of shareholders.
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Chapter 6 Exceptional Cases

Article 17

For those who take or leave office in the evaluation year, their performance bonus shall

be calculated by month on the basis of actual time employed.

Article 18

In the evaluation year, the position salary and benefits of those who are on an approved
full-time training program for six months or above shall remain unchanged, and the

performance bonus shall be 60% of the standard in principle.

Article 19

For those who leave their positions with approval for personal reasons (including sick leave,
full-time training, etc.) in the evaluation year, their position salary shall remain unchanged, and the
annual performance bonus and benefits standards shall be proposed by the Personnel and
Remuneration Committee, submitted to the Board of Directors for review and finally approved by

the general meeting of shareholders.

Article 20

For those who are dismissed or suspended from duties for some reasons, or have other
exceptional cases, their remuneration and benefits arrangement shall be proposed by the
Personnel and Remuneration Committee, submitted to the Board of Directors for review

and finally approved by the general meeting of shareholders.

Chapter 7 Supplementary Provisions

Article 21

The annual salary and cash allowances are pre-tax income. Personal income taxes,

statutory social securities shall be paid in compliance with relevant regulations on
7
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personal income tax and social securities. Personal income taxes, social securities and
membership dues of trade union shall be paid in compliance with government policies

at national or local level and the policies of BOC.

Article 22

The Measures shall take effect as of January 1, 2007.

Article 23

The Personnel and Remuneration Committee is responsible for interpreting the

Measures.

78




Y KA
BANK OF CHINA Meeting materials of BOC’s AGM

Implementation Plan on Management Measures on Remuneration of Chairman of
the Board of Directors and Chairman of the Board of Supervisors of Bank of

China

1 Proposal on the target annual salary at various levels and grades under the new
Measures

It is proposed to adjust our Bank’s target annual salary of Chairman of the Board of
Directors in 2007 to RMB1,100,000, and that of Chairman of the Board of Supervisors
to RMB 1,030,000 respectively.

According to the measures, there is no specified relation between position and
remuneration levels for Chairman of the Board of Directors and Chairman of the Baord
of Supervisors. The remuneration standards for Chairman of the Board of Directors and
Chairman of the Board of Supervisors shalil be set by the Board of Directors on basis of

development strategy, market condition and operating performance of BOC.

I1 Proposal on the implementing proportion of the position salary for the senior

management

As approved at the shareholders’ meeting in September 2005, the proportion of the
position salary for Chairman of the Board of Directors, Chairman of the Board of
Supervisors was determined as 100% respectively. It is proposed to keep the

implementing proportion of the position salary unchanged in 2007.
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Proposal on the Issues Related to the Remuneration of Independent Directors

According to the Resolution of the Interim General Meeting of Sharcholders held on
Dec, 30, 2004, remuneration before tax to directors paid by our bank is as follows (in
RMB, the same below): basic remuneration of RMB 200,000.00/person/year, additional
duty allowance of RMB 200,000.00/person/year will be paid to the persons taking the
position of Risk Policy Committee or Audit Committee chairman, and additional duty
allowance of RMB 100,000.00 will be paid to the chairmen of other special committees .
Additional duty allowance of RMB 50,000.00 /person/year will be paid to the persons
being members of special committees. The original Resolution provides that
remuneration for the directors who take positions concurrently in different committees
will be paid according to the highest level, rather than in an accumulative manner.

Considering that the roles and responsibilities of the independent directors being
members of different committees are comparatively independent, and they all contribute
lot of efforts. It is hereby proposed to calculate the remuneration of the independent
directors taking positions in different committees in an accumulative manner, on the

premise of keeping their basic remuneration and allowance unchanged.
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13. 2006 performance appraisal results and performance bonus
plan for the Chairman of the Board of Directors, the Chairman of

the Board of Supervisors and the Supervisors

2006 performance appraisal results and performance bonus plan for the Chairman

of the Board of Directors

In accordance with the Management Measures on Performance Evaluation of the
Chairman of Board of Bank of China and the Management Measures on Remuneration
of the Chairman of Board, Chairman of Board of Supervisors, Executive Directors and
Supervisors of Bank of China approved by the Board of Directors, the Personnel and
Remuneration Committee of the Board of Directors has completed the 2006
performance evaluation for the Chairman of the Board according to relevant
procedures.

