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BOC HONG KONG (HOLDINGS) LIMITED

Our Ref : BS(2008)031(JL) File No.82-34675

1 February 2008 BY COURIER

Office of International Corporate Finance

Division of Corporation Finance _

Securities and Exchange Commission

T,

Washington, D.C. 20549 \mﬂl\m\ =

U.S.A. 08000606 LW 3
T

Dear Sirs, SUPPL J.

BOC Hong Kong (Holdings) Limited
Rule 12g3-2(b) File No.82-34675

N7

Gl

We enclose the Monthly Return on Movement of Listed Equity Securities filed by the
Company with The Stock Exchange of Hong Kong Limited for the month ended 31
January 2008 for your attention.

Please note that the above document is being furnished to the Securities and Exchange
Commission (the “SEC”) on behalf of the Company pursuant to the exemption from the
Securities Exchange Act of 1934 (the “Act”) afforded by Rule 12g3-2(b) thereunder.

This information is being furnished under paragraph (1) of Rule 12g3-2(b) with the
understanding that such information and documents will not be deemed to be “filed”
with the SEC or otherwise subject to the liabilities of Section 18 of the Act and that
neither this letter nor the furnishing of such information and documents shall constitute
an admission for any purpose that the Company is subject to the Act. '

Yours faithfully, PHOCESSED
For and on behalf of
BOC HongfKong (Holdings) Limited FEB 13 2008
55' HOMSON
FINANCIAL

4

Jacqueline Lee
Assistant Company Secretary

Encl.

Tl e 1 9t520E

52/F, 1 Garden Road, Heng Kong
#Ahk Website: www.bochk.com

TR5E Tel: (852) 2846 2700
WL Fax: (852) 268105830

SCO0182006.01 1,000 YKE



DOWNLUAD
DOC
TEMPLATE

PROFILE
ADMIN

SUBMISSION
MANAGEMENT

SUBMISSION FOR

PUBLICATION LoGoUT

E-FORM

Monthly Return On Movement of Listed Equity Securities (Form

1)
EHRARSZRBE A wE (FREI1)

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

FRERASUHEEHHE | B TERRRUER RSN -

Submission Details
ERER .

Date/Time , Do J
submitted 01/02/2008 15:47:08 %ibg%tmd By 02388P01 . [

57 A L
Date/Time Approved By - : . ‘

Agproved 01/02/2008 15:47:11 TR 02388P02 . ‘
Ht4E B HAME R
Submission No. Status IR

ECd R Approved

4

EBIS-080201-00093

Issuer

B[TA

Type of Agent
REAHH
Tier 1 Headline

R (B —/8)

Hcaﬁoﬁ%tft Person Jason C. W. Yeung E

Contact No.

BRAEEEES

LM02388 BOC Hong Kong (Holdings) Limited

Tier 2 Headline
R TH (B )

Unvetted : Monthly Return I

2846 2700

For the month ended :

@EH&} . " 31/01/2008

Name of Issuer

NEIE

Representative Code/Name
BSR4

Contact Person

TkEEA

Contact Telephone No.

P& ERE

LM02388 BOC Hong Kong (Holdings) Limited

Jason C. W. Yeung

Date
submitted

2XHM

2846 2700 01/02/2008

Section AAZE SectionBB i SectionCC#l SectionDD &S
A. Information on Types of Listed Equity Securities (please tick wherever applicable,
more than one is acceptable)

A. bl sr e CGRTEERES M LR - vREEE—H)
v Ordinary shares 3%3Hi% Preference shares &5ty

Equity Warrants [y =<4E
Fic)

Other Classes of Shares HA¥EH!
Jikalis

https://www esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx

2008/2/1




Section AA & SectionBB & Section C C i
B. Movement in Authorised Share Capital

B. R A< SRl
1. Ordinary Shares
1. EER

Section D D ¥

(1) Stock Code :
(1) B -

Balance at close of
preceding month
FRERE
Increase/(Decrease)
@i ()

(EGM approval date)

(dd/mm/yyyy)
(8/ 8B/ %)

Balance at close of the
month

A RERTT

(IR RIS EIRE )

2388

No. of Shares

i ®E

‘ 20,000,000,000

" 20,000,000,000

Description !
8o
Par Value

]

HKD 5.00

HKD 5.00

Authorised Share Capital
HERA

100,000,000,000

100,000,600,600

(2) Stock Code :
(2) Rl U5t -

Balance at close of
preceding month
LRAEEE
Increase/(Decrease)
g/ (wid)

(EGM approval date)

(dd/mmiyyyy)

(B R/ %)
Balance at close of the
month

FREHEE

(BRFFRIA G ERE )

No. of Shares
fefn® B

Description :
00
Par Value

HfE

HKD

HKD

Authorised Share Capital
PEZN

2. Preference Shares

2. fRSei

Stock Code :
REEHAER -

Balance at close of
preceding month

ERIEST

Increase/{Decrease)

No. of Shares

feinBE

Description :
2Q8H
Par Value

T}

HKD

https://www.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx

Authorised Share Capital
HERA

2008/2/1




g s {ms)
(EGM approval date)
(BRRFrBIAGEEEH] )

(dd/mmiyyyy)

(BB /)
Balance at close of the
month

F R IR * HKD

3. Other Classes of Shares

3. AR

Stock Code ;
B R58 -

No. of Shares
[itdyag 4=

Balance at close of
preceding month
ERIERER
Increase/{Decrease)
who /()
(EGM approval date)
(AR RIAEmE H i )

HKD

(dd/mmfyyyy)

(B/ R/ %)
Balance at close of the
month

A RIERT

HKD

Par Value
THifil

Description ;

ERAR -
Authorised Share Capital
B

Total Authorised Share Capital at the end of the
Month
A H B R AR

HKD

100,000,000,000

Section A A &t Section BB i Section CC & Section D D &}

C. Movement in Issued Share Capital

C. ERITIRAEE)

No. of ordinary shares
Eilk#E
(1) (2}

Balance at close of
preceding month

- BERF
lincreasef(Decrease)
during the month |
AR /(B4 )
Balance at close of the
month

A F JEAGTT

10,572,780,266

10,572,780,266

No. of other
classes of shares

HASR IR T B E

No. of Preference
shares

ESe B E

Section AA &} Section BB #; Section C C & Section D D #f

D. Details of Movement

D. SRENFER

https://www.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx

2008/2/1




Share Options
il

Total No. of

4 ¥ L

Opticns at Close Total Granted Total Exercised
of Preceding During the During the
Month Month Month
FRIEMRAER ARCELAE AARBT

Total No. of
Options Total No. of No. Of New
Lapsed Options at Close Shares Arising
During the  of the Month Therefrom

WEZEHRR o
B

Month A REEIHE hItmELeY

RISESE ® wEH

#

< Qrdinary (1)

Cr s (1)
Ordinary (2)
. _ Ml (2)
;t;t:lhExermsed Money During the HKD Preference
F NEAT A kil
Other Class
Al Y5
Equity Warrants
B
Description of Warrants Currency of Nominal Value e, orcised  Nominal Value Stl;:o‘ Of New
smz0p ; . ares Arising
HHEGRREA Nominal During the at Close of the
. Therefrom
(Date of Expiry -dd/mm/yyyy) Value Month Month EH T B A A
(BB - B/ R .5 I fEFTH T+ ARETE FAEERE RS
1.1 . Wk F '
_ © Ordinary (1)
( ) Sy (1)
Stock Code Ordinary (2)
Rl st Conidz (2)
_SUbSCI'iptiOﬂ Price HKD Preference
R bisk Tz
Other Class
AR,
2. ~ HKD !
¢ QOrdinary (1)
{ y Sty (1)
Stock Code Ordinary {2}
Rty FEE Crfiy (2)
Subscription Price HKD Preference
ReRA Skt
Other Class
LA inyy,
3. HKD n
¢ Ordinary (1)
{ ) Cralz (1)
Stock Code Ordinary (2)
P {7y B ST (2)
Subscription Price HKD Preference
RERRISL Y
Other Class
At

https://www.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx 2008/2/1




| HKD | ;
o Ordinary (1}
. Sz (1)
{ ) Ordinary (2)
Stock Code SFulkz (2)
[ aat o Preference
%J%s%éription Price HKD bl
¥ Other Class
gt £t
Convertibles
Eifiadiidss::)
Amount at
Amount at No. Of New
el Ct;\r;fgggtof P?é?e%;:‘f Converted During Close of the Shares Arising
ﬁ%?s Outstandin Month g the Month Month _ Therefrom
Bt LAECaRe AT AAECRT BILME LR
P AR R E
1. "HKD '
© QOrdinary (1)
Stock Code Vil (1)
Bt Ordinary (2)
Conversion Price HKD SR E(2)
e {8 ' Preference
YT
Other Class
‘ JEA D
2., . | [HKD |
o Ordinary (1)
Stock Code Ml ()
R {ER Ordinary {2}
Conversion Price KD SFIENE (2)
Hape{E Preference
fs s
Other Class
| HRTIEA
3. 'HKD }
© QOrdinary {1)
Stock Cade VEh (1)
R LR i Ordinary (2)
Conversion Price KD STz (2)
idiqied ' Preference
f£5%:0
Other Class
At R,
Other Issues of Shares
HA 8T
Type of Securities No. Of New
R Shares Arising
Therefrom
FRIL T EE 420 %
BE
1. Please Select One - AtPrice ! nkp Issue and ;
allotment Date ;
https://www .esubmission.hkex.com.hk/MonthlyReturn/Form 1 /Submat.aspx 2008/2/1




2. Please Select One

3. Please Select One

4. Please Select One

5.Bonus Issue
O

LR T

6.Repurchase of share

FBinIfg i

%

At Price ! nkp

At Price : pxp

{EfS

At Price : HKD

(ad/immiyyyy)
BT B E

(B/ 8/
)

Issue and
allotment Date ;
{dd/mm/yyyy)
BT RESHIE

(B/B/
)

Issue and
allotment Date :
(dd/mmmiyyyy)
BT R B H A

(a/fA/
&)

Issue and
allotment Date :
(dd/mm/yyyy)
217 A BCSE B i

(B/8/
&)

Jssue and
allotment Date :
(dd/mmiyyyy)
BT REEHH

(B/H/
)

Cancellation
Date:
(dd/mmiyyyy)
A -

(g/H/
)

https:/fwww esubmission.hkex.com.hk/MonthlyReturn/Form 1/Submit.aspx

© QOrdinary (1)
Vgl (1)
Ordinary (2)
il (2)
Preference
oot
Other Class
A £
|
< Ordinary (1)
Jiadd'E (1)
Ordinary (2)
Jrak (2)
Preference
PIAT b
Other Class
ILid T

¥
!

© Qrdinary {1)
ol (1)
Ordinary (2)
CWRE (2)
Preference
fad ALY
Other Class
LT
!
< Ordinary (1)
Mt (1)
Ordinary {2}
CATE (2)
Preference
Lot
Other Class
Fefaiy )

© Qrdinary (1)
it (1)
Ordinary (2)
g (2)
Preference
AR
Other Class
itz )
1
© QOrdinary (1)
SrufE (1)
Crdinary (2)
VAt (2)
Preference
BRI

2008/2/1




| Other Class
Lot i
7.Redemption of share Redemption |
iz ] A Date: "o o
(dd/mmyyyy) Ordinary (1)
FEH V(1)
(BB Ordinary (2)
) il (2)
Preference
Ll
GCther Class
R GH
8.Other At Price : kb Issue and :
Hittr {Eits : allotment Date : : )
(da/mmiyyyy) © Ordinary (1)
STRRSHH S (1)
: Ordinary (2)
(B/H/ SEIGIE (2)
%) Preference
hEt
(Please specify)
( Eﬁﬁiﬁ,g ) I H‘()t,rler '('ZIaSS
g

Remarks (Max 160 Characters}:
it (B%160@F)

Authorised Signatory
BHEEE

* Name :
e Jason C.W. Yeung
* Title
R ,Company Secretary

'OK@%]

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
companylfissuer.

& B R E S R AR RAA T ST ARERT - SR F AR T TR SR BT S
BEF AR IE R o S BR A &

https:/fwww .esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx 2008/2/1




I vy bl fil \ dudm fs/n f I 4 BV 8 g

BOC HONG KONG (HOLDINGS) LIMITED

File No.82-34675
Our Ref : BS(2008)029(JL)
1 February 2008 BY COURIER

Office of International Corporate Finance
Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549

U.S.A.

Dear Sirs,

1
BOC Hong Kong (Holdings) Limited o
Rule 12g3-2(b) File No.82-34675 o

4

B
We enclose a copy of the circular dated 1 February 2008 issued by the Company to its
shareholders in relation to continuing connected transactions for your attention.

Please note that the above documents are being furnished to the Securities and
Exchange Commission (the “SEC”)} on behalf of the Company pursuant to the
exemption from the Securities Exchange Act of 1934 (the “Act™) afforded by Rule
12g3-2(b) thereunder.

This information is being furnished under paragraph (1) of Rule 12g3-2(b) with the
understanding that such information and documents will not be deemed to be “filed”
with the SEC or otherwise subject to the liabilities of Section 18 of the Act and that
neither this letter nor the furnishing of such information and documents shall constitute
an admission for any purpose that the Company is subject to the Act.

Yours faithfully,
For and on behalf of
BOC Hong Kong (Holdings) Limited

Jacqueline Lee
Assistant Company Secretary

Encl.

FrilE eI 1E521
52/F, 1 Garden Road, Hong Kong WA Tel: (852) 2846 2700
#aht Website: www.bochk.com AT Fax: (852) 2810 5830

SCOOT4{2006.61 1,000)YKE
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BANK OF CHINA
e I ——

File No.82-35030

Our Ref: BOC/BSHK(2008)007(JY)

4 February 2008 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. i

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 Secunties
Exchange Act of 1934, as amended (the “Exchange Act”). Brief descriptions of each
document for which no English language version, translation or summary has been
prepared are set forth in Annex B attached hereto.

In accordance with subparagraphs (4) and (5) of the Rule, the information furnished
herewith is 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 furnishing 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. Y.W. Pak at (852) 2846 2703.

Yours faithfully,
For and on behalf of
Bank of China Limited

(G

Jason C.W. Yeung
Company Secretary

Encl.

=0

ERCHR T




Annex A

List of Documents Furnished

Announcement dated 2 January 2008 in relation to the continuing connected
transactions of the Bank as published on the website of Hong Kong Exchanges
and Clearing Limited.

Announcement dated 22 January 2008 in relation to the unusual price movement
of the Bank as published on the website of Hong Kong Exchanges and Clearing
Limited.

Clarification Announcement dated 23 January 2008 of the Bank as published on
the website of Hong Kong Exchanges and Clearing Limited.

Announcement dated 23 January 2008 in relation to the delay in despatch of
circular on continuing connected transactions of the Bank as published on the
website of Hong Kong Exchanges and Clearing Limited.

Announcement dated 31 January 2008 in relation to the appointment of
Non-executive Director and changes in composition of Board Committees of the
Bank as published on the website of Hong Kong Exchanges and Clearing Limited.

Monthly Return on Movement of Listed Equity Securities (Form I) for the month
ended 31 January 2008 filed by the Bank with The Stock Exchange of Hong Kong
Limited.




Annex B

Brief Descriptions of Documents for which No English Language
Version, Translation or Summary Has Been Prepared

Announcement dated 2 January 2008 in relation to the commencement of trading
of A-Shares of the Bank placed to strategic investors which are subject to
18-month lock-up period as published in the People’s Republic of China (the
IIPRC!!)'

Overseas regulatory announcement dated 2 January 2008 in relation to the
publication in the PRC of an announcement on the commencement of trading of
A-Shares of the Bank placed to strategic investors which are subject to 18-month
lock-up period, as published on the website of Hong Kong Exchanges and
Clearing Limited.

Announcement dated 2 January 2008 in relation to the continuing connected
transactions of the Bank as published in the PRC.

Clarification Announcement dated 23 January 2008 of the Bank as published in
the PRC.

Amnouncement dated 31 January 2008 in relation to the appointment of
Non-executive Director and changes in composition of Board Committees of the
Bank as published in the PRC.




