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Division of Corporation Finance
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Dear Sirs, LD
BOC Hong Kong (Holdings) Limited (the “Company”) e

Rule 12¢3-2(b) File No.82-34675

We enclose a copy of the Announcement re Resignation of Deputy Chief Executive as
published on the website of Hong Kong Exchanges and Clearing Limited on 4 March
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 document 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 ahd on behalf of
ong Kong (Heldings) Limited

PROCESSED
MAR 1 2 2008

S THOMSON
FINANCIAL

Jacqueline Lee
Assistant Company Secretary

o

T fE R BE5248
52/F, 1 Garden Road, Hong Kong W% Tel: (852) 2846 1700
HAht Website: www.bochk.com I Fax: (852) 2810 5830
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BOC HONG KONG (HOLDINGS) LIMITED - ¢ 5 153 oy a1,

{Incorporated in Hong Kong with limited liability) COOPTIATE 2k
(the “Company”, Stock Code: 2388)

ANNOUNCEMENT

Resignation of Deputy Chief Executive

The Board of the Company announces that due to health reason, Mr. Chan Tze Ching (B FE)
resigned as a Deputy Chief Executive of the Company and the Bank with effect from 4 March
2008,

The Board of Directors of the Company (the “Board”) announces that due to health reason, Mr. Chan
Tze Ching (B 7 ) resigned as a Deputy Chief Executive of the Company and its principal operating
subsidiary, Bank of China (Hong Kong) Limited (the “Bank”) with effect from 4 March 2008. Mr.
Chan has confirmed that there are no matters with respect to his resignation that need to be brought
to the attention of the Company’s shareholders. The Board expresses its sincere wish to Mr. Chan
for a full recovery as soon as possible.

Following Mr. Chan’s resignation, the Board will re-convene its Search Committee chaired by
Dr. Fung Victor Kwok King, independent non-executive director, to conduct an open and global
recruitment to search for a suitably qualified candidate to fill the position of Mr. Chan. Pending such
recruitment, the responsibilities of Mr. Chan will be assigned among the current Senior Management
members to ensure proper and effective management and oversight of the Group’s business and
operations.

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

Hong Kong, 4 March 2008

As at the date hereof, the Board of Directors of the Company comprises Mr. XIAO Gang* (Chairman),
Mr. SUN Changji* (Vice-chairman), Mr. HE Guangbei (Vice-chairman and Chief Executive),
Mr. LI Zaohang*, Mr. ZHOU Zaiqun* Mdm. ZHANG Yanling*, Mr. LEE Raymond Wing Hung,
Mr. GAO Yingxin, 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**,

* Non-executive Directors
**  Independent Non-executive Directors
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BOC HONG KONG (HOLDINGS) LIMITED

Our Ref : BS(2008)040(JL) File No.82-34675

3 March 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 2
| US.A. -
' S
| Dear Sirs, - - }.
.
BOC Hong Kong (Holdings) Limited - v
Rule 12g3-2(b) File No.82-34675 o
BT W

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 29
February 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,
For and on behalf of
BOC Hong Kong (Holdi

acque '

Assistant

gs) Limited

Encl.

HHETC A1 55248
52JF, 1 Garden Road, Hong Kong TENE Tel: (851) 2846 2700
a4k Website: www.bochk.com 411 Fax: {852) 2810 5830

$C0018(2006.01 1,000} YKE
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Date/Time ) coeT

submitted 03/03/2008 . 11:54:55 i %’zbzn%tted BY  g2388P01 a7 f;;

2R AWM )

Date/Time _ _

Approved 03/03/2008 11:54:56 _ %p;?tr%’ ed By

HoE B MRS '

%’;E%S%S)O" NO.  t5is-080303-00045 ?j&%us Approved

Gz NEEE

02388P02

gs#a}r\ LMO2388 BOC Hong Kong (Holdings) Limited
Type of Agent
B ASER

Tier 1 Headline Unvetted ; %%2 Hea%ine :Monthly Return 1
AR (BB —F) : ' SE(E=E)

gﬁo#%tft Person Jason C.W._Yeung '

%;{%%C%NO- 2846 2700 |

fﬁp%tg%}month ended : 29/02/2008

Name of Issuer 1 . .
AEIEA LM02388 BOC Hong Kong (Holdings) Limited

Representative Code/Name

RFBRE A
%ﬁoﬁgft Person Jason C.W. Yeung

) Date
%ﬁog%c%mlephone No. 2846 2700 submitted 03/03/2008
“ g =hi]

Section AAET Section BB #i Section CC #f Section D D S

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

A. Ei AR AR (FHTEEMETE I L2 - SRR —H)

v, Ordinary shares #38ify Preference shares B¢
Equity Warrants <4l Other Classes of Shares H{ibaF 51
i fefn

https://www.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx 2008/3/3



Section AA & SectionBBEF Section C C & Section D D 3§

B. Movement in Authorised Share Capital

B. BLiE A

1. Ordinary Shares
1. ik

{1) Stock Cede : 2388
(1) R dn 5%

No. of Shares
B E

Balance at close of
preceding month
LAEGER ‘ 20,000,000,000
Increase/(Decrease)
g (W)
(EGM approval date)
(RRHFrRAEEARE)