According to the Measures, in terms of the finance, client, work progress, staff learning
and growth dimensions, the score of director weighting 60%, the Senior management
40%, the final total score is 115.21. Considering that the annual evaluation score

exceeds 110, we suggest the annual evaluation result be A+.

The annual rewards of the Chairman of the Board in 2006 consist of two parts: annual

performance salary and special rewards. The annual performance salary is

RMB577.600.

According to provisions relevant to “special rewards” in the Measures on Remuneration,
it is suggested that “excess reward” of RMB125,000 should be given to the Chairman of
the Board as well as normal performance salary to honor the huge efforts paid and

outstanding performance obtained in 2006.

According to the above distribution plan, the total amount of annual performance salary

and excess reward of the Chairman of Board in 2006 is RMB 702,600.

81




¥ T FWT Ve

BANK OF CHINA Meeting materials of BOC’s AGM

2006 Performance Evaluation Result and Remuneration Distribution Plan for the

Chairman of Board of Supervisors

China Safe Investment Ltd. has finished the performance measurement for Chairman of
Board of Supervisors, the performance evaluation result of Chairman of Board of

Supervisors is A. With measurement results, we suggest a distribution plan as follows:

Total Performance bonus is RMB 475,500, over-fulfillment rewards is RMB179,000,
total is RMB 654,500.

2006 Performance Evaluation Result and Remuneration Distribution Plan for

full-time Supervisors assigned by Shareholders

In accordance with the Rules of Bank of China for Performance Evaluation of the
full-time Supervisors assigned by Shareholders, the Chairman of Board of Supervisors
have finished the performance measurement for full-time Supervisors assighed by
Shareholders in 2006. With measurement results, We suggest rewards distribution

policy for supervisors in 2006 as following:

Mr. Wang Xuegqiang: the evaluation score is 106.21 and the evaluation grade is A with

the total bonus RMB 384,100,
Mr. Liu Wanming: the evaluation score is 104.95 and the evaluation grade is A with the

total bonus RMB380,000.
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14. Duty Report of Independent Directors of Bank of China

Limited for the Year of 2006

March 22, 2007

Dear shareholders,

In accordance with provisions and requirements of the Company Law, the Guidelines
Jor Introducing Independent Directors to the Board of Directors of Listed Companies,
the laws and regulations applicable to Bank of China (the Bank), and the Bank’s
Articles of Association, we, the independent directors attended meetings of the Board of
Directors and the Shareholders held in 2006. To the best of our knowledge and belief,
we have fully discharged our duties and responsibilities in respect of all major matters
in which the Board as a whole had been called upon to make a decision or is required by
law or the Articles of Association of the Bank to do so. In discharging our duties and
responsibilities, we have to their best of our ability and in the time available to us,
carried out in-depth review of the information supplied by the management, and offered
independent opinions on relevant issues to the Board as a whole, with a view to
safeguarding the interests of the Bank and its shareholders, and especially the interests

of minority sharcholders.

In the course of the discharge of our functions, we have been provided proactive and
effective cooperation and assistance from other members of the Board, Senior

Management and related personnel.

In 2007, we will continue to work conscientiously and faithfully perform our
responsibilities according to laws and regulations governing the Bank, the Articles of
Association of the Bank and good corporate governance practices, with a view to
safeguarding the rights and interests of the Bank and its shareholders, especially the

interests of minority shareholders.