The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for dny loss <
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement. ’

~
~

@ Vet

BANK OF CHINA

FEIRITROAERA A
BANK OF CHINA LIMITED

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

(Stock Code: 3988)
ANNOUNCEMENT

CONTINUING CONNECTED TRANSACTIONS

In the ordinary course of its business, the Group conducts certain transactions with BOCHK
Group pursuant to the Services and Relationship Agreement. Upon BOCHK Holdings
becoming a connected person of the Company in late November 2007, these ongoing
transactions constituted continuing connected transactions of the Company under the
Listing Rules. The Continuing Connected Transactions, comprising the General Connected
Transactions, the Investment Connected Transactions and the Inter-bank Connected
Transactions, continue following the expiration of the financial year ended December
31, 2007. The Company has assigned annual caps for each of the three financial years
ending December 31, 2010 (the “Annual Caps”) in respect of the Continuing Connected
Transactions.

Given that the Annual Caps in respect of the General Connected Transactions represent less
than 2.5% of the applicable percentage ratios as defined in the Listing Rules, the General
Connected Transactions fall within Rule 14A.34 of the Listing Rules, and are subject to the
reporting and announcement requirements under Rules 14A.45 10 14A.47 and the annual
review requirements under Rules 14A.37 and 14A.38 of the Listing Rules.

Given that the Annual Caps in respect of the Investment Connected Transactions and the
Inter-bank Connected Transactions represent more than 2.5% of the applicable percentage
ratios as defined in the Listing Rules, the Investment Connected Transactions and the
Inter-bank Connected Transactions constitute non-exempt Continuing Connected Transactions
under Rule 14A.35 of the Listing Rules, and are subject to the reporting, announcement and
independent shareholders’ approval requirements under Rules 14A.45 to 14A.48 and the
annual review requirements under Rules 14A.37 and 14A.38 of the Listing Rules.

The Board has set up the Independent Board Committee to review and approve the
Continuing Connected Transactions. The Company will retain an independent financial
adviser to advise the Independent Board Committee and the shareholders of the Company
for the purpose of considering the Investment Connected Transactions and the Inter-bank
Connected Transactions.




A circular containing, among other things, (i) details of the Investment Connected
Transactions and the Inter-bank Connected Transactions and the Annual Caps in respect
of the Investment Connected Transactions and the Inter-bank Connected Transactions;
(ii) a letter from the independent financial adviser to the Independent Board Committee
and the shareholders of the Company containing its advice on the Investment Connected
Transactions and the Inter-bank Connected Transactions; and (iii) the recommendation of the
Independent Board Committee in respect of the Investment Connected Transactions and the
Inter-bank Connected Transactions, will be despatched to the shareholders of the Company
as soon as practicable. A notice of the AGM will be despatched to the shareholders of the
Company separately.

BACKGROUND TO THE CONTINUING CONNECTED TRANSACTIONS

The Group conducts certain transactions with the BOCHK Group pursuant to the Services and
Relationship Agreement in the ordinary and usual course of its business on normal commercial
terms. Following the establishment of BOC Services in late November 2007, of which 55% equity
interest is indirectly held by the Company and 45% equity interest is indirectly held by BOCHK
Holdings, BOCHK Holdings became a connected person of the Company under the Listing Rules
by virtue of it being a substantial shareholder of a subsidiary of the Company and thus these
ongoing transactions constituted continuing connected transactions of the Group under the Listing
Rules.

Pursuant to the Services and Relationship Agreement, the Company has agreed to, and agreed to
procure its associates to, enter into all future arrangements with the BOCHK Group on an arm’s-
length basis, on normal commercial terms and at rates no less favourable than those offered
to independent third parties, in relation to certain areas including, among others, information
technology services, training services, physical bullion agency services, correspondent banking
arrangements, treasury transactions, provision of insurance and syndicated loans. Pursuant to
the same agreement, BOCHK Holdings has agreed to, and agreed to procure its subsidiaries
to, enter into all future arrangements on the same basis, provided that the rates offered by the
BOCHK Group to the Company and its associates will be no more favourable than those offered
to independent third parties. The Continuing Connected Transactions are governed by the Services
and Relationship Agreement and/or other specific agreements. The Services and Relationship
Agreement, as amended, is for a period of three years commencing January 1, 2008. The amended
duration is the only amended term of the Services and Relationship Agreement.

PARTICULARS OF THE CONTINUING CONNECTED TRANSACTIONS

Details of the Continuing Connected Transactions, comprising the General Connected Transactions,
the Investment Connected Transactions and the Inter-bank Connected Transactions, and the Annual
Caps are set out below.

General Connected Transactions
1. Information Technology Services

BOCHK provides various information technology services to the Group in Hong Kong,
Macau, the Asia-Pacific region and China. These services include technical consultancy,
specific computer systems and software development, systems maintenance, operation,
support, network installation, user training and support, control and supervision of system
security and safety services. In return, BOCHK receives a fee on the basis of costs plus a
margin of 5%. These services are provided on normal commercial terms.



The table below sets out the historical fees and the Annual Caps for the information
technology services:

2005 2006 2007*
Historical fees 39.85 433 27.06
(HK$ million)

2008 2009 2010
Annual Caps 1,100 1,100 1,100

(HK3 million)

*

For the ten months ended October 31, 2007

Property Transactions

2.1

2.2

Leases and licences

The Group leases various premises from and to the BOCHK Group in Hong Kong and
China pursuant to various leases and licences agreements at prevailing market rates at
the relevant times. These arrangements are conducted on normal commercial terms.

Property management and letting agency

Sun Chung provides property management and letting services to BOCHK at Bank of
China Tower, Bank of China Building, Bank of China Centre and other properties as
required from time to time. In return, Sun Chung receives (i) a monthly management
fee which is partially paid by the BOCHK Group’s tenants with the remainder paid
by the BOCHK Group in respect of the office space used by the BOCHK Group;
(i) a commission payment based on the total rents collected for the buildings, which
includes notional rents in respect of office space used by the BOCHK Group; and
(i11) commission payments provided that either Sun Chung is able to find new tenants
for the buildings or the existing tenants renew their leases with the BOCHK Group.
These arrangements are conducted on normal commercial terms.

The table below sets out historical revenues and payments and the Annual Caps (for the
avoidance of doubt, the amounts paid and received by the Group are not netted for the
purposes of calculating the Annual Caps) for all of the property transactions described
above:

2005 2006 2007*
Historical revenues and payments 94.92 96.72 86.93
(HKS$ million)

2008 2009 2010
Annual Caps 1,100 1,100 1,100

(HK$ million)

*  For the ten months ended October 31, 2007




Bank-note Delivery
BOCHK provides bank-note delivery services to the Group for fees based on market rates.

The table below sets out the historical fees and the Annual Caps for the bank-note delivery
services:

2005 2006 2007%
Historical fees 35.61 38.15 52.76
(HK$ million)

2008 2009 2010
Annual Caps 1,100 1,100 1,100

(HK$ million)
*  For the ten months ended October 31, 2007
Provision of Insurance Cover

BOC Insurance provides insurance cover to the BOCHK Group including, without limitation,
cash and cash transit insurance, group medical insurance, group life insurance, employee
compensation insurance, public lability insurance, accidental damage to property insurance,
banker’s bond insurance and directors’ and officers’ liability insurance. These arrangements
are conducted on normal commercial terms.

The table below sets out the historical premiums paid by the BOCHK Group and the Annual
Caps for provision of insurance to the BOCHK Group:

2005 2006 2007*
Historical premiums 55.58 61.73 67.80
(HK$ million)

2008 2009 2010
Annual Caps 1,100 1,100 1,100
(HK3$ million)

*  For the ten months ended October 31, 2007
Credit Card Services

The Company acts as an agent bank for BOC-CC in connection with BOC-CC’s merchant
acquiring business in China and promotes such business for a percentage of the transaction
amount. The Company also provides training to its staff in its provincial branches throughout
China in connection with BOC-CC’s business.

Each of the Company’s Macau branch and Tai Fung Bank, a subsidiary of the Company,
promotes BOC-CC’s Hong Kong dollar and Macau pataca settled credit cards bearing their
respective names, to their customers in Macau and provides other services to BOC-CC such
as processing and approving applications received and collecting payments for such credit
cards. In addition to their card issuing services, the Company’s Macau branch and Tai Fung
Bank provide services for BOC-CC’s merchant acquiring business in Macau.




BOC-CC provides operational administrative and technical support services to the Company
for the Company’s Great Wall International Card and agency services for the Company’s
Great Wall Renminbi Card. It also provides back office seitlement and other services to
the Company’s Macau branch and the Company’s Zhuhai branch in connection with their
Renminbi Cards. In addition, BOC-CC also provides business support services, such as
business and product development, information technology services, customer support
services and training services to the Company’s overseas branches in relation to their credit
card business.

The Company also co-operates with BOC-CC in China to provide back-office support
services to credit card services of the Company and China business development of BOC-CC.
All these arrangements and transactions are conducted on normal commercial terms.

The table below sets out the historical aggregate commissions and payments and the Annual
Caps (for the avoidance of doubt, the amounts paid and received by the Group are not netted
for the purposes of calculating the Annual Caps) for all of the credit card services and
transactions described above:

2003 2006 2007*
Historical commissions and payments 86.44 91.99 79.20
(HK$ million)

2008 2009 2010
Annual Caps 1,100 1,100 1,100

(HK$ million)

* For the ten months ended October 31, 2007

Investment Connected Transactions

6.

Securities Transactions

BOCI Securities, a subsidiary of the Company, is recognized as one of the leading brokerage
firms in Hong Kong and ranks among the leading brokerages in terms of trading volume.
BOCI Securities provides securities brokerage services to the BOCHK Group and its
customers from time to time in the ordinary and usual course of its business and on normal
commercial terms.

In consideration of the provision of securities brokerage services to the BOCHK Group and
its customers by BOCI Securities, the BOCHK Group pays a commission, net of a rebate
based on a fixed portion of the gross commission, to BOCI Securities. Accordingly, BOCHK
Holdings has been receiving rebates from BOCI Securities at a fixed proportion of the gross
commission paid to BOCI Securities.

In addition, since 2004, the BOCHK Group has distributed various securities products issued
by BOCI Securities and its associates such as equity linked instruments, structured notes,
bonds and other financial products as their agent on the basis of a commission with reference
to the prevailing market rates,




The table below sets out the historical commissions (net of rebate) and revenues and the
Annual Caps for the securities transactions described above:

2005 2006 2007*
Historical commissions (net of rebate) 102.43 195.63 412.93
and revenues
(HK$ million)
2008 2009 2010
Annual Caps 2,700 4,000 6,000
(HK$ million)

*  For the ten months ended October 31, 2007
Fund Distribution Transactions

As one of the leading financial services providers in Hong Kong, the BOCHK Group
provides fund distribution services to fund houses (including BOCI-Prudential Manager)
in its ordinary course of business. The BOCHK Group promotes and sells various fund
products, including guaranteed fund and open-ended fund products, as an intermediary for
BOCI-Prudential Manager. The BOCHK Group receives a commission rebate on the basis of
a certain percentage of the management fee received by BOCI-Prudential Manager in relation
to the guaranteed funds. In respect of open-ended fund products, the BOCHK Group receives
a portion of the service fees received by BOCI-Prudential Manager in respect of the units
it sells as a commission. All fees and commissions payable by the fund houses (including
BOCI-Prudential Manager) are calculated with reference to the prevailing market rates and
the underlying transaction volumes based on an agreed fee schedule.

The table below sets out the historical commissions and rebates and the Annual Caps for the
fund selling transactions:

2005 2006 2007*
Historical commissions and rebates 45.1 53.59 186.48
(HK$ million)

2008 2009 2010
Annual Caps 2,700 4,000 6,000

(HK$ million)

*  For the ten months ended October 31, 2007



Insurance Agency

BOCHK provides to BOC Insurance insurance agency services and receives commission
p gency
payments in respect of the policies issued or renewed.

The table below sets out the historical commissions and the Annual Caps for the insurance
agency Services:

2005 2006 2007%
Historical commissions 221.42 295.06 311.76
(HK$ million)

2008 2009 2010
Annual Caps 2,700 4.000 6,000

(HK$ million)

*  For the ten months ended October 31, 2007

Inter-bank Connected Transactions

9.

Foreign Exchange Transactions

In the ordinary course of its business, the Group enters into foreign exchange transactions
with the BOCHK Group. These transactions are executed with reference to prevailing market
rates. Foreign exchange transactions include spot, forward and outright transactions, and
exercised currency options. The Company also conducts foreign currency banknote exchange
transactions with BOCHK Group on normal commercial terms.

The table below sets out the historical estimated revenues and the Annual Caps for the
foreign exchange transactions described above:

2005 2006 2007%
Historical estimated revenues 88.53 55.97 13.01
(HK$ million)

2008 2009 2010
Annual Caps 2,700 4,000 6,000

(HKS$ million)

*  For the ten months ended October 31, 2007




10. Trading of Financial Assets

The Company and its branches enter into various transactions with the BOCHK Group, in
which the Company and its branches buy or sell secondary interests in loans from and to
the BOCHK Group. Trading of accounts receivables, forfaitings and other similar types of
financial assets are also included in this category. These transactions are conducted on normal
commercial terms.

The table below sets out the historical value of such financial assets traded by the Company
and its branches with the BOCHK Group and the Annual Caps for such transactions:

2005 2006 2007*
Historical value 269.71 1,179.54 1,007.09
(HKS$ million)

2008 2009 2010
Annual Caps 50,000 75,000 110,000

(HK$ million)
*  For the ten months ended October 31, 2007
11. Inter-Bank Capital Markets

The Group buys and sells debt securities from and to the BOCHK Group in the secondary
market with reference to prevailing market rates. The Group may trade other securities with
the BOCHK Group in the future.

The table below sets out the historical value of debt and other securities traded by the Group
with the BOCHK Group and the Annual Caps for such transactions:

2005 2006 2007*
Historical value 3,223 4,538.83 1,825.36
(HK$ million)

2008 2009 2010
Annual Caps 50,000 75,000 110,000

(HK$ million)

*  For the ten months ended October 31, 2007
REASONS AND BASIS FOR THE ANNUAL CAPS
General Connected Transactions

The Company intends to set for each of the three financial years ending December 31, 2010 in
respect of each of the General Connected Transactions the Annual Caps at HK$1,100 million.




The General Connected Transactions in general are mainly transactions with the BOCHK Group
for mutual benefits or synergy (e.g. credit card services, information technology services, property
transactions, bank notes delivery and provision of insurance cover). The historical transaction
amounts of the General Connected Transactions are relatively stable and the growth rates are
within the range of 6.4% and 11.1% in 2006 (except for property transactions which recorded
a decrease in 2006). Although the historical growth rates of the respective transaction amounts
during 2006 were not significant, they are subject to a number of uncertainties, such as the
business environment of the banking industry, property markets and insurance market etc., and
may vary in the forthcoming three years. For the bank note delivery, provision of insurance cover
and credit card services, the historical transaction amounts of which for the ten months ended
October 31, 2007 have already exceeded their respective historical transaction amounts for the ten
months ended October 31, 2006 and such amounts were beyond the Company’s expectation. For
the information technology services and property transactions, the historical transaction amounts
for the ten months ended October 31, 2007 represent approximately 62.5% and 89.9%, respectively
of the historical transaction amounts for the year ended December 31, 2006. However, it is difficult
to predict the property price and rental in Hong Kong for the future three years. In addition, it is
expected that the banking industry will place more reliance on information technelogy service and
support, which may thus increase the transaction amounts in respect of the information technology
services. The Annual Caps are set at a standard amount of HK$1,100 million which have been
determined with reference to the expected growth of transactions with BOCHK Group. With the
further strengthening of the Group’s relationship with the BOCHK Group, the Company expects
the amounts of the General Connected Transactions to increase as compared to the historical
amounts. Given the Annual Caps are estimated to be less than 2.5% of all applicable percentage
ratios as defined in the Listing Rules, it is beneficial to set the Annual Caps at a standard amount
of HK$1,100 million so as to allow more room for the Group’s further expansion. Given the
continued growth of the PRC economy and the BOCHK Group’s long-term development of RMB
banking business in Hong Kong, greater transaction volumes and amounts are expected between
the Group and the BOCHK Group (e.g. credit card services and bank note delivery services).
Therefore, 1t is reasonable to set a buffer for the Annual Caps by taking into account the further
strengthening of the Group’s business relationship with the BOCHK Group. In this connection, the
Directors (including the independent non-executive Directors) are of the view that the Annual Caps
are in the interests of the Company and its shareholders as a whole.

Investment Connected Transactions and the Inter-bank Connected Transactions

The Investment Connected Transactions involve activities which are regulated by various
regulatory bodies in Hong Kong, such as the Hong Kong Monetary Authority, the Securities and
Future Commission and the Office of the Commissioner of Insurance. The securities transactions
are subject to the turnover of the stock market in Hong Kong and the historical transaction amounts
for the ten months ended October 31, 2007 increased significantly as compared to the historical
transaction amounts for the year ended 2006 due to the booming stock market during 2007. For the
fund distribution transactions, they are mainly determined by customers’ decision on their wealth
management portfolio (e.g. stock, trust fund and foreign currency etc.) which are also not within
the Group’s control. The historical amounts of the fund distribution transactions for the ten months
ended October 31, 2007 increased significantly by over 2.5 times of the historical transaction
amounts for the year ended December 31, 2006. The insurance agency transactions relate primarily
to the insurance market which is also subject to external factors similar to that of the stock market
in Hong Kong and the historical transaction amounts of which for the ten months ended October
31, 2007 also increased by approximately 5.66% over the historical transaction amounts for the year
ended December 31, 2006. All of the transactions above increased significantly for the ten months
ended October 31, 2007 and the transaction values of which are subject to a number of external




factors that are beyond the control of the Group. Accordingly, a standard cap amount of HK$2,700
million is proposed for each of the Investment Connected Transactions for the year ending
December 31, 2008. Such annual cap is based on 5% of the revenue of the BOCHK Group (being
the benchmark figure adopted internally by BOCHK Holdings with reference to BOCHK Holdings’
experience in similar transactions and which the Company and BOCHK Holdings considers
reasonable given the volatility of the capital markets) of approximately HK$47,165 million for
the year ended December 31, 2006 after taking into account a growth rate of approximately
14.5% (being the growth rate of BOCHK Holdings’ net operating income, as reflected in BOCHK
Holdings’ 2007 Interim Report). For each of the two years ending December 31, 2010, an annual
growth rate of 50% is applied on the Annual Cap for the year ending December 31, 2008 to set the
respective Annual Caps for each of the Investment Connected Transactions. Such annual growth
rate has been determined after taking into account the market-driven nature of the Investment
Connected Transactions which is considered to be difficult for the Group to estimate. Since the
transaction amounts of the Investment Connected Transactions may vary significantly due to the
unexpected fluctuations of the financial markets, the Directors (excluding the independent non-
executive Directors whose views will be disclosed in the circular) consider setting the Annual Caps
for the Investment Connected Transactions for each of the three years ending December 31, 2010
is in the interests of the Company and its shareholders as a whole.

The Inter-bank Connected Transactions involve transactions among bank or financial institutions,
which are regulated by monetary authorities in all regions. For these transactions, a buy order and
a sell order will be regarded as two transactions, and the amounts involved will therefore count
twice, for example, a foreign exchange transaction needs to roll over twice every month, the total
amount incurred from such transaction will therefore be rolled over 24 times. Accordingly, the
historical transaction amounts are not a good indicator to estimate the future transaction amounts.

For the foreign exchange transactions, the transactions include spot, forward and outright
transactions, which may vary significantly depending on the prevailing market rates. The revenue
or loss generated from these transactions is largely dependent on the relative strength or weakness
of the currency, which is beyond the Company’s control. Given the market-driven nature of
the foreign exchange transactions which is difficult for the Company to estimate the future
transaction amounts, the new Annual Caps of this transaction are set at the same amounts as those
of Investment Connected Transactions. The Directors (excluding the independent non-executive
Directors whose views will be disclosed in the circular) consider the Annual Caps for the foreign
exchange transactions for the three years ending December 31, 2010 are in the interests of the
Company and its shareholders as a whole.

For the trading of financial assets and the inter-bank capital markets transactions, these transactions
involve dollar bills and exchange fund notes of which the BOCHK Group is one of the market
makers in Hong Kong. In 2006, the historical transaction amounts for the trading of financial
assets and the inter-bank capital markets transactions increased significantly by approximately
337% and approximately 41%, respectively over those historical transaction amounts in 2005.
The significant increase during 2006 was mainly due to the high demand for Hong Kong dollar
notes and the increase in the corresponding Hong Kong dollar loans. For the ten months ended
October 31, 2007, the demand for Hong Kong dollar notes dropped sharply and approximately
HK$1,825 million in value was transacted. Given the great uncertainties of these two transactions
which may vary subject to market conditions, the Annual Cap for the year ending December 31,
2008 is set with reference to 5% of the total assets of the BOCHK Group (being the benchmark
figure adopted internally by BOCHK Holdings with reference to BOCHK Holdings’ experience
in similar transactions and which the Company and BOCHK Holdings considers reasonable given
the volatility of the capital markets) of approximately HK$924,227 million as at December 31,
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2006 after taking into account a growth rate of approximately 6.5% (being the growth rate of the
interim total asset value of BOCHK Holdings in 2007, as reflected in BOCHK Holdings’ 2007
Interim Report). For each of the two years ending December 31, 2010, an annual growth rate of
50% is applied on the Annual Cap for the year ending December 31, 2008 to set the respective
Annual Caps for each of the trading of financial assets and the inter-bank capital markets. Such
annual growth rate has been determined after taking into account the market-driven nature of the
trading of financial assets and the inter-bank capital markets, which are considered to be difficult
for the Group to estimate. Such Annual Caps provides flexibility for the Group to accommodate
future unexpected volatility of the financial markets and the Directors (excluding the independent
non-executive Directors whose views will be disclosed in the circular) consider the Annual Caps
are in the interests of the Company and its Shareholders as a whole.

LISTING RULES REQUIREMENTS
General Connected Transactions

Given that the Annual Caps in respect of the General Connected Transactions represent less than
2.5% of the applicable percentage ratios as defined in the Listing Rules, the General Connected
Transactions fall within Rule 14A.34 of the Listing Rules, and are subject to the reporting and
announcement requirements under Rules 14A.45 to 14A.47 and the annual review requirements
under Rules 14A.37 and 14A.38 of the Listing Rules. If any of the Annual Caps is exceeded or any
of the relevant agreements is renewed or the terms thereof are materially varied, the Company shall
comply with Rules 14A.35(3) and (4) of the Listing Rules.

Investment Connected Transactions and the Inter-bank Connected Transactions

Given that the Annual Caps in respect of the Investment Connected Transactions and the Inter-
bank Connected Transactions represent more than 2.5% of the applicable percentage ratios as
defined in the Listing Rules, the Investment Connected Transactions and the Inter-bank Connected
Transactions constitute non-exempt continuing connected transactions under Rule 14A.35 of the
Listing Rules, and are subject to the reporting, announcement and independent shareholders’
approval requirements under Rules 14A.45 to 14A.48 and the annual review requirements under
Rutes 14A.37 and 14A.38 of the Listing Rules. As the Investment Connected Transactions and the
Inter-bank Connected Transactions continue following the expiration of the financial year ended
December 31, 2007, the Directors will ensure that each of the aggregate transaction values of the
Investment Connected Transactions and the Inter-bank Connected Transactions falls within 2.5%
of the applicable percentage ratios as defined in the Listing Rules, prior to obtaining approval
from shareholders of the Company at the AGM. Various control mechanisms have been adopted
by the Company to ensure that the relevant connected transactions falls within the 2.5% threshold.
Such mechanisms include generating monthly reports showing the transaction figures for each of
the relevant connected transactions, and imposing a lower threshold as an internal cap whereby a
warning signal will be issued and preventive measures will be taken immediately if the relevant
connected transactions reach the internal cap.

In the event that the shareholders of the Company do not grant approval for the Investment
Connected Transactions and the Inter-bank Connected Transactions at the AGM, the Company will
ensure that the transaction amounts of such connected transactions fall within the 2.5% threshold
for the remaining of the year. Further, pursuant to the Services and Relationship Agreement, the
Company has the right to exit the relevant connected transactions by giving prior written notice to
BOCHK Group, as the case may be.

11




The Board has set up the Independent Board Committee comprising all of the independent
non-executive Directors of the Company to review the Investment Connected Transactions and the
Inter-bank Connected Transactions and give recommendations to the shareholders of the Company.
The Company will retain an independent financial adviser to advise the Independent Board
Committee and the shareholders of the Company for the purpose of considering the Investment
Connected Transactions and the Inter-bank Connected Transactions.

A circular containing, among other things, (i) details of the Investment Connected Transactions and
the Inter-bank Connected Transactions and the Annual Caps in respect of the Investment Connected
Transactions and the Inter-bank Connected Transactions; (ii) a letter from an independent financial
adviser to the Independent Board Committee and the shareholders of the Company containing its
advice on the Investment Connected Transactions and the Inter-bank Connected Transactions;
and (iii) the recommendation of the Independent Board Committee in respect of the Investment
Connected Transactions and the Inter-bank Connected Transactions, will be despatched to the
shareholders of the Company as soon as practicable. A notice of the AGM will be despatched to
the shareholders of the Company separately.

To the best of the knowledge, information and belief of the Directors, no shareholder of the
Company is required to abstain from voting on the resolutions in respect of the Investment
Connected Transactions and the Inter-bank Connected Transactions at the AGM.

INFORMATION ON THE COMPANY AND BOCHK GROUP

The Company is one of the four largest commercial banks in the PRC in terms of total assets with
most extensive international branch network among PRC commercial banks. The Company’s core
business is commercial banking, which primarily consists of corporate banking, personal banking
and treasury operations. The Company also conducts investment banking and insurance activities
through its subsidiaries. The combination of the commercial banking, investment banking and
insurance businesses has created a universal banking platform that allows the Company to provide
integrated services to its customers.

The Company has one of the most extensive domestic distribution networks, with over 10,000
branches and outlets, 580 self-service centres and 11,600 automated service machines throughout
the PRC. The Company also has an extensive international network, which comprises over 600
overseas branches, subsidiaries and representative offices covering 28 countries and regions, and
the Company has correspondent banking relationships with over 1,400 foreign banks. In addition,
we offer electronic-banking services such as telephone banking and Internet banking,

The H shares of the Company began trading on the main board of the Stock Exchange on ] June
2006 and the A shares of the Company began trading on the Shanghai Stock Exchange on 5 July
2006, respectively.

BOCHK Holdings was incorporated in Hong Kong on September 12, 2001 to hold the entire equity
interest in BOCHK, its principal operating subsidiary. The Company holds a substantial part of
its interests in the shares of BOCHK Holdings through certain direct and indirect wholly owned
subsidiaries of the Company.
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BOCHK is a leading commercial banking group in Hong Kong. With over 280 branches and
about 450 ATMs and other delivery channels in Hong Kong, BOCHK and its subsidiaries offer a
comprehensive range of financial products and services to retail and corporate customers. BOCHK
is one of the three banknote issuing banks in Hong Kong. In addition, BOCHK and its subsidiaries
have 16 branches and sub-branches in the PRC to provide cross-border banking services to
customers in Hong Kong and the PRC. BOCHK is appointed by the People’s Bank of China as the
Clearing Bank for Renminbi (RMB) business in Hong Kong.

DEFINITIONS

In this announcement, the following expressions shall have the meanings set out below unless the
context otherwise requires:

“AGM” an annual general meeting of the Company to be held in
June 2008 to consider and approve, among other things, the
Investment Connected Transactions and the Inter-bank Connected

Transactions
“associate(s)” has the meaning ascribed to it in the Listing Rules
“Board” the board of Directors
“BOC-CC” BOC Credit Card (International) Limited, a company incorporated

under the laws of Hong Kong and a wholly owned subsidiary of
BOCHK Holdings

“BOCHK” Bank of China (Hong Kong) Limited, a company incorporated
under the laws of Hong Kong and a wholly owned subsidiary of
BOCHK Holdings

“BOCHK Holdings” BOC Hong Kong (Holdings) Limited, a company incorporated
under the laws of Hong Kong, the shares of which are listed on
the Stock Exchange

“BOCHK Group” BOCHK Holdings and its subsidiaries

“BOC Insurance” Bank of China Group Insurance Company Limited, a company
incorporated under the laws of Hong Kong and a wholly owned
subsidiary of the Company

“BOC Services” BOC Services Co., Ltd, a company incorporated under the laws
of PRC, of which 55% equity interest is indirectly held by the
Company, and 45% equity interest is indirectly held by BOCHK
Holdings

“BOCI” BOC International Holdings Limited, a company incorporated

under the laws of Hong Kong and a wholly owned subsidiary of
the Company
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“BOCI-Prudential Manager”

“BOCI Securities”

“Company”

“Continuing Connected
Transactions”

“Directors”

“General Connected
Transactions”

“Group”

“Hong Kong”

“Independent Board
Committee”

“Inter-bank Connected
Transactions”

“Investment Connected
Transactions”

“Listing Rules”

“Macau”

“PRC” or “China”

“Services and Relationship
Agreement”

BOCI-Prudential Asset Management Limited, a company
incorporated under the laws of Hong Kong, in which BOCI Asset
Management Limited, a wholly owned subsidiary of BOCI, and
Prudential Corporation Holdings Limited hold equity interests of
64% and 36%, respectively

BOCI Securities Limited, a company incorporated under the laws
of Hong Kong and a wholly owned subsidiary of BOCI

Bank of China Limited, a joint stock limited liability company
established under the laws of the PRC, and the H shares of which
are listed on the Stock Exchange and the A shares of which are
listed on the Shanghai Stock Exchange

the continuing connected transactions set out in the section
headed “Particulars of the Continuing Connected Transactions” of
this announcement

the directors of the Company

the continuing connected transactions set out in the section
headed “Particulars of the Continuing Connected Transactions -
General Connected Transactions” of this announcement

the Company and its subsidiaries (other than the BOCHK Group)

Hong Kong Special Administrative Region

a committee of the Board comprising all the independent non-
executive Directors of the Company

the continuing connected transactions set out in the section
headed “Particulars of the Continuing Connected Transactions -
Inter-bank Connected Transactions” of this announcement

the continuing connected transactions set out in the section
headed “Particulars of the Continuing Connected Transactions —

Investment Connected Transactions” of this announcement

the Rules Governing the Listing of Securities on the Stock
Exchange (and a “Rule” means a rule of the Listing Rules)

Macau Special Administrative Region

The People’s Republic of China which, for the purposes of this
announcement only, excludes Hong Kong, Macau and Taiwan

the Services and Relationship Agreement among, inter alia, the

Company and BOCHK Holdings dated July 6, 2002 (as amended
and supplemented from time to time)
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“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Sun Chung” Sun Chung Property Management Company Limited, a company
incorporated under the laws of Hong Kong and an indirect wholly
owned subsidiary of the Company

*Tai Fung Bank” Tai Fung Bank Limited

By Order of the Board
Jason C.W. YEUNG
Company Secretary

Beijing, PRC, January 2, 2008

As at the date of this announcement, the Directors of the Company are: XIAO Gang, LI Lihui,
Ll Zaohang, ZHANG Jinghua*, HONG Zhihua*, HUANG Haibo*, CAl Haoyi* WANG Gang*, Sir
Frederick Anderson GOODWIN*, SEAH Lim Huat Peter*, Anthony Francis NEOH’, Patrick de
SAINT-AIGNAN?, Alberto TOGNF, HUANG Shizhong® and HUANG Danhan’.

* Non-executive Directors
* Independent Non-executive Directors
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BANK OF CHINA e

FEIRITIR B BPRA A
BANK OF CHINA LIMITED

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

(the “Bank™)
(Stock Code: 3988)

UNUSUAL PRICE MOVEMENT
This statement is made at the request of The Stock Exchange of Hong Kong Limited.

The board of directors of the Bank (the “Board”) has noted the recent movement in the price of
the shares of the Bank and wishes to state that the Board is not aware of any reasons for such
movement.

The Board also confirms that there are no negotiations or agreements relating to intended
acquisitions or realizations which are discloseable under rule 13.23 of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”), neither
is the Board aware of any matter discloseable under the general obligation imposed by rule 13.09
of the Listing Rules, which is or may be of a price-sensitive nature.

Made by the order of the Board, the directors of which individually and jointly accept
responsibility for the accuracy of this statement.

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

Beijing, PRC, 22 January 2008

As at the date of this statement, the directors of the Bank are: XIAO Gang, LI Lihui, LI Zaohang,
ZHANG Jinghua', HONG Zhihua', HUANG Haibo®, CAl Haoyi’, WANG Gang', Sir Frederick
Anderson GOODWIN®, SEAH Lim Huat Peter®, Anthony Francis NEOH?, Alberto TOGNI*, HUANG
Shizhong® and HUANG Danhan®.