Anthony Francis NEOH,

William Peter COOKE,
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Patrick de SAINT-AIGNAN,
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independent Directors of Bank of China Limited

15. The amendments to the Articles of Association of the Bank

Please refer to the relevant part of special resolution of “Bank of China Limited Notice
of 2006 Annual General Meeting” for the amendmenits to the Aritlces of Association of

Bank of China Limited.
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Bank of China Limited

Report for the First Quarter ended 31 March 2007
1 IMPORTANT NOTES

1.1 The Board of Directors of Bank of China Limited (the “Bank”) and its directors,
the Board of Supervisors and its supervisors, and the senior management of the
Bank warrant that there are no false disclosures, misleading statements or
material omissions contained in this report and that they will be individually and
jointly responsible for the truthfulness, accuracy and completeness of the report.

1.2 All directors of the Bank attended the meeting of the Board of Directors
approving this quarterly report.

1.3 The financial information of the Bank and its subsidiaries (the “Group”)
contained in this report for the first quarter of 2007 prepared under Chinese
Accounting Standard (““CAS”) is unaudited.

1.4 Chairman Xiao Gang, President Li Lihui, Mr. Zhu Min, Executive Vice President
in charge of the accounting function, and Mr. Zhang Jinliang, General Manager in
charge of the Financial Management Department, undertake that the financial
information contained in this quarterly report is true and complete.




2.1 Key financial data and performance indicators

L1.1Key financial data and performance indicators for the Group prepared under

CAS
Increase/
(decrease)
As at As at|] compared to
31 March {31 December| 31 December
2007 2006 2006 (%)
Total assets (RMB million) 5,603,637 5,332,025 5.09
Equity attributable to equity holders
of the Bank (RMB million) 398,665 387,286 2.94
Net assets per share (RMB) 1.57 1.53 2.94
Adjusted net assets per share (RMB) 1.56 1.51 3.31
Increase/
Three (decrease)
month compared to
period | Three month| three month
ended | period ended | period ended
31 March 31 March 31 March
2007 2006 2006 (%)
Net cash outflow from operating
activities (RMB million) (777) (29,711) 07.38
Net cash outflow from operating
activities per share (RMB) (0.003) (0.140) 97.86




(decrease)

Three compared to
month | Three month three month
period | period ended| period ended
ended 31 31 March 31 March
March 2007 2006 2006 (%)
Profit after tax (RMB million) 13,414 11,149 20.32
Net profit attributable to equity
holders (RMB million) 12,147 9,898 22.72
Earnings per share (Basic and
diluted, RMB) 0.05 0.05 —
Return on period end equity (3.65)
(Annualized, excluding minority 12.19% 15.84% percentage
interest) points
Return on weighted average (4.30)
equity (Annualized, excluding 12.36 % 16.66% percentage
minority interest) points
Return on period end equity after
deducting the non-routine items (3.12)
(Annualized, excluding minority 12.01% 15.13% percentage
interest) points
Return on weighted average
equity after deducting the (3.73)
non-routine items (Annualized, 12.19% 15.92% percentage
excluding minority interest) points




Enterprise Income Tax Law. This legislation will reduce the enterprise income
tax rate for domestic enterprises from 33% to 25% with effect from 2008. In
accordance with CAS (No. 18), the Group re-measured its net deferred tax assets
of the domestic operations as at the date of pronouncement of the new Income
Tax Law to reflect future realisation at the newly enacted tax rate and thereby
increased the tax expenses by RMB3,652 million. This adjustment is of one-off in
nature. Excluding such impact, the Group’s profit after tax would be RMB17,066
million, and profit attributable to equity holders of the Bank would be
RMB15,799 million, an increase of 53.07% and 59.62%, respectively, compared
to the first quarter of the prior year.

Non-routine profit/loss items are listed as follows:

Three month

period ended

31 March

Items (Amount in millions of RMB) 2007
Non-operating income, net 150
Net gain on disposal of long-term equity investments 3
Write-back of impairment losses recognized in previous years* 64
Income tax impact of non-routine items (42)
Total 175

* mainly represents write-back of impairment losses against accounts receivable.