Non-executive directors

*  Independent Non-executive directors
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BANK OF CHINA
FERITROBRS A
BANK OF CHINA LIMITED

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

CLARIFICATION ANNOUNCEMENT

The directors of the Bank (Directors) refer to an article published in the South China Morning
Post on 21 January 2008 (Article), which states that the Bank may post drastically lower
profits, or even a loss, for the year ended 31 December 2007 as a result of the Bank’s holdings
of asset-backed securities and collateralized debt obligations supported by US subprime
securities (Subprime-related Securities).

The Directors wish to clarify that the views expressed in the Article are unfounded, and the
Bank is unaware of the source upon which such statements are based. Based on the preliminary
information available to the Bank’s senior management contained in the Bank’s unaudited
accounts in relation to the Bank's operating results for the year ended 31 December 2007, and
having taken into account the provisions expected to be made and the disposal losses in
relation to the Bank’s exposure to the Subprime-related Securities, the Bank’s profit after tax
for the year ended 31 December 2007 will continue to record growth as compared with the
Bank’s profit after tax for the year ended 31 December 2006.

The Bank will make appropriate disclosure in accordance with the relevant regulations if and
as necessary.

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

Beijing, PRC, 23 January 2008

As at the date of this announcement, the Directors of the Bank are: XIAQ Gang, LI Lihui,
LI Zaohang, ZHANG Jinghua", HONG Zhihua', HUANG Haibo", CAl Haoyi', WANG Gang’,
Sir Frederick Anderson GOODWIN®, SEAH Lim Huat Peter’, Anthony Francis NEOH?,
Alberto TOGNI', HUANG Shizhong* and HUANG Danhan”.

* Non-executive Directors
* Independent Non-executive Directors




The Srtock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as 1o its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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BANK OF CHINA
FESBETROERA T

BANK OF CHINA LIMITED

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

(Stock Code: 3988)

ANNOUNCEMENT

CONTINUING CONNECTED TRANSACTIONS
DELAY IN DESPATCH OF CIRCULAR

Additional time is required to finalise the Circular (including the collection and provision of
the necessary materials and information to the independent financial adviser to finalise its
letter of advice to the Independent Board Committee and the shareholders of the Company
for inclusion in the Circular). In addition, the Company has been informed that, due to the
large number of H-Share holders, it will take a longer time to complete bulk printing of the
Circular and for the Company’s H-Share registrar to arrange for despatch of the Circular. In
light of the above and in view of the forthcoming public holidays, the Company has applied
to the Stock Exchange for an extension of the deadline for despatch of the Circular to on or
before February 22, 2008.

INTRODUCTION

Reference is made to the Company’s announcement dated January 2, 2008 (the Announcement)
in relation to, among others, the Investment Connected Transactions and the Inter-bank Connected
Transactions, which constitute non-exempt continuing connected transactions of the Company
under Rule 14A.35 of the Listing Rules. Unless the context requires otherwise, capitalised terms
used herein shall have the same respective meanings adopted in the Announcement.

DELAY IN DESPATCH OF CIRCULAR

Pursuant to Listing Rule 14A .49, the Company is required to send a circular in relation to the
Investment Connected Transactions and the Inter-bank Connected Transactions to its shareholders
(the Circular) within 21 days after publication of the Announcement, that is, on or before January
23, 2008.




Additional time is required to finalise the Circular (including the collection and provision of the
necessary materials and information to the independent financial adviser to finalise its letter of
advice to the Independent Board Committee and the shareholders of the Company for inclusion in
the Circular). In addition, the Company has been informed that, due to the large number of H-Share
holders, it will take a longer time to complete bulk printing of the Circular and for the Company’s
H-Share registrar to arrange for despatch of the Circular. In light of the above and in view of the
forthcoming public holidays, the Company has made an application to the Stock Exchange for
a waiver from strict compliance with Listing Rule 14A.49 and an extension of the deadline for
despatch of the Circular to on or before February 22, 2008.

By Order of the Board
Jason C.W. YEUNG
Company Secretary

Beijing, PRC, January 23, 2008

As at the date of this announcement, the Directors of the Company are: XIAO Gang, LI Lihui,
Li Zaohang, ZHANG Jinghua* HONG Zhihua* HUANG Haibo* CAIl Haoyi*, WANG Gang*,
Sir Frederick Anderson GOODWIN*, SEAH Lim Huat Peter*, Anthony Francis NEOH?, Alberto
TOGNI*, HUANG Shizhong® and HUANG Danhan®.

* Non-executive Directors
' Independent Non-executive Directors
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BANK OF CHINA S e
FERITROBR A

BANK OF CHINA LIMITED

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

ANNOUNCEMENT

Appointment of Non-executive Director
Changes in Composition of Board Committees

Following approval of the shareholders at the Annual General Meeting of the Bank held
in 2007 and with the approval of the China Banking Regulatory Commission, the Board of
Directors of the Bank (the “Board”) hereby announces that Mr. Lin Yongze has been appointed
as a Non-executive Director of the Bank and a member of the Risk Policy Committee and the
Strategic Development Committee of the Board, with effect from 22 January 2008.

The Board also announces that Mr. Huang Shizhong, an Independent Non-executive Director
of the Bank, has been appointed as a member of the Personnel and Remuneration Committee
of the Board with effect from 31 January 2008.

APPOINTMENT OF NON-EXECUTIVE DIRECTOR

Foilowing approval of the shareholders at the Annual General Meeting of the Bank held in 2007 and
with the approval of the China Banking Regulatory Commission, the Board hereby announces that
Mr. Lin Yongze has been appointed as a Non-executive Director of the Bank, with effect from 22
January 2008.

Mr. Lin Yongze (#h7k#8), aged 56, has worked in several positions in the Ministry of Finance from
1986 to July 2007, including Deputy Director and Director of the Agricultural Finance Department,
Agricultural Taxation Department and Tax Policy Department, researcher of Tax System and Rule
Department and Tax Policy Department, member of the Rural Tax and Fee Reform Working Group
Office of the State Council, Deputy Director of Tax Policy Department, Deputy Director of Xinjiang
Finance Department, and Deputy Ombudsman of Tariff Policy Department. Mr. Lin graduated from
Zhongshan University in 1976 with a bachelor’s degree.

The term of office of Mr. Lin commenced from 22 January 2008 and will end on the date of the Bank’s
annual general meeting in 2010. With the approval of the Board, Mr. Lin has also been appointed
as a member of the Risk Policy Committee and the Strategic Development Committee of the Board
concurrent with his appointment as a Non-executive Director of the Bank. Mr. Lin has not entered
into any service contract with the Bank. As a Non-executive Director of the Bank, Mr. Lin will not
receive any director’s fee, committee fee or compensation from the Bank. Instead, he is remunerated
by Central SAFE Investments Limited, the controlling sharcholder of the Bank, where he holds a
position.

S Bt




Except for the relationship with Central SAFE Investments Limited disclosed herein, Mr. Lin is not
related to any directors, senior management or substantial or controlling shareholders of the Bank.
Moreover, save as disclosed above and as at the date of this announcement, Mr. Lin has not held
any directorships in other listed public companies in the last three years and does not hold any other
position with the Bank or any of its subsidiaries. Mr. Lin does not have any interest 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. There is nothing in respect of Mr. Lin which needs to be disclosed pursuant
to Rules 13.51(2)(h) to (v) of the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited nor are there any other matters that need to be brought to the attention of
the shareholders of the Bank. Mr. Lin has not been penalised by the China Securities Regulatory
Commission or other relevant departments and stock exchange.

The Board would like to take this opportunity to welcome Mr. Lin to join the Board.
CHANGE IN COMPOSITION OF BOARD COMMITTEE

The Board also announces that Mr. Huang Shizhong, an Independent Non-executive Director of
the Bank, has been appointed as a member of the Personnel and Remuneration Committee of the
Board with effect from 31 January 2008. As at the date of this announcement, the Personnel and
Remuneration Committee of the Board comprises two Non-executive Directors and three Independent
Non-executive Directors. Mr. Cai Haoyi acts as the Chairman of the Committee. Committee members
include Mdm. Hong Zhihua, Mr. Anthony Francis Neoh, Mr. Huang Shizhong and Mdm. Huang
Danhan.

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

Beijing, PRC, 31 January 2008

As at the date of this announcement, the Directors of the Bank are: XIAO Gang, LI Lihui, LI Zaohang,
ZHANG Jinghua™, HONG Zhihua®, HUANG Haibo", CAI Haoyi", WANG Gang®, LIN Yongze', Sir
Frederick Anderson GOODWIN®, SEAH Lim Huat Peter', Anthony Francis NEOH?*, Alberto TOGN/Y,
HUANG Shizhong* and HUANG Danhan®.

Non-executive Directors
Independent Non-executive Directors



File No. 82-34675
THIS CIRCULAR 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The circular is for information purpose only and does not constitute an invitation or offer to acquire, purchase or subscribe
for the securities of the Company.

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult a licensed
securities dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in BOC Hong Kong {Holdings) Limited (+88 %8 (2 KR) AR 4 1), you
should at once hand this circular to the purchaser or transferse or to the bank or licensed securities dealer or other agent
through whom the sale or transfer 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 from
or in reliance upon the whole or any part of the contents of this circular.

PEREFEER)FR AT

BOC HONG KONG (HOLDINGS) LIMITED

{Incorporated in Hong Kong with limited liability)
(Stock Code: 2388)

CONTINUING CONNECTED TRANSACTIONS :

Independent Financial Adviser to the Independent Board Committee RN
and the Independent Shareholders

COMMERZBANK %2
Commerzbank AG Hong Kong Branch

A letter from the Independent Board Committee is set out on page 13 of this circular. A letter from Commerzbank to the
Independent Board Committee and the Indspendent Shareholders is set out on pages 14 to 22 of this circular. A notice for
convening the EGM to approve the Continuing Connected Transactions and the New Annual Caps, together with the proxy
form for such purpose, will be dispatched separately to the Shareholders in or around April 2008.

1 February, 2008
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expraessions shall have the following meanings:

“Articles of Association”

“associate(s)”

“Board”

"BOC”

“80C (BvI)"

“BOC Group Trustee”

“BOCHK"

“BOCHKG"

“BOC Insurance”

“‘B0OC Life"

“BOCI"

“BOCI-Prudential Manager”

“BOCI-Prudential Trustee”

“BOCI Securities”

“Central SAFE”

the articles of association of the Company (as adopted, amended or
modified from time to time)

has the meaning ascribed to it in the Listing Rules
the board of Directors of the Company

Bank of China Limited, a joint stock limited liability company
established under the laws of the PRC primarily engaged in
commercial banking activities and the indirect holder of more than 60%
of the equity capital in the Company

BCC Hong Kong (BVI) Limited, a company incorporated under the
laws of the British Virgin Islands and a wholly owned subsidiary of
BOCHKG

BOC Group Trustee Company Limited, a company incorporated under
the laws of Hong Kong and a non-wholly owned subsidiary of BOCHK

Bank of China (Hong Kong) Limited, a company incorporated under the
laws of Hong Kong and a wholly owned subsidiary of the Company

BOC Hong Kong (Group} Limited, a company incerporated under the
taws of Hong Keng and a wholly owned subsidiary of BOC

Bank of China Group Insurance Company Limited, a company
incorporated under the laws of Hong Kong and a wholly owned
subsidiary of BOC

BOC Group Life Assurance Company Limited, a company incorporated
under the laws of Hong Kong, in which the Company and BOC
Insurance hold equity interests of 51% and 49% respectively

BOC Internationat Holdings Limited, a company incorporated under
the laws of Hong Kong and a wholly owned subsidiary of BOC

BOCI-Prudential Asset Management Limited, a company incorporated
under the laws of Hong Kong, in which BOCI Assel Management
Limited, a wholly owned subsidiary of BOCI, and Prudential
Corporation Heldings Limited hold equity interests of 64% and 36%,
respectively

BOCI-Prudential Trustee Limited, a company incorporated under the
laws of Hong Kong, in which BOC Group Trustee and Prudential
Corporation Holdings Limited hold equity interests of 64% and 36%
respectively

BOCI| Securities Limited, a company incorporated under the laws of
Hong Kong and a wholly owned subsidiary of BOCI

Central SAFE Investments Limited




DEFINITIONS

“Commerzbank”

“Company”

“Continuing Connected Transactions”

“Controlling Shareholder”
“Director(s)"

“EGM"

“Group”
“Hong Kong”

*Independent Board Committee”

“Independent Shareholders”

“Inter-bank Connected Transactions”

“Investment Connected Transactions”

“Latest Practicable Date"

“Listing Rules”

“Macau”

“New Annual Caps”

“PRC" or “China”

Commerzbank AG, acting through its Hong Kong branch, a licensed
bank under the Banking Ordinance (Chapter 155 of the Laws of Hong
Kong) and an authorized financial institution under the SFO to conduct
type 1 (dealing in securities), type 4 (advising on securities) and type
6 (advising on corporate finance) regulated activities as set out in
Schedule 5 to the SFO, and appointed as the independent financial
adviser to the Independent Board Committee and the Independent
Shareholders in relation to the Continuing Connectad Transactions

BOC Hong Kong (Holdings) Limited, a company incorporated under
the laws of Hong Kong, the shares of which are listed on the Stock
Exchange

the Investment Connected Transacticns and the Inter-bank Connectad
Transactions

has the meaning ascribed to it in the Listing Rules
director(s) of the Company

the extraordinary general meeting of the Company to be held
immediately following conclusion of the annual general meeting of the
Company, tentatively scheduled to be held in May 2008 to approve the
Continuing Connected Transactions and the New Annual Caps

the Company and its subsidiaries
Hong Kong Special Administrative Region

a committee of the Board comprising all the independent non-
executive directors of the Company

the shareholders of the Company other than BOC and its asscciates

the continuing connecled transactions set out in the section headed
“Particulars of the Continuing Connected Transactions - Inter-bank
Connected Transactions” of this circular

the continuing connected transactions set out in the section headed
“Particulars of the Continuing Connected Transactions - Investment
Connected Transactions” of this circular

25 January, 2008, being the latest practicable date prior to the printing
of this circular for the purpose of ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock Exchange
{and a “Rule” means a rute of the Listing Rules)

Macau Special Administrative Region

the new annual caps for each of the three years ending 31 Dacember,
2010 in respect of the Continuing Connected Transactions

The People's Republic of China which, for the purposes of this circular
only, excludes Hong Kong, Macau and Taiwan




DEFINITIONS

“Services and Relationship Agreement”

“SFO”

“Share(s)"

“Shareholders” or “Members”

“Stock Exchange”

“Substantial Shareholdar”

the Services and Relationship Agreement entered into among, inter
alia, the Company -and BOC dated & July, 2002 (as amended and
supplemented from time to time)

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kang)

ordinary shares of par value HK$5.00 each in the share capital of the
Company

the shareholders of the Company
The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in the Listing Rules




LETTER FROM THE BOARD

PEREEGER) TR E

BOC HONG KONG (HOLDINGS) LIMITED

{Incorporated in Hong Kong with limited liability}
{Stock Code: 2388)

Board of Directors: Registered Office:
* Mr. XIAQ Gang (Chairman) 52nd Floor
* Mr. SUN Changji (Vice-chairman) Bank of China Tower

Mr. HE Guangbei (Vice-chairman and Chief Executive) 1 Garden Road
*  Mr. LI Zaohang Hong Kong

* Mr. ZHOU Zaigun

* Mdm. ZHANG Yanling
Mr. LEE Raymond Wing Hung
Mr. GAC Yingxin

** Dr. FUNG Victor Kwek King

** Mr. KOH Beng Seng
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To the Shareholders
Dear Sir or Madam,
CONTINUING CONNECTED TRANSACTIONS
INTRODUCTION |

Reference is made to the announcement of the Company dated 2 January, 2008 relating to, among other things, the
Continuing Connected Transactions and the New Annual Caps.

The Group conducts certain continuing connected transactions with BOC and its associates in the ordinary and usual
course of its business on normal commercial terms. BOC indirectly controls more than 60% of the issued shares of the
Company and is the Controlling Shareholder of the Company. Accordingly, BOC and its associates are connected persons
of the Company under the Listing Rules.

The Continuing Connected Transactions are governed by the Services and Relationship Agreement and/or other specific
agreements. Pursuant to the Services and Relationship Agreement, BOC has agreed to, and agreed to procure its
associates to, enter into all future arrangements with the Group on an arm's-length basis, on normal commercial terms and
at rates no less favourable than those offered to independent third parties, in relation to certain areas including, among
others, information technology services, training services, physical bullion agency services, correspondent banking
arrangements, treasury transactions, provision of insurance and syndicated loans. Pursuant to the same agreement, the
Company has agreed to, and agreed to procure its subsidiaries to, enter into all future arrangements on the same basis,
provided that the rates offered by the Group to BOC and its associates will be no more favourable than those offered to
independent third parties. The Services and Relationship Agreement, as amended (the duration being the only
amendment), is valid for a period of three years commencing 1 January, 2008.
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The annual caps for each of the financial years ended 31 Decernber, 2005 and 31 December, 2006 in respect of the
Continuing Connected Transactions have not been exceeded. The Company does not expect the annual caps for the
financial year ended 31 December, 2007 to be exceeded.

The main purposes of this circular are:
(a) to provide you with further details of the Continuing Connected Transactions and the New Annual Caps; and

(b) to set out the letter of advice in respect of the Continuing Connected Transactions and the New Annual Caps from
Commerzbank to the Independent Board Committee and the independent Shareholders.

PARTICULARS OF THE CONTINUING CONNECTED TRANSACTIONS
Investment Connected Transactions
1. Securities Transactions

BOCI Securities, a subsidiary of BOC, is recognized as cne of the leading brokerage firms in Hong Kong and ranks
among the leading brokerages in terms of trading volume. BOCI Securities provides securities brokerage services
to the Group and its customers from time to time in the ordinary and usual course of its business and on normal
commercial terms.

In consideration of the provision of securities brokerage services to the Group and its customers by BOCI| Securities,
the Group pays a commission, net of a rebate based on a fixed portion of the gross commission, to BOCI Securities.
Accordingly, the Company has been receiving rebates from BOCI Securities at a fixed proportion of the gross
commission paid to BOCI Securities. .

in addition, since 2004, the Group has distributed various securities products issued by BOCI Securities and its
associates such as equity linked instruments, structured notes, bonds and other financial products as their agent on
the basis of a commission with refarence to the prevailing market rates.

The table below sets out the historical commissions (net of rebate) and revenues and the New Annual Caps for the
securities transactions described above: '

2005 2006 2007
Historical commissions (net of rebate) and revenues 102.43 195.63 412.93
(HK$ million)
New Annual Caps 2,700 4,000 6,000
(HKS miliion}
*  Actual amount for the ten months ended 31 QOctober, 2007 while the 2007 annual cap is HK$1,100 million
Fund Distribution Transactions

As one of the leading financial services providers in Hong Kong, the Group provides fund distribution services to
fund houses (including BOCI-Prudential Manager and BOCI-Prudential Trustee) in its ordinary course of business.
The Group promotes and sells various fund products, including guaranteed fund and open-ended fund products and
mandatory provident fund (*MPF") products, as an intermediary for BOCI-Prudential Manager and BOCI-Prudential
Trustee. The Group receives a commission rebate on the basis of a certain percentage cf the management fee
received by BOCI-Prudential Manager in relation to the guaranteed funds. In respect of open-ended fund products,
the Group receives a portion of the service fees raceived by BOCI-Prudential Manager in respect of the units it sells
as a commisgsion. In respect of MPF products, the Group receives commissions based on the number of new
members joining the MPF schemes of BOCI-Prudential Trustee referred to it by the Group. All fees and commissions
payable by the fund houses (including BOCI-Prudential Manager and BOCI-Prudential Trustee) are calculated with

|
|
2008 2009 2010
2
refarence 1o the prevailing market rates and the underlying transaction volumes based on an agreed fee schedule.




LETTER FROM THE BOARD |

The table below sets out the historical commissions and rebates and the New Annual Caps for the fund selling
transactions:

2005 2006 2007*
Historical commissions and rebates 451 53.59 186.48
(HK$ million)

2008 2009 2010
New Annual Caps 2,700 4,000 6,000

(HKS million)
*  Actual amount for the ten months ended 31 October, 2007 while the 2007 annual cap is HK$250 million

Insurance Agency

BOCHK provides to BOC Insurance and BOC Life insurance agency services and receives commission payments
in respect of the policies issued or renewed.

The table below sets out the historical commissions and the New Annual Caps for the insurance agency services:

2005 2006 2007
Histarical commissions 221.42 295.06 311.76
(HK$ million)

2008 2009 2010
New Annual Caps 2,700 4,000 6,000

(HKS million)

*  Actual amount for the ten months ended 31 Oclober, 2007 while the 2007 annual cap is HK$530 miltion

Inter-bank Connected Transactions

4,

Foreign Exchange Transactions

In the ordinary course of its business, the Group enters into foreign exchange transactions with BOC and its
associates. These transactions are executed with reference to prevailing market rates. Foreign exchange
transactions include spot, forward and outright transactions, and exercised currency options. The Group also
conducts foreign currency banknote exchange transactions with BOC on normal commercial terms.

The table below sets out the historical estimated revenues and the New Annual Caps for the foreign exchange
transactions described above:

2005 - 2006 2007
Historical estimated revenues 88.53 55.97 13.01
{HKS$ miltion)

2008 2009 2010
New Annual Caps 2,700 4,000 6,000
{HKE mitlion)

*  Actual ammount for the ten months ended 31 Qctobar, 2007 while the 2007 annual cap is HK$550 million




LETTER FROM THE BOARD

Trading of Financial Assets

The Group enters into various transactions with BOC and its branches, in which BOC and its branches buy or seil '

secondary interests in loans from and to the Group. Trading of account receivables, forfaitings and other similar
types of financial assets are also included in this category. These transactions are conducted on normal commercial
terms.

The table below sets out the historical value of such financial assets traded by the Group with BOC and its branches
and the New Annual Caps for such transactions:

2005 2006 2007+
Historical value 269.71 1,179.54 1,007.09
(HK$ million)

2008 2009 2010
New Annual Caps 50,000 75,000 110,000

(HKE million)
*  Actual amount for the ten months ended 31 October, 2007 while the 2007 annual cap is HK$18,500 miflion
Inter-Bank Capital Markets

The Group buys and sells debt securities from and to BOC and its associates in the secondary market with reference
to prevailing market rates. The Group may trade other securities with BOC and its associates in the future.

The table below sets out the historical value of debt and other securities traded by the Group with BOC and its
associates and the New Annual Caps for such transactions:

2005 2006 2007
Historical value 3,223 4,538.83 1,825.36
(HKS$ milion)

2008 2009 2010
New Annual Caps 50,000 75,000 110,000

{HK$ million)
*  Actual amount for the ten months ended 31 QOctober, 2007 while the 2007 annual cap is HK$18,000 million

Note: As announced by the Company on 11 April, 2006, the Group entered into a supplemental agreement with
BOC in March 2006 that amended the term of the Services and Relationship Agreement with respect to
inter-bank capital markets transactions to 31 December, 2008, and the annual cap in relation to inter-bank
capital markets transactions for the year ending 31 December, 2008 was set at HK$22,000 million. For the
reasons set out below, the Compény proposes to revise the annual cap for the year ending 31 December,
2008 from HK$22,000 million to HK$50,000 million.
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REASONS AND BASIS FOR THE NEW ANNUAL CAPS
Investment Connected Transactions

The Investment Connscted Transactions involve activities which are regulated by various regulatory bedises in Hong Kong,
such as, the Hong Keng Monetary Authority, the Securities and Future Commission and Office of the Commissioner of
Insurance. The securities transactions are subject to the turnover of the stock market in Hong Keng and the historical
transaction amounts for the ten months ended 31 October, 2007 increased significantly as compared to the historical
transaction amounts for the year ended 2006 due to the booming stock market during 2007. The caps for the securities
transactions have been revised in August 2007 which indicates that such transactions are greatly affected by external
factors beyond the controt of the Group. For the fund distribution transactions, these are mainly determined by customers’
decision on their wealth management portfolio {8.g. stock, trust fund and foreign currency etc.) which are alsc not within
the Group's control. The historical amounts of the fund distribution transactions for the ten months ended 31 October, 2007
increased significantly by over 2.5 times of the historical transaction amounts for the year eanded 31 December, 2006. For
the insurance agency transactions, these relate primarily to the insurance market which is also subject to external factors
similar to that of the stock market in Hong Kong and the historical transaction amounts of which for the ten months ended
31 October, 2007 also increased by approximately 5.66% over the historical transaction amounts for the year ended 31
December, 2006. All of the transactions above increased significantly for the ten months ended 31 October, 2007 and the
transaction values of which are subject to a number of external factors that are beyond the control of the Group.
Accordingly, a standard cap amount of HK$2,700 million is proposed for each of the investment Connected Transactions
for the year ending 31 December, 2008. Such annual cap is based on 5% of the revenue of the Group {being the
benchmark figure adopted internally by the Company with reference to the Company’s experience in similar transactions
and which the Company considers reasonable given the volatility of the capital markets) of approximately HK$47,165
million for the year ended 31 December, 2006 after taking into account a growth rate of approximately 14.5% (being the
growth rate of the Company’s net operating income, as reflected in the Company's 2007 Interim Report). For each of the
two years ending 31 December, 2010, an annual growth rate of 50% is applied to the annual cap for the year ending 31
December, 2008 to set the respective annual caps for each of the Investment Connected Transactions. Such annual
growth rate has been determined after taking into account the market-driven nature of the Investment Connected
Transactions which is considered to be difficult tor the Group to estimate. Since the transaction amounts of the Investment
Connected Transactions may vary significantly due to the unexpected fluctuations of the financial markets, in particufar
noting that the annual cap of the Securities Transactions for the year ended 31 December, 2007 was revised in August
2007, the Directors (including the independent non-executive directors) consider the New Annual Caps for the Investment
Connected Transactions for each of the three years ending 31 December, 2010 to be in the interests of the Company and
its shareholders as a whole.

Inter-bank Connected Transactions

The Inter-bank Connected Transactions involve transactions among banks or financial institutions, which are regulated by
monetary authorities in all regions. For these transactions, a buy order and a sell order will be regarded as two
transactions, and the amounts involved will therefore count twice. For example, a foreign exchange transaction needs to
roll over every month, the total amount incurred from such transaction will therefore be rolled over 24 times. Accordingly,
the historical transaction amounts are not good indicators to estimate future transaction amounts.

For the foreign exchange transactions, the transactions include spot, forward and outright transactions, which may vary
significantly depending on the prevailing market rates. The revenue or loss generated from these transactions Is fargely
dependent on the relative strength or weakness of the currency, which is beyond the Company’s control. Given the
market-driven nature of the foreign exchange transactions, which is difficult for the Group to estimate the future transaction
amounts, the New Annual Caps for this transaction are set at the same amounts as those of Investment Connacted
Transactions. The Directors (including the independent non-axecutive directors) consider the New Annual Caps for the
foreign exchange transactions for the three years ending 31 December, 2010 to be in the interests of the Company and
its shareholders as a whole.

For the trading of financial assets and the inter-bank capital markets transactions, these transactions involve dollar bills
and exchange fund notes of which the Group is one of the market makers in Hong Kong. In 20086, the historical transaction
amounts for the trading of financia! assets and the inter-bank capital markets transactions increased significantly by
approximately 337% and approximately 41%, respectively over the respective historical transaction amounts in 2005. The
significant increase during 2006 was mainly due to the high demand for Heng Kong dollar notes and the increase in the
corresponding Hong Kong doitar loans. For the ten months ended 31 Qctober, 2007, the demand for Hong Kong dollar
notes dropped sharply and approximately HK$1,825 million in value was transacted. Given the great uncertainties of these
transactions, which may vary depending on market conditions, the annual cap for the year ending 31 December, 2008 is
set with reference to 5% of the total assels of the Group {being the benchmark figure adopted internally by the Company
with reference to the Company’s experience in similar transactions and which the Company considers reasonabla given
the volatility of the capital markets) of approximately HK$924,227 million as at 31 December, 2006 after taking into account
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a grawth rate of approximately 6.5% {being the growth rate of the interim total asset value of the Company in 2007, as
reflected in the Company’s 2007 Interim Report). For each of the two years ending 31 December, 2010, an annual growth
rate of 50% is applied to the annual cap for the year ending 31 December, 2008 to set the respective annual caps for each
of the trading of financial assets transactions and the inter-bank capital markets transactions. Such annual growth rate has
been determined after taking into account the market-driven nature of the trading of financial assets and the inter-bank
capital markets, which are considered to be difficult for the Group to estimate. Such annual caps provides flexibility for the
Group to accommodate future unexpected velatility of the financial markets and the Directors (including the independent
non-executive directors) consider such New Annual Caps to be in the interests of the Company and its shareholders as
a whaole.

LISTING RULES REQUIREMENTS

Givan that the New Annual Caps in respect of the Investment Connecled Transactions and the Inter-bank Connected
Transactions represent more than 2.5% of the applicable percentage ratios as defined in the Listing Rules, the Investment
Connected Transactions and the Inter-bank Connected Transactions constitute non-exempt continuing connected
Iransactions under Rule 14A.35 of the Listing Rules, and are subject to the reporting, announcement and independent
shareholders’ approval requirements under Rulas 14A.45 to 14A.48 and the annual review requirements under Rules
14A.37 and 14A.38 of the Listing Rules.

The Board has set up the Independent Board Committee comprising all of the independent non-executive Directors of the
Company to review the Continuing Connscted Transactions and the New Annual Caps and give recommendations to the
Independent Shareholders. The Company has also retained Commerzbank as the independent financial adviser to the
Independent Board Committee for the purpose of considering the Centinuing Connectad Transactions and the New Annual
Caps.

Commerzbank has confirmed to the Independent Board Committee that, in its opinion, the Investment Connected
Transactions and Inter-bank Connected Transactions have been entered into in the ordinary and usual course of the
Group's busingss, on normal commercial terms, are fair and reasonable, and are in the interests of the Company and its
shareholders as a whole. On the basis of Commerzbank’'s advice and their own review, the Directors (including the
independent non-executive Directors) is satisfied that the Investment Connected Transactions and the Inter-bank
Connected Transactions have been entered into in the ordinary and usual course of the Group’s business, on normal
commercial terms, are fair and reasonable and are in the interests of the Company and its shareholders as a whole.

Pursuant to Rule 14A.54 of the Listing Rules, any connected person and any Shareholder and their associates with a
material interest in the Investment Connected Transactions and the inter-bank Connected Transactions are required to
abstain from voting on the relevant resolutions at the EGM. BOC and its associates are therefore required to abstain from
voting on the resolutions in respect of the investment Connected Transactions and the Inter-bank Connected Transactions
at the EGM.

EXTRAORDINARY GENERAL MEETING

The Directors propose that an EGM will be held immediately following conclusion of the annual general mesting of the
Company, tentatively scheduled to be held in May 2008 to approve the Continuing Connected Transactions and the New
Annual Caps. A notice of EGM together with a proxy form will be despatched to the Shareholders in or around April 2008.

As the Investment Connected Transactions and the inter-bank Connected Transactions continue following the expiration
of the tinancial year ended 31 December, 2007, the Dirsctors will ensure that each of the aggregate transaction values of
the Investiment Connected Transactions and the Inter-bank Connected Transactions falls within 2.5% of the applicable
percentage ratios as defined in the Listing Rules, prior to obtaining approval from the Independent Shargholders at the
EGM. Various control mechanisms have been adopted by the Company to ensure that the relevant connected transactions
falls within the 2.5% threshold. Such mechanisms include generating menthly reports showing the transaction figures for
each of the relevant connected transactions, and imposing a lower threshold as an internal cap whereby a warning signal
will be issued automatically and preventive measures will be taken immediately if the relevant connected transactions
reach the internal cap. In the event that the independent shareholders of the Company do not grant approval for the
Investment Connected Transactions and the Inter-bank Connected Transactions at the EGM, the Company will ensure thal
the transaction figures of such connected transactions fall within the 2.5% threshold for the remaining of the year. Further,
pursuant to the Services and Relationship Agreement, the Company has the right to exit the relevant connected
transactions by giving prior written natice to BOC or its associates, as the case may be. As at the Latest Practicable Date,
each of the aggregate transaction values of the Investment Connected Transactions and the Inter-bank Connected
Transactions falls within the 2.5% threshold.