The Group adopted CAS issued by the Ministry of Finance in February 2006
effective 1 January 2007. The reconciliations of the Group’s net profit
attributable to equity holders of the Bank for the three month periods ended 31
March 2006 and 2007 and the consolidated equity as at 31 March 2007 and 31
December 2006 prepared under CAS to those under International Financial
Reporting Standards (the “IFRS™) are set forth below. The unaudited financial
information as at 31 December 2006 and for the three month period ended 31
March 2006 has been restated in accordance with CAS.

Equity (including minority| Net profit attributable to
interest) equity holders of the Bank
Three month | Three month
As at As at | period ended |period ended
(Amount in 31 March (31 December 31 March 31 March
millions of RMB) 2007 2006 2007 2006
CAS figures 429,344 417,325 12,147 9,898
Adjustments for
differences in
accounting
standards:
Reversal of asset
revaluation
surplus, related (6,377} (6,521) 144 97
depreciation and
other items
Deferred tax
impact 1,594 2,152 (573) (32)
Subtotal (4,783) (4,369) (429) 65
IFRS figures 424,561 412,956 11,718 9,963

2.2 Number of shareholders and top ten shareholders

221 As at 31 March 2007, the Bank’s total number of shareholders was 1,073,786,

including 345,923 holders of H Shares and 727,863 holders of A Shares.




selling restrictions

Number of shares
not subject to selling

No. |[Name of shareholder restrictions (Share)

1 Agricultural Bank of China — Dacheng Active 89,627,909
Growth Stock Securities Investment Fund

2 Agricultural Bank of China — Baoying Strategic 80,256,120
Growth Stock Securities Investment Fund

3 China Pacific Life Insurance Co., Ltd — Traditional 55,370,580
— Ordinary Insurance Products

4 China Life Insurance (Group) Company - 55,044,524
Traditional — General Insurance

5 ICBC - SSE 50 Trading Open-end Index Securities 48,452,875
Investment Fund

6 International Finance — Standard Chartered - 47,475,735

CITIGROUP GLOBAL MARKETS LIMITED
7 Agricultural Bank of China - Jingshun Great Wall

Domestic Demand Open-ended Securities 30,800,000
Investment Fund

8 New China Life Insurance Co. Ltd — Dividend - 27,905,180
Personal Dividend — 018L - FH002 SH

9 China Life Insurance Company Limited —
Traditional — Ordinary Insurance Products — O0OSL 27,058,100
- CT001 SH

10 |China Pacific Life Insurance Co., Ltd — Dividend — 26,282,563

Personal Dividend

Note: Certain of the above shareholders are under common control. Save for this, the Bank is
not aware of any connected relationship among the above-mentioned shareholders or
whether they are parties acting in concert.




Number of

shares held
No. |Name of shareholder (Share)
1 HKSCC Nominees Limited 30,270,836,046
2 RBS China Investments S.a.r.l. 20,942,736,236
3 Asia Financial Holdings Pte. Ltd 10,471,368,118
4 National Council for Scocial Security Fund, PRC 8,377,341,329
5 UBS AG 3,377,860,684
6 Asian Development Bank 506,679,102
7 The Bank of Tokyo-Mitsubishi UFJ Ltd 473,052,000
8 Wingreat International Limited 420,490,000
9 Best Sense Investments Limited 236,526,000
10 [Turbo Top Limited 236,526,000
Note: The number of shares held by H Share shareholders was as recorded in the Register of

Members maintained by the H Share Registrar of the Bank as at 31 March 2007.




reasons thereof

J/ Applicable [ N.A.

3.1 Significant changes in major financial statement items and indicators and the

The Group’s key financial items and indicators which fluctuated over 30%

compared to the first quarter of 2006:

income tax

Three Three
month month
period period
ended 31 ended 31 [% Change
March 2007 | March 2006 | from first
(RMB (RMB | quarter of
Items million) mitlion) 2006 [Main reasons
Net interest 34,373 26,218 31.10% |Increase in net interest margin and
income average interest-earning assets.
Net fee and Growth in businesses including fund
commission 5,168 3,150 64.06% |distribution, bank card, and credit
income commitment and guarantee.
Increase of net loss from
revaluation of foreign exchange
position due to the accelerated
appreciation of RMB against major
foreign currencies. In addition,
interest earned from relatively
Net trading higher yielding foreign currency
(losses)f (735) 1,141 (164.42%) |denominated assets (including
gains assets arising from USD/RMB
swaps entered into by the Group to
take advantage of interest
differentials) was reported under
“interest income”, but the related
swap costs were included in “net
trading (losses)/gains™.
Nillofgéls];/on Increase in gains arising from the
. 606 152 298.68% |disposal of available-for-sale
investment "
securities securities.
Profit before 24.417 17,657 38.29% |Increase due to the above-

mentioned factors.