-10-




LETTER FROM THE BOARD

INFORMATION ON THE GROUP AND BOC

The Company was incorporated in Hong Kong on 12 September, 2001 to hold the entire equity interest in BOCHK, its
principal operating subsidiary. BOC holds a substantial part of its interests in the shares of the Company through certain
direct and indirect wholly owned subsidiaries of BOC.

BOCHK is a leading commercial banking group in Hong Kong. With over 280 branches and about 450 ATMs and other
delivery channels in Hong Kong, BOCHK and its subsidiaries cffer a comprehensive range of financial products and
services to retail and corporate customers. BOCHK is one of the three banknote issuing banks in Hong Kong. In addition,
BOCHK and its subsidiaries have 16 branches and sub-branches in the PRC to provide cross-border banking services to
customers in Hong Kong and the PRC. BOCHK is appointed by the People's Bank of China as the Clearing Bank for
Renminbi (RMB) business in Hong Kong.

The Company began trading on the main board of the Stock Exchange on 25 July, 2002, with stock code “2388", ADR OTC
Symbol: “BHKLY”.

BQOC is one of the four largest commarcial banks In the PRC in terms of total assets with most extensive international
branch network ameng PRC commercial banks. BOC's core business is commercial banking, which primarily consists of
corporate banking, persenal banking and treasury operations. BOC also conducts investment banking and insurance
aclivities through its subsidiaries. The combination of the commercial banking, investment banking and insurance
businesses has created a universa! banking platiorm that allows BOC to provide integrated services to its customers.

BOC has one of the most extensive domaestic distribution networks, with over 10,000 branches and outlets, 580 self-service
centres and 11,600 automated service machines throughout the PRC. BOC also has an extensive international network,
which comprises over 600 overseas branches, subsidiaries and representative offices covering 28 countries and regions,
and BOC has correspondent banking relationships with over 1,400 foreign banks. In addition, BOC offers electronic-
banking services such as telephone banking and Internet banking.

The H shares of BOC began trading on the main board of the Stock Exchange on 1 June, 2006, and the A shares of the
Company began trading on the Shanghai Stock Exchange on § July, 2006, respectively.

VOTING BY POLL

By virtue of the Listing Rules, the votes for approving the resolutions in respect of the Centinuing Connected Transactions
are required to be taken by way of a poll.

According to the Articles of Association, at any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless (before or on the declaration of the result of the show of hands or on the withdrawal of any other
demand for a poll) a poll is demanded by:

(i) the chairman of the meeting;

(iiy  at least three Members present in person {or in the case of a Member being a corporation, by its duly authorised
reprgsentative) or by proxy and entitled to vote at the meeting;

(i) any Member or Members present in person (or in the case of a Member being a corporation, by its duly authorised
representative) or by proxy and representing in the aggregate not less than one-tenth of the total voting rights of all
Members having the right to attend and vote at the meeting; or

{iv} any Member or Members present in person (or in the case of a Member being a corporation, by its duly authorised
representative) or by proxy and holding shares conferring a right to attend and vote at the meeting on which there
have been paid up sums in the aggregate equal to or not less than one-tenth of the total sum paid up on all shares
conlerring that right.

In addition, the chairman of a meeting and/or Directors who, individually or collectively, hold proxies in respect of Sharas
representing 5% or more of the total voting rights at a particular meeting shall demand a poll in certain circumstances
where, on a show of hands, a meeting votes in the opposite manner to that instructed in those proxies.

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the chairman that a resolution has, on
a show of hands, been carried unanimously or by a particular majority or lost shall be final and conclusive, and an entry
to that effect in the minutes book of the Company shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded for or against such resolution.

Notwithstanding the procedures set out in the Articles of Association, as a good corporate governance practice, the Board
has resolved that as a matter of policy, all resolutions put to Shareholders at general meetings will be voted on by poll.
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RECOMMENDATION

The Directors (including the independent non-exacutive Directors) consider the Continuing Connected Transactions and
the New Annual Caps to be fair and reasonable, on normal commercial terms and in the interests of the Company and its
Shareholders as a whole, Accordingly, the Directors (including the independent non-executive Directors) recommend the
Independent Shareholders to vote in favour of the ordinary resolutions to be propesed at the EGM for the approval of the
Continuing Connected Transactions and the New Annual Caps.

ADDITIONAL INFORMATION

The Independent Board Committee has been appointed to advise the Independent Shareholders in respect of the
Continuing Connected Transactions and the New Annual Caps. Commerzbank has been appointed to advise the
Independent Board Committee and the Independent Shareholders in such regard. Accordingly, your attention is drawn to
the letter of advice from the Independent Board Committee set out on pages 13 of this circular, which contains its
recommendation to the Independent Shareholders, and the letter from Commerzbank set out on pages 14 to 22 of this
circular, which contains its advice to the Independent Board Committee and the Independent Shareholders.

Your attention is also drawn to the additional information set out in the Appendix to this circular.
Yours faithfully,

Xiao Gang
Chairman
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{ LETTER FROM THE INDEPENDENT BOARD COMMITTEE

PREERR)ARLQE

BOC HONG KONG {HOLDINGS) LIMITED

{Incorporated in Hong Kong with limited liability}
{Stock Code: 2388}

1 February, 2008
To the Independent Shareholders
Dear Sir or Madam,
CONTINUING CONNECTED TRANSACTIONS

We refer to the circular dated 1 February, 2008 of the Company {the “Circular”) of which this letter forms part. Terms
detined in the Circular shall have the same meanings herein uniess the context otherwise requires.

We have been appointed as the Independent Board Committee to advise you as to whether, in our opinion, the Continuing
Connected Transactions and the New Annual Caps are in the interests of the Company and its shareholders as a whole
and are fair and reascnable so far as the Independent Shareholders are concerned. Commerzbank has been appointed
as the independent financial adviser to advise the Independent Board Committee and the Independent Shareholders in
respect of the Continuing Connected Transactions and the New Annual Caps.

We wish to draw your attention to the “Letter from the Board” set out on pages 5 to 12 of the Circular, and the letter from
Commerzbank to the Independent Board Committee and Independent Shareholders set out on pages 14 to 22 of the
Circular which contains its opinion in respect of the Continuing Connected Transactions and the New Annual Caps.

Having taken into account the advice of Commerzbank and its recommendation in relation thereto, we consider that the
Continuing Connected Transactions and the New Annual Caps are in the interests of the Company and its shareholders
as a whole and are fair and reasonable so far as the Independent Shareholders are concerned. Accordingly, we
recommend that you vote in favour of the ordinary resolutions to be proposed at the EGM to approve the Continuing
Connected Transactions and the New Annual Caps.

Yours faithfully,

Fung Victor Xwok King

Koh Beng Seng

Shan Weijian

Tung Chee Chen

Tung Savio Wai-Hok

Yang Linda Tsao
independent Board Committee
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The following is the text of a letter prepared by Commerzbank in connection with the Continuing Connected Transactions
and the New Annual Caps for the purposes of inclusion in this circular:

COMMERZBANK %

Hong Kong Branch

21st Floor, Hong Kong Club Building
3A Chater Road, Central

Hong Kong

1 February 2008

To the Independent Board Committee
and the Independent Shareholders

Dear Sirs,
CONTINUING CONNECTED TRANSACTIONS
INTRODUCTION

We refer to our appointment as the independent financial adviser to advise the Independant Board Committee and the
Independent Shareholders in relation to the Continuing Connected Transactions, the definitions of which are set out in the
circular dated 1 February 2008 (the “Circular”), of which this letter forms pan. Terms defined in the Circular shall have the
same meanings when used in this letter unless the context requires otherwise.

In the ordinary course of its business, the Group conducts the Continuing Connected Transactions with BOC and its
associates. Annual caps had been assigned to each type of the Continuing Connecled Transactions for each of the three
financial years ended 31 December 2007 or the financial year ending 31 December 2008, as the case may be.

As at the Latest Practicable Date, BOC indirectly controls mare than 60% of the issued shares of the Company and thus
is the Controlling Sharehelder of the Company. As such, BOC and its associates are connected persons of the Company
and the Continuing Connected Transactions constitute continuing connected transactions of the Company under the
Listing Rules.

The Continuing Connected Transactions have been continuing after 31 December 2007, the 2007 financial year end.
Accordingly, the Company has assigned the New Annual Caps in respect of the Continuing Connected Transactions. Since
the New Annual Caps in respect of the Continuing Connected Transactions represent mora than 2.5% of the applicable
percentage ratios as defined under the Listing Rules, the Continuing Connected Transactions constitute non-exempt
continuing connected transactions under Rule 14A.35 of the Listing Rules and are subject to the reporting, announcement
and independent sharehglders’ approval requirements under Rules 14A.45 1o 14A.48 and the annual review requirements
under Rules 14A.37 and 14A.38 of the Listing Rules.

The Independent Board Committee comprising all the independent non-exacutive Directors, namely Dr. Fung Victor Kwok
King, Mr. Koh Beng Seng, Mr. Shan Weijian, Mr. Tung Chee Chen, Mr. Tung Savio Wai-Hok and Mdm. Yang Linda Tsao,
has been established to advise the Independent Shareholders in respect of the Continuing Connacted Transactions. We
have been appointed by the Company to advise the Independent Board Commitiee and the Independent Shareholders as
to whether (i} the Conlinuing Connected Transactions are entered into in the ordinary course of business of the Group, on
normal commercial terms, fair and reasonable, and are in the interests of the Company and the Shareholders as a whole:
and (ii} the New Annual Caps in respect of the Continuing Connected Transactions are fair and reasonable.

In formulating our recommendation, we have relied on the information and facts supplied to us by the Company. We have
assumed that all information, opinions and representations contained or referred 10 in the Circular are true and accurate
in all material respects at the time they were made and conlinue to be so at the date of despatch of the Circular and we
have relied on the same. Also, we have relied on the represantations of the Company that having made all due enquiries
and careful consideration, and to the best of their knowledge and beilief, there is no other fact not contained in the Circular,
the omission of which would make any statement centained in the Circular, including this letter, misleading.
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We consider that we have reviewed sufficient information to enable us to reach an informed view and to provide us with
a reasonable basis for our recommendation. We have no reason to suspect that any material facts have been omitted or
withheld, nor are we aware of any facts or circumstances which would render the information supplied by the Company,
and the representations made to us, untrue, inaccurate or misleading. We have not, however, carried out any independant
verification of the information provided by the Company, nor have we conducted any independent in-depth investigation
into the business and affairs of the Group.

PRINCIPAL FACTORS AND REASONS CONSIDERED

We set out below details and the principal factors and reasons behind our opinion:

1. Background of the parties

1.1

1.2

The Group

The Group is principally engaged in commercial banking business in Hong Kong and offers a comprehensive
range of financial products and services to retail and corporate customers. Currently, the Group has three
principal lines of business, namely (i) retail banking; (ii) corperate banking; and {iii) treasury operation.

In March 20086, the Group announced its 2006-2011 Strategic Plan (the “Strategic Plan”) to serve as guidance
of its future development. The Strategic Plan comprised four key focuses, namely (i} the strengthening of the
Group's leading position in the banking industry in Hong Kong; (i) the development of new capabilities in
product offerings and distribution; (iii) the building of a streng presence in the PRC; and (iv) the exploration
of regional expansion opportunities. It is further stated in the Company’s annual report for the year 2006 that
the growth potential of the PRC market was a major consideration for the mapping out of the Group’s strategy,
and for the purpose of enhancing business capabilities, the Group wilt continue to explore new cpportunities
locally and beyond and its main focus will be on asset management, stock brokerage and insurance.

8OC

BOC, established in 1912, is one of the largest slate-owned commercial banks in the PRC and is listed on the
Main Board of the Stock Exchange. The core business of BOC is commercial banking, which primarily
consists of corporate banking, personal banking and treasury operation. it also conducts insurance and
investment banking activities through its subsidiaries.

2. The Continuing Connected Transactions

2.1

The Investment Connected Transactions
(i Securities Transactions

BOCI Securities provides securities brokerage services to the Group and its customers from time to
time in the ordinary and usuval course of its business and on normal commercial terms. In consideration
of the provision of securities brokerage services to the Group and its customers by BOCI Securities,
the Group pays a commission, net of rebate based on a fixed portien of the gross commission, to BOCI
Securities. Accordingly, since December 2001, the Group has been receiving rebates from BOCI
Securities at a fixed proportion of the gross commission paid to BOC| Securities, regardless of the
volume of business referred by the Group to BOCI Securities. In addition, the Group also distributes
various products issued by BOC! Securities and its associates such as equily linked instruments,
structured notes, bonds and other financial products as their agent on the basis of a commission with
reference to the prevailing market rates.

The securities-related services provided by the Group, the executions of which must rely on brokerage
system, are primarily initiated at the request of its customers. We understand that the existing
brokerage services providers were selected from the list of brokerage houses used by sister banks of
the Group prior to its merger in 2001. Currently, the Group executes its securities-related transactions
through four brokerage houses and they were selected based on scale, servicing capacity, system
stability and reliability {which are determined with reference to the relationship they have established
over years of cooperation with the Group). The Company has confirmed that all brokerage houses
{including BOCI| Securities and other independent brokerage houses) are entitled to the same
commission split charged by the Group. In addition, all securities transactions are executed through the
Group’s securities management system (the “Securities Management System”) and the orders are
routed to different brokerage houses in a sequential order. The Securities Management System is
maintained by the Group's information technology department and the Group’s product manager of
securities brokerage conducts a regular review on the overall turnover amongst the agents to make
sure that the distribution is in accordance with the setting.
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(#)

We have reviewed the execution services agreement entered into between the Group and BOCI
Securities and those entered into between the Group and other respective independent third parties.
We have also obtained from the Group random samples of the securities transactions between the
Group and BOCI| Securities and those entered into between the Group and other respective
independent third parties. Based on our review, we have not noted any material deviation between the
terms otfered by BOCI Securities and those offered by independent third parties thus we concur with
the Company's representation that the securities transactions entered into with BOCI Securities are
generally entered into with no less faverable terms than those entered into with independent third
partias.

Given that {i) the terms of the securities transactions entered into with BOC| Securities are generally
no less favorable than those with independent third parties with reference to the pravailing market
rates; (ii) the securities-related services provided by the Group are Iniliated at the request of its
customers and the orders are routed to different brokerage houses in a sequential ordsr through the
Securities Management System; and (iii) BOC| Securities, being one of the leading brokerage houses
in Hong Kong in terms of trading volume, has met the Group's criterion tor selecting their brokerage
houses, we consider that the securities transactions are made on normal commercial terms and are fair
and reasonable so far as the Independent Shareholders are concemed.

Fund Distribution Transactions

As one of the leading financial services providers in Hong Kong, the Group provides fund distribution
services to fund houses {including BOCI-Prudential Manager and BOCI-Prudential Trustee) in its
ordinary course of business. Serving as an intermediary between the fund houses and the fund
subscribers, the Group promotes and sells various fund products, including guaranteed fund and
open-ended fund products and MPF products. The Group receives a commission rebate on the basis
of a certain percentage of the management fee received by the fund houses (including BOCI-Prudential
Manager) in reiation to the guaranteed funds. In respect of open-ended fund products, the Group
receives a portion of the service fees received by the fund houses (including BOCI-Prudential Manager)
in respect of the units it sells as a commission. The Group receives commissions based on the number
of new members jeining the MPF schemes of BOCI-Prudential Trustee referred to it by the Group. All
fees and commissions payable by the investment manager (including BOCI-Prudential) are calculated
with reference to the prevailing market rates and the underlying transaction volumes based on an
agreed fee scheduls.

We have discussed with the Group and understand that the Group assesses the fund products based
on the principles as set out in a written operation manual (the “Operation Manual™) issued by the
product control department of the Group. We have obtained frem the Company the Operation Manual
and nole that such assessment is principally based on quality of the investment manager in terms such
as reputation, size, track records and financial capability. We have also confirmed with the Group that
the commission charged by the Group to BOCI-Prudential is under the same and fair terms as those
charged to independent investment managers and the entering into of the fund distribution transactions
with BOCI-Prudential are subject to approval from the legal and compliance department.

In assessing and reviewing the fund distribution transactions, we have oblained from the Company
certain transaction records, including but not limited to, the order forms issued by the Company and the
corresponding confirmations from the investment managers, for the fund distribution transactions
between the Group with BOCI-Prudential as well as with other independent investment managers.
Based on our review, we note that the range of commissions charged by the Group to BOCI-Prudential
are in ling with the range of commissions charged by the Group to other independent investment
managers.

Given that (i) the commission charged by the Group to BOCI-Prudential is under the same and fair
terms as those charged to independent investment managers; and {ii) our consideration that
BOCI-Prudential has met the Group’s criterion for selecting investment manager as stipulated under
the Operation Manual, we consider that the fund distribution transactions are made on normal
commercial terms and are fair and reasonable so far as the Independent Shareholders are concerned.
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{iii}

Insurance Agency

BOCHK provides insurance agency services to BOC Insurance and BOC Life ("BOC Insurance Group”)
and receives commission payments in respect of the policies issued or renewed. BOC Insurance Group
offers a broad range of general insurance services, such as accident and health, automaobile, goods in
transit, property damage and general liability. According to the Office of the Commissionsr of
Insurance, BOC Insurance had a market share of 5.6% and was ranked the second among 126 general
insurers in terms of gross premiums in 2005 and BOC Life had a market share of 3.2% and was ranked
the seventh among 65 authorised long term insurers in terms of office premiums in 2005.

As advised by the Group, unlike fund products for which the terms are more standardized, due to the
nature of the insurance business, each insurance policy must be underwritten separately according to
a number of actuarial assumptions including, but not limited to, the number of participants in the policy,
the risk profile of the participant(s) on individua! level and on aggregate level {for group insurance) and
the amount of coverage they desired. These factors would all impact the premium to be charged against
the policy holder, thereby varying the proportion of the commission to be charged by the agent, which
in turn would be affacted by the availability of the underlying coverage in the market as well. In addition,
the commission charged is highly regulated by the Office of the Commissioner of Insurance.

The Company has confirmed that the terms of the insurance agency transactions were determined after
arm's length negotiations and each of them has been and will continue to be entered into in accordance
with the existing policy and internal guidelines. We have reviewed certain insurance agsncy
transactions and note that in general, the terms of the insurance agency transactions with BOC
Insurance Group are no less favorable than those with independent insurance companies provided that
they are on the same type of insurance coverage.

Given that (i) the commission charged is highly regulated; (ii) the terms of the insurance agency
transactions in general are no less favorabte than those with independent insurance companies; and
(iii) each of BOC Insurance and BOC Life is one of the leading insurance companies in Hong Kong,
which is able 1o provide a wide range of insurance products and services to meet the demand of
different clients so as to match the Group's positioning as a comprehensive financial services provider,
we consider that the insurance agency transactions are made-on normal commercial terms and are fair
and reasonable so far as the Independent Shareholders are concerned.

2.2 The inter-bank Connected Transactions

(i

Foreign Exchange Transactions

In the ordinary course of ils business, the Group enters into foreign exchange transactions with BOC
and its associates. These transactions are executed with reference to prevailing market rates. Foreign
exchange transactions include spot, forward and outright transactions, and exercised currency options.
The Group also conducts foreign currency banknote exchange transactions with BOC on normal
commercial terms.

The Group earns foreign exchange revenue through the spread between its foreign exchange trades
with retail customers and wholesale transactions in the inter-bank market. Trades with BOC represent
a portion of those inter-bank transactions that are fungible with all others. Therefore, revenue
attributable to BOC trades is determined as a percentage of total revenue from foreign exchange
transactions calculated as the percentage of BOC trades compared to the total trades on the inter-bank
market.

We have discussed with the Company and understand that save for the foreign currency banknote
exchange transactions, all other foreign exchange transactions are processed through a centralized
system and the executions must take place within a very short time frame. The design and operation
of the aforesaid system must comply with the Group’s risk management and IT security policies and is
subject to pericdic review by both internal and external auditors. The system in general does not allow
any transactions to be executed that fall outside the prevailing market rates. In addition, all foreign
exchange transactions are monitored by the product control department, which is an independent
department, to ensure that they have been executed at the prevailing market rates.
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(ii)

(iif)

We have reviewed the terms of certain foreign exchange transactions as extracted from the trading
system of the Group entered into between the Group and BOC and the respective comparable
transactions between the Group and independent third parties. Such comparable transactions were
selected based on the underlying currencies and the datas of the transaction. We compared the foreign
exchange rates offered to BOC with the rates offered to other independent third parties and have not
noted any material deviations. Save for the aforesaid comparison, we have alsc carried out
independent verification on the rates of the foreign exchange transactions of larger nominal amounts
entered into between the Group and BOC by making reference to the market rates as quoted from
Bloomberg and have not noted any significant deviations either. As such, we consider the Group's
foreign exchange transactions with BOC are made on normal commercial terms and on terms no less
favorable than those made with independent third parties.

Given that (i) the terms of the foreign currency transactions in general are no less favorable than those
with independent third parties; (ii} the Group is able to execute vast types of foreign currency
transactions to meet the demand of different clients so as to match the Group's positioning as a
comprehensive financial services provider, and (iii} our consideration that there are effective monitoring
system in place for the execution of the foreign currency transactions, we consider that the foreign
currency transactions are made on normal commercial terms and are fair and reasonable so far as the
Independent Shareholders are concerned.

Trading of Financial Assets

The Group enters into various transactions with BOC and its branches, in which BOC and its branches
buy and sell secondary interests in loans from and to the Group.

As advised by the Group, the Group enters into the trading of financial assets for assets risk
management and to maintain adequate liquidity levet at the consideration determined with reference to
market quotations on comparable transactions. These financial assets include, but not limited to, the
syndicaticn loans granted by the Group to its corporate clients. The risk management department of the
Group would assess the risk of these financial assets periodically to determine whether taken as a
‘whole, the risk and liquidity of the Company's assets class comprising these financial assets is at an
acceptable level pre-determined by the Group's internal policy so as to meet the regulatory
requirements under the Banking Ordinance and other instructions issued by the Hong Kong Monetary
Authority (“HKMA") from time to time. In reciprocal, the Group may buy financial assets from other
financial institutions if the risk management department considers such purchase would improve the
risk of the relevant assets class through a similar process. The Group has confirmed that the terms of
all trading of financial assets transactions are determined after arm’s length negotiation and information
on the prevailing market rates must be submitted to the legal and compliance depariment to seek
approval for the entering into of such transactions.

In assessing and reviewing the trading of financial assets transactions, we have obtained certain
agreements for the trading of financial assets transactions including, but not limited to, syndicate loan
agreements entered into by the Company. Based on our review of the agreements, we note that the
terms of the trading of financial assets transactions between the Group and BOC in general are no less
favorable than transactions with independent financial institutions.

Given that (i) the trading of financial assets transactions with BOC are undertaken at no less favorable
terms than those with other independent financial institutions; (ii} our consideration that there were
sufficient segregation of duties in place for the execution of the transactions; and (iii) the trading of
financial assets transactions are entered into for risk management of the Group, we consider that the
trading of financial assets transactions are made on normal commercial terms and are fair and
reasonable so far as the Independent Shareholders are concerned.

Inter-Bank Capital Markets

The Group buys and sells debt securities from and to BOC and its associates in the secondary market
with reference to prevailing market rates and these can be broadly classified into: {i) sale of exchange
fund bills and notes issued by the HKMA; {ii) securities trading; and (iii} customer bond trading.

For the sale of exchange fund bills and notes, as one of the market makers appointed by the HKMA in
Hong Kong, the Group is expecled to participate actively in the primary market and to promote these
papers in the retail market as well as to maintain the liquidity of the said instruments in the secondary
market. As such, it is obliged to quote price upon requests by ather financial institutions (including
BOC) and if the price quoted is accepted by the counterparty, the Group is obliged to trade at the
gquoted price.
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We have reviewed a sample of “off market rate check guideline” issued by the Group's product control
division, which is an independent unit under the Group’s finance department and is responsible for
independent price verification, including off-market rate transactions. In addition, we have obtained
from the Group certain samples of the inter-bank capital market transactions with BOC and its
associates and sample transactions with other independent third parties which are randomly selected
based on the same types of underlying securities. Based on our review, we have not noted any material
deviation between the terms offered by BOC and those offered by independent third parties. We have
also examined the traded prices of the inter-bank capital market transactions and noted that they are
more or less within the range of the historical market rates as quoled from Bloomberg. As such, we
concur with the Group's representation that the transactions entered into with BOCI Securities are
generally entered into with no less favorable terms than those entered with independent third parties
with refarence to the prevailing market rates.

Given that (i} the terms of the inter-bank capital market transactions entered into with BOC and its
associates are generally no less favorable than those with independent third parties with reference to
the prevailing market rates; (ii) an independent unit under the finance department is responsible for
independent price verification, including off-markst rate transactions; and (iii} the Group is under the
obligation to quote price for the exchange fund bills and notes upon requests by counterparties and the
decision whether to enter into the trade is made by the counterparties, not the Group, we consider that
the inter-bank capital market transactions are made on normal commercial terms and are fair and
reascnable so far as the Independent Shareholders are concerned.

The New Annual Caps

Set out below is a summary of the actual amounts of the Continuing Connected Transactions for the two years ended
31 December 2006 and the ten months ended 31 October 2007, as well as the annual cap amounts for the three
years ended 31 December 2007:

Investment Connected

Transactions

For the year ended 31 December

2005 2006 2007
Actual Cap Utilisation Actual Cap Utilisation  Actual* Cap Utilisation
{HKS million) % {HK$ miltion) % {HKS miflion} %
{Audited} {Audited) {Unaudited)
Securities Transactions 102.43 180 56.91 195.63 220 86.92 412,93 260 158.82
{Note 1}
Fund Distribution 45.10 140 32.21 53.59 190 28.21 186.48 250 74.59
Insurance Agent 221.42 310 7143 295.06 410 71.97 311.78 530 58.82

Inter-bank Connected

Transactions

For the year ended 31 December

Foreign Exchange
Trading of Financial
Assets

Inter-bank Capital Markets

2005 2006 2007

Actual Cap Utilisation Actual Cap Utilisation  Actual* Cap Utilisation
(HK$ million) % (HKS miltion) % (HK$ miltion} %

(Audited) {Audited) (Unaudited)
88.53 550 16.10 55.97 550 10.18 13.01 550 237
269.71 18,500 1.46 1,179.54 18,500 6.38 1,007.09 18,500 5.44
3,223.00 3,500 92.09 4,538.83 3,500 129.68 1,825.36 3,500 52.15

{Note 2} {Note 2)

Note 1. Being the annual cap set in January 2005. The amount for the year ended 31 December 2007 has been
revised to HK$1,100 million in August 2007

Note 2: Being the annual cap set in January 2005. The amounts for each of the two years ended 31 December
2006 and 2007 have been revised to HK$14,000 million and HK$18,000 million respectively in April 2006

* Actual amount for the ten months ended 31 October 2007
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The Investment Connected Transactions involve activities which are requlated by various regulatory bedies in Hong
Kong such as the HKMA, the Securities and Future Commission and Office of the Commissioner of Insurance.
Based on the above table, we note that the historical transaction amounts of the Investment Connected Transactions
increased significantly during 2006 and the growth rates of which were within the range of approximately 18.8% to
91.0%. During the ten months ended 31 October 2007, all of the transacticn amounts of the Investment Connected
Transactions have exceeded their respective transaction amounts for the year ended 31 December 2006. For the
securities transactions, the historical transaction amounts for the ten months ended 31 October 2007 increased by
approximately 1.1 times as compared to the historical transaction amounts for the year ended 31 December 2006,
and such significant increase was mainly due to the booming stock market during 2007. For the fund distribution
transactions, the historical amounts for the ten months ended 31 October 2007 increased significantly by
approximately 2.5 times as compared to the historical transaction amounts for the year ended 31 December 2006.
For the insurance agency transactions, the historical transaction amounts for the ten months ended 31 Cctober 2007
have increased by approximately 5.66% over the historical amounts for the year ended 31 December 2006. In
addition, we note that the annual cap for the securities transactions for the year ended 31 December 2007 has been
revised from HK$260 millicn to HK$1,100 million in August 2007, which was due to the unexpected increase in
customers’ orders.

The Inter-bank Connected Transactions involve transactions among bank or financial institutions, which are
regulated by monetary authorities in ali regions. Based on the above table, we note that in 20086, the historical
transaction amounts for the trading of financial assets and the inter-bank capital market transactions increased
significantly by approximately 337% and approximately 41%, respectively over their respeclive historical transaction
amounts in 2005. For the foreign exchange transactions, the historical transaction amount in 2006 noted a decrease
of approximately 36.8% as compared to the transaction amount in 2005 and such decrease was mainly due to the
decrease in orders from BOC and its associates. In addition, we note that the annua! caps for the inter-bank capital
market transactions for the two years ended 31 December 2007 have been revised in April 2006, which was due to
the unexpected increase in the volume and amount of trades on exchange fund bill and notes between the Group
and BOC and its associates. The historical amounts of each of the Inter-bank Connected Transactions for the ten
months ended 31 October 2007 have not exceeded their respective annual caps for the year ended 31 December
2007.

Set out below is a summary of the New Annual Caps for each type of the Continuing Connected Transactions:

Investment Connected Transactions 2008 2009 2010
(HK$ million) (HK$ miliion) (HK$ million)

Securities Transactions 2,700 4,000 6,000
Fungd Distribution 2,700 4,000 6,000
Insurance Agent 2,700 4,000 6,000
Inter-bank Connected Transactions 2008 2009 2010

(HK$ miltion) (HK$ miliion) (HKS million)

Foreign Exchange 2,700 4,000 6,000
Trading of Financial Assets 50,000 75,000 110,000
Inter-bank Capital Markets 50,000 75,000 110,000

For each of the Investment Connected Transactions and the foreign exchange transactions, we note that a standard
cap amount of HK$2,700 million is proposed for the year ending 31 December 2008 and standard cap amounts of
HK$4,000 million and HK$6,000 million are proposed for each of the two years ending 31 December 2010,
respectively. The standard annual cap for the year ending 31 December 2008 is based on 5% of the revenue of the
Group of approximately HK$47,165 million for the year ended 31 December 2006 after taking into account a growth
rate of approximately 14.5%; and the standard annual caps for each of the two years ending 31 December 2010 are
set by applying an annual growth rate of 50% on each of the annual caps for the year ending 31 December 2008
and 2009, respectively.

For each of the trading of financial assets and the inter-bank capital market transactions, we note that a standard
cap amount of HK$50,000 million is proposed for the year ending 31 December 2008 and the standard cap amounts
of HK$75,000 million and HK$110,000 milfion are proposed for each of the two years ending 31 December 2010,
respectively. The standard annual cap for the year ending 31 December 2008 is set with reference 10 5% of the total
assets of the Group of approximately HK$924,227 million as at 31 December 2006 after taking into account a growth
rate of approximalely 6.5%; and the standard annual caps for each of the iwo years ending 31 December 2010 are
set by applying an annual growth rate of 50% on each of the annual caps for the year ending 31 December 2008
and 2009, respectively.
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In assessing the reasonableness of the above annual caps, we have discussed with the management of the
Company the basis upon which such annual caps have been determined and noted that such caps are set after
taking into account of the following factors:

)

(1)

Nature of transactions

The nature of the transactions under the Investment Connected Transactions and the Inter-bank Connected
Transactions are mostly market-driven, which the Company has limited or no control over the volume and
amount of such transactions. Accordingly, the volume and aggregate value of each of the Investment
Connected Transactions and the Inter-bank Connected Transactions vary from time to time and from year to
year depending on a number of factors which are not within the control of the Group nor in the anticipation
of the market. Such factors inciude, but not limited to, (i) fluctuations in the financial markets and economic
conditions; (i) the range of banking products and services provided by the Group; and (iii) the implementation
of new policies or measures by governments or regulatory bodies.

For the securities transactions and the fund distribution transactions, they are generally initiated by customers
or mainly determined by customers’ decision on their wealth management portfolio (e.g. stock, trust fund,
foreign currency etc.}, which are not subject to the Group's control. We note that the values of securities
transactions are largely subject to the cverall trading activities of the stock market in Hong Kong. Based on
our study on the statistics of the Hong Kong's stock market pursuant to the website of the Stock Exchange,
we note that the total trading value of Hong Kong stock market increased from approximately HK$21.4 billion
as at 4 January 2005 to approximately HK$122.9 billion as at 28 August 2007, representing an increase of
approximately 5.7 times and such increase was not within the expectation of the Company. Accordingly, the
Company has revised the caps set for the securities transactions in August 2007. For the insurance agency
transactions, they relate primarily to the insurance market which the Group has no controi over their volume
and amounts. For the foreign exchange transactions, they are largely dependent on the relative strength and
weakness of the currency and the overall macro economic conditions, which are beyond the Company's
control. Accordingly, we note significant fluctuations for such transactions during 2006 and the ten months
ended 31 October 2007 from the historical transaction records of the Company , which may be attributable
to the aforesaid unpredictable nature of the currency market.