month

month

period period
ended 31 ended 31 | % Change
March 2007 | March 2006 | from first
(RMB (RMB quarter
Items million) million) 2006 |Main reasons
Increase of income tax expenses for
the first quarter of 2007 was mainly
due to:
(1) re-measurement of deferred tax
assets which accounted for an
increase of tax expenses amounting
to RMB3,652 million (see 2.1.1);
Income tax (11,003) (6,508) 69.07% land

(2) the increase of profit for the
period.

Excluding the impact under (1)
above, the effective income tax rate
for the first quarter of 2007 would
be 30.11%, largely consistent with
that of the prior year.

3.2 Development of significant events, related impact and resolution

O Applicable / N.A.

3.3 Fulfillment of undertakings by the company, shareholders and controlling

parties

\/ Applicable [ N.A.

Based on the best knowledge of the Bank, undertakings by the Bank, its
shareholders and controlling parties were fulfilled during the reporting period.

3.4 Warnings and explanations of any forecasted losses or significant changes to
retained earnings brought from the beginning of the financial year to the end

of next reporting period

O Applicable \/ N.A.




This announcement and the first quarter report prepared under CAS are
simultaneously available on the website of the Shanghai Stock Exchange at
www.sse.com.cn and that of the Bank at www.boc.cn. The first quarter report
prepared in accordance with the IFRS is also simultaneously posted on the
website of the Bank at www.boc.cn.

Xiao Gang
Chairman
Board of Directors,
Bank of China Limited
30 April 2007




Stock Code: 601988 Bank of China No.:2007—007

Announcement Regarding Resolutions of the Board of Directors of
Bank of China Limited

Bank of China Limited (the “Bank”) and all members of its board of directors warrant

that the information disclosed is authentic, accurate and complete, and contains no

false representations, misleading statements or material omissions.

The notice of meeting of the Board of Directors of Bank of China
Limited held on April 27, 2007 had been sent to all Directors and
Supervisors on April 13, 2007 by means of paper documents and email
and the meeting was convened on April 27, 2007 in Beijing. Number of
directors who should be present is 16 and 14 of them attended the
meeting in person, Sir Fred Goodwin and Mr. Anthony Neoh entrusted
Chairman Xiao Gang to attend the meeting and to vote on their behalf,
which is in compliance with the provisions of the Company Law and the
Articles of Association of the Bank. Non-voting attendees to the meeting
included members of the Board of Supervisors and the Senior
Management. Mr. Xiao Gang, Chairman of the Board of Directors,
presided over the meeting. The following resolutions were discussed and
adopted by signed paper ballots by Directors present:

1. Proposal on the 2007 First Quarter Report of Bank of China Limited

Votes For: 16 Votes Against: 0 Abstention Votes: 0

2. Proposal on the Renewal of Directors and Officers Liability Insurance
Policy

The Board of Directors has resolved and approved the Bank’s renewal of
its “D&O Policy” with the policy coverage of USDS50 million at a total




premium of not more than USD700, 000. The panel of insurers includes
Huatai {nsurance Company of China Limited, AIU Insurance Company
Shanghai Branch, Federal Insurance Company Shanghai Branch, Allianz
Insurance Company Guangzhou Branch, and Bank of China Insurance
Company Limited.

Votes For: 16 Votes Against: 0 Abstention Votes: 0

The announcement is hereby made.

Board of Directors
Bank of China Limited
April 30, 2007