For the trading of financial assets and the inter-bank capital market transactions, thay involve dollar bills and
exchange fund notes of which the Group is one of market makers in Hong Kong. Accordingly, the Group has
the obligation to quote price upon requests by other banks (including BOC and its associates) and the
decision of entering into trade lies with the counterparty. For these transactions, a buy order and a sell order
will be regarded as two transactions, and the amount involved will therefore be counted twice. For example,
a foreign exchange transaction needs to roll over every month and the total amount incurred from such
transaction will therefore be rolled over 24 times. Such counting schemes would increase the uncertainty of
the estimation for the future transaction amounts. In addition, for the inter-bank capital market transactions,
the face amount of a single inter-bank capital market trade could be as much as several hundred million Hong
Kong dollars and as such, any change in the tenor of the exchange fund bills and notes or a small change
in the number of transactiocns may affect the amount of trade recorded in any year. For illustrative purpose,
if a counterparty purchases an exchange fund bill with a tenor of one month and rolls them over every month
for three months, the amount of trade recorded by the Group will be three times the amount for the purchase
of exchange fund bills with tenor of three months and the number of transactions will increase from one to
three transactions. With such unpredictable nature, the annual caps of the inter-bank capital market
transactions for the two years ended 31 December 2007 were revised in April 2006. Given the unpredictable
and opportunistic nature of these transactions, the historical transaction amounts will not be good indicator
to estimate future transaction amounts.

In view of the market-driven and unpredictable nature of transactions as stated above, we consider it is
reasonable for the Group to adopt the above mentioned basis in determining the amounts of the proposed
Caps and are of the view that the New Annual Caps are fair and reasonable.

Business expansion of the Group

In addition to cater for the market-driven and unpredictable nature of the transactions, the New Annual Caps
have taken into account the business expansion of the Group, in particular the co-cperation aclivities with
BOC. As stated in the annual report of the Company for the year ended 31 December 2006, the PRC growth
potential was a major consideration for the Group in mapping out its strategic plan, in particular the RMB
banking services in Hong Kong. To maintain its leadership in RMB banking services, the Group has
strengthened its co-operation activities with BOC during 2006 (e.9. acquisition of 51% equity interest in BOC
Life, new banking service allowing wealth management customers to enjoy services at BOC’s branch network
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in the whole Asia Pacific region, etc.). Given its close relationship with BOC, it is expected that business
co-operation activities with BOC wiil be strengthened in the forthcoming years. As such, standard caps for
each of the Investment Connected Transactions and the Inter-bank Connected Transactions are proposed so
as to allow more flexibility for the Group to have more business transactions with BOC and its asscciates. In
view of the close business co-operation activities between the Group and BOC and its associates, we
consider it is reasonable for the Group to adopt the above mentioned basis in determining the amounts of the
New Annual Caps and are of the view that the New Annual Caps are fair and reasonable.

Having considered (i) the market-driven and unpredictable nature of the Investment Connected Transactions and the
Inter-bank Connected Transactions, in particular the Group's past experience of revising the cap amount for the securities
transactions and the inter-bank capital market transactions, so as to accommodate the unanticipated increase in
transaction amounts; and (i) the business expansion plan of the Group, in particular the Group’s strategy to maintain its
leadership in RMB banking services in Hong Kong by further close co-operation with BOC and its associates, we consider
the New Annual Caps, including the respective basis of determination for each of the Continuing Connected Transactions,
are fair and reascnable and are in the interests of the Company and its Shareholders as a whole,

CONCLUSION AND ANALYSIS

As one of the leading commercial banking group in Hong Kong, the Group targets to offer a comprehensive range of
financial products and services to retail and corporate customers. The Investment Connected Transactions and the
Inter-bank Connected Transactions are transactions between the Group and BOC and its associates and are considered
as part of the comprehansive banking services of the Group. Such transactions have been conducted in the ordinary
course of its business, on normal commercial terms and on terms no less favourable than those with independent third
parties. In addition, the Group has established effective internal control process which includes the establishment of
detailed policies and control procedures for all the key activities.

The Investment Connected Transactions and the Inter-bank Connected Transactions are highly market-driven and
unpredictable in nature. The Group has in the past experienced the revision for the securities transactions and the
inter-bank capital market transactions, which imply that the value and volume of such transactions are difficult to estimate
by using historical transaction amounts as a reference to determine their annual caps. In addition, the Group will further
strengthen its RMB banking services by expanding its co-operation with BOC and its associates in respect of asset
management, stock brokerage and insurance businesses. Based on the above, we consider it is reasonable for the
Company to set standard caps for such transactions in the next three years so as not to constrain the Group from doing
business with BOC and its associates.

RECOMMENDATION

Based on the principal factors and reasons stated above, we consider that {i) the Continuing Connected Transactions are
tair and reascnable and are entered into on normal commercial terms, are carried out in the ordinary course of business
of the Company and the entering into of such transactions are in the interests of the Company and the Shareholders as
a whole; (ii) the New Annual Caps are fair and reasonable and are in the interests of the Company and the Shareholders
as a whole, Accordingly, we recommend the Independent Board Committee to advise the Independent Shareholders to
vote in favour of the resolutions to be proposed at the EGM in respect of the Continuing Connected Transactions and the
New Annual Caps.

Yours faithfully,
For and on behalf of
Commerzbank AG Hong Kong Branch
Kenneth Chan Andrew Yu
Head of Corporate Finance - Asia Pacilic Corporate Finance — Asia Pacific
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APPENDIX GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving information with
regard to the Company. The Directors collectively and individually accept full responsibility for the accuracy of the
information contained in this circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any statement herein misleading.

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

Mr. Xiao Gang and Mr. Li Zachang are directors of BOC. Mr. Zhou Zaiqun and Mdm. Zhang Yanling are members
of the senior management of BOC.

BOC is a joint stock limited liability commercial bank in the PRC providing a full range of commercial banking and
other financial services through its associates throughout the world. Certain of the Group’s operations overlap with
and/or are complementary to those of BOC and its associates. To the extent that BOC or its associates compete with
the Group, the Directors believe that the Group's interests are adequately protected by good corporate governance
practices and the involvement of the independent non-executive directors.

Further, the Board’s mandate also expressly provides that unless permissible under applicable laws or regulations,
if a Substantial Shareholder or a Director has a conflict of interest in the matter to be considered by the Board, the
matter shall not be dealt with by way of written resolutions, but a Board meseting attended by independent
non-executive directors who have no material interest in the matter shall be held to deliberate on the same.

Save as disclosed above, none of the Directors is interested in any business apart from the Group’s business, which
competes or is likely to compete, either directly or indirectly, with the Group's business.

DIRECTORS' RIGHTS TO ACQUIRE SHARES

On 5 July, 2002, the following Directors were granted options by BOC (BVI(}, the immediate holding company of the
Company, pursuant to a Pre-Listing Share Option Scheme to purchase from BOC (BVI) existing issued shares of the
Company at a price of HK$8.50 per share. These cptions have a vesting pericd of four years from 25 July, 2002 with
a valid exercise period of ten years. Twenty-five percent of the shares subject to such options will vest at the end
of each year. Particulars of the outstanding options granted to the Directors under the Pre-Listing Share Option
Scheme as at the Latest Practicable Date are set out below:

Number of share optlons

Exercised Surrendered Lapsad Batance

Balance up to up to up to as at
Granted as at Latest Latest Latest Latest
Date of Exercige on 5 July, 1January, Practlcable Practicable Practicable Practicable
grant price  Exercisable Perlod 2002 2007 Date Date Date Date

(HKS)
SUN Changii 5 July, 2002 8.50 25 July, 2003 to 4 July, 2012 1,590,600 1,590,600 - - - 1,580,600
HE Guangbei 5 July, 2002 8.50 25 July, 2003 to 4 July, 2012 1,446,000 1,084,500 361,500 - - 723,000
LI Zaohang 5 July, 2002 8.50 25 July, 2003 to 4 July, 2012 1,446,000 1,445,000 - - - 1,446,000
ZHOU Zaiqun 5 July, 2002 B.50 25 Juty, 2003 to 4 July, 2012 1,446,000 1,446,000 351,500 - - 1,084,500
ZHANG Yanling 5 July, 2002 8.50 25 July, 2003 to 4 July, 2012 1,446.000 1,446,000 - - - 1,446,000
7374600 7,013,100 723,000 - - 6,290,100

Save as disclosed above, at no time up to the Latest Practicable Date was the Company, its holding companies, or
any of its subsidiaries or fellow subsidiaries a party to any arrangements to enable the Directors to acquire benefits
by means of the acqguisition of shares in, or debentures of, the Company or any other body corporate.
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS IN SHARES, UNDERLYING SHARES AND
DEBENTURES

As at the Latest Practicable Date, the Directors, the chief executive of the Company and their respective associates
had the folowing interests in the shares and underlying shares of the Company, as recorded in the register required
to be kept by the Company pursuant to section 352 of the SFO or as otherwise notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers:

Number of shares/underlying shares held % of

issued

Personal Family Corporate Other share

Name of Director interests Interests interests interests Total capital
SUN Changji 1,590,600' - - - 1,590,600 0.015
HE Guangbei 823,000° - - - 823,000 0.008
LI Zaohang 1,446,000' - - - 1,446,000 0.014
ZHOU Zaiqun 1,085,000° - - - 1,085,000 0.010
ZHANG Yanling 1,446,000° - - - 1,446,000 0.014

Note 1:  Such interests represent the respective Directors’ interests in the underlying shares in respect of the share
options granted to him/her pursuant to the Pre-Listing Share Option Scheme on 5 July, 2002, details of
which are set out in the section titled “Directors’ Rights to Acquire Sharas” above.

Note 2:  Such interests include Mr He's interests in 100,000 Shares and interests in 723,000 underlying shares in
respect of the share options granted to him pursuant to the Pre-Listing Share Option Scheme on 5 July,
2002, details of which are set out in the section titled "Directors’ Rights to Acquire Shares” above.

Note 3: Such interests include Mr Zhou's interests in 500 Shares and interests in 1,084,500 underlying shares in
respect of the share options granted to him pursuant to the Pre-Listing Share Option Scheme on S July,
2002, details of which are set out in the section titled “Directors’ Rights to Acquire Shares” above.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or the chief executive of the
Company or their respective associates had any interests or short positions in the shares, underlying shares or
debentures of the Company or any of its associated corporations {within the meaning of Part XV of the SFO) as
recorded in the register required to be kept by the Company pursuant to section 352 of the SFO or as otherwise
notified to the Company and the Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers.

SUBSTANTIAL INTERESTS IN SHARE CAPITAL

The register maintained by the Company pursuant to section 336 of the SFO recorded that, as at the Latest
Practicable Date, the following parties had the following interests {(as defined in the SFQ) in the Company set
opposite their respective names:

No. of Shares heid

Name of Corporation (% of total issued Shares)
Central SAFE 6,953,617,435 (65.77%)
80QC 6,953,617,435 (65.77%)
BOCHKG 6,949,330,256 (65.73%)
BOC (BVI) 6,949,330,256 (65.73%)
Notes:

1. Following the reorganization of BOC in August 2004, Central SAFE holds the controlling equity capitat of BOC
on behalf of the State. Accordingly, for the purpose of the SFO, Central SAFE is deemed to have the same
interests in the Company as BOC.

2. BOC holds the entire issued share capital of BOCHKG, which in turn holds the entire issued share capital of
BOC (BVI). Accordingly, BOC and BOCHKG are deemed to have the same interests in the Company as BOC
(BV1) for the purpose of the SFO. BOC (BVI) beneficially heid 6,949,330,256 shares of the Company.

3. BOC holds the entire issued share capital of BOC Insurance. Accordingly, for the purpose of the SFO, BOC
is deemed to have the same interests in the Company as BOC insurance which had an interest in 4,000,000
shares of the Company.
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4, BOC holds the entire issued share capital of BOCI, which in turn holds the entire issued share capital ot BOCI
Asia Limited and BOCI Financial Products Limited, Accordingly, BOC is deemed to have the same interests
in the Company as BOCI Asia Limited and BOCI Financial Products Limited for the purpose of the SFO. BOCI
Asia Limited had an interest in 91,500 shares of the Company and an interest in 117,000 shares held under
physically settled equity derivatives while BOCI Financial Products Limited had an interest in 78,678 shares
of the Company.

All the interests disclosed above represent long positions. Save as disclosed above, as at the Latest Practicable
Date, so far as is known to the Directors or the chief executive of the Company, no other persen (not being a Diractor
or the chief executive of the Company} who had any interests or short positions in shares or underlying shares of
the Company which would fall to be disclosed to the Company and the Steck Exchange, under the provisions of
Divisions 2 and 3 of Part XV of the SFQ, or who was, directly or indirectly, interested in 10% or more of the nominal
valug of any class of share capital carrying rights to vote in all circumstances at general meetings of any other
member of the Group or held any option in respect of such capital.

OTHER ARRANGEMENTS INVOLVING DIRECTORS
As at the Latest Practicable Date:

(a) none of the Directors was materially interested in any contract or arrangement subsisting at the date of this
circular which is significant in relation to the business of the Group; and

(b) none of the Directors had any direct or indirect interest in any assets which had been, since 31 December,
2006 (the date to which the latest published audited accounts of the Company were made up), (i) acquired
or disposed of by; or (i} leased to; or (iii) are proposed {o be acquired or disposed of by; or (iv) are proposed
to be leased to any member of the Group.

SERVICE CONTRACTS

No Director has a service contract with the Company or any of its subsidiaries which is not determinable by the
employing company within one year without payment of compensation other than the normal statutory
compensation.

QUALIFICATIONS OF THE EXPERT

The qualifications of any experts who have has been named in this circular or has given advice or opinions contained
in this circular are as follows:

Name Qualification

Commerzbank A licensed bank under the Banking Ordinance (Chapter 155 of the
Laws of Hong Kong) and an authorized financial institutien under the
SFO to conduct type 1 (dealing in securities), type 4 (advising on
securities) and type 6 (advising on corporate finance) regulated
activities as set out in Schedule 5 to the SFO

Commerzbank has given and has not withdrawn its written consent to the issue of this circular with the inclusion
herein of its letter or its name in the form and context in which it appears.

Commerzbank does not have any shareholding in any member of the Group or the right {whether legally enforceable
or not) to subscribe for or to nominate persons to subscribe for securities in any member of the Group.

Commarzbank does not have any direct or indirect interests in any assets which have been, since 31 December,
2006 (being the date to which the latest published audited accounts of the Company were made up), acquired or
disposed of by or leased to any member of the Group, or which are proposed to be acquired or disposed of by or
leased to any member of the Group.

- 25—




APPENDIX GENERAL INFORMATION

10.

11.

MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors are not aware of any material adverse change in the financial or
trading position of the Group since 31 December, 2006, being the date to which the latest published audited financial
statements of the Group were made up.

MISCELLANEOUS

The registered office of the Company is at 52nd Floor, Bank of China Tower, 1 Garden Rcad, Hong Kong.

The share registrar of the Company is Computershare Hong Kong Investor Services Limited at Rooms
1712-17186, 17th Floor, Hopewell Centre, 183 Queen’'s Road East, Wan Chai, Hong Kong.

The English text of this circular prevails over the Chinese text in case of any inconsistency.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business hours at the registered
office of the Company, at 52nd Floor, Bank ¢f China Tower, 1 Garden Road, Hong Kong from the date of this circular
up to and including the date of the EGM.

(a)
(b}

()
(d)
(e}

the Memorandum and Articles of Association;

the letter of recommendation from the Independent Board Committee, the text of which is set out on page 13
of this circular;

the letter from Commerzbank, the text of which is set out on pages 14 to 22 of this circular;
the Services and Relaticnship Agreement; and

the annual report of the Company for each of the two financial years ended 31 December, 2005 and 31
December, 2006.
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