(dd/mmiyyyy)
(B 8B/ %)
Balance at close of the

month
P EAET : 20,000,000,000

Description :
2ol
Par Value

i

HKD 5.00

HKD 5.00

Authorised Share Capital
HERE

100,004¢,000,000

100,000,000,000

(2) Stock Code :
(2) Rt 5t -

No. of Shares

B E

Balance at close of
preceding month
L BE&ETE
Increase/{Decrease)
@ ()
(EGM approval date)
(R B AEREHA )

(dd/mm/yyyy)

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

FRIESTE

Description :
A Z I
Par Value
THi{H

HKD

HKD

Authorised Share Capital
e

2. Preference Shares

2. ol

Stock Code :
Rt -

No. of Shares

Rl 8

Balance at close of
preceding month

ERIERERF

Increase/(Decrease)

Description :
AR -
Par Value

[iaj =

HKD

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

Authorised Share Capital
EBERA

2008/3/3



PB‘TJ[] S NWE7 )
{EGM approval date)
(BRI RBHEN)

{dd/mm/iyyyy)

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

A HESE HKD

3. Other Classes of Shares
3. FAERIREY
Stock Code : ' Description :
RS - S0BH
No. of Shares Par Value Authorised Share Capital
A{ B E Hf# HRERA

Balance at close of
preceding month . .
L RIERF - _ HKD
Increase/(Decrease)
@ (B )
{EGM approval date)
(RENFBIASRAEN)

(dd/mmiyyyy)

(BB /%)
Balance at close of the
month

EABEHEE ‘ HKD

Total Authorised Share Capital at the end of the HKD 100,000,000,000
Month '
A R IELE AR

Section AAFT Section BB #f Section CC #§ Section D D &
C. Movement in Issued Share Capital

C. BRI AT

No. of ordinary shares No. of Preference No. of other
¥iEkke shares classes of shares
(1) (2) B R s E HAtn R ¥ E

Balance at close of

|preceding month : . ,
FHEERTE 10,572,780,266 !
Increase/(Decrease)

|during the month ) ;
A A8m . (#Y) { !
Balance at close of the

month

& HIEFEE 10,572,780,266

Section AAEE SectionBB & Section CC # Section DD &
D. Details of Movement

D. SBEE

https://www.esubmission.hkex.com.hk/MonthlyReturn/Form 1/Submit.aspx 2008/3/3




Share Options

g
Total No. of Total Total No. of
Options at Close Total Granted Total Exercised Cancelled Options Total No. of No. Of New
Mo tonh esn Duingthe o e onth . Therefiom
LRSI ANERIHEE AANEITER gapepae  Month H B IERERERE b Sad
® L L o " AREXREHE B B HE

B

© Ordinary (1)

s (1)
Ordinary (2)
. _ Ml (2)
'I“:qc:)tra::hExermsed Money During the HKD Preference
ARETH & ol
Other Class
IR AT
Equity Warrants
B
Description of Warrants Currency of Nominal Value -, o ised  Nominal Value No. Of New
HEzEaReE Nominal atCloseof o o “ihe at Close of the “thares Arising
Date of Expirv dd/mm/ Val Preceding M or?th Month Therefrom
(Date of Expiry mmiyyyy) aue Month pe EH I 2 AR
(EME - B /8 /%)  WEEE g, ARNEAH FAREE g
1. - HKD : ' j
< Ordinary {1)
( ) ) MRS (1)
Stock Code Ordinary (2)
it aiag s P (2)
Subscription Price HKD " Preference
e % 0
Other Class
JEABZs,
2. " _HKD [ ' l
‘ © Ordinary {1}
( ) P (1)
HSﬁt%;:%%gde -Ordinary (2)
L TFRAY (2)
§ubscription Price KD " Preference
REAB L it
" Other Class
s
3 . HKD :
‘@ Ordinary (1)
( , ) YAl (1)
Eé%c}:{lit%gde Ordinary (2)
1 Ty (2)
§ubscription Price HKD .. Preference
ERAT )¢ el
Other Class
FLqth L
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il HKD ! : :
© Ordinary {1}
Yz (3)
( ) Ordina
ry (2)
Stock Code Mg (2)
RSt " . Preference
%Jﬁ%?%ription Price HKD fif ety
- Other Class
il s
Convertibles
R S
Amount at
Amount at No. Of New
Currency of  Close of . o
s oot | Precedns Uy ioni ™ " onty © irehon
bk ’
1. JHKD |
< Ordinary (1)
Stock Code MEAE (1)
Rkt (AR Ordinary (2)
Conversion Price; 1 : Mk (2)
iadivgli Preference
R
Other Class
7 Hefth i,
2. {HKD ; : l
© Ordinary {1)
Stock Code Pz (1)
it abag awia Ordinary (2)
Conversion Price s KD ! FERETT (2)
Bk . Preference
AN
" Other Class
s
3, {HKD _ [
© Ordinary {1}
Stock Code . iRz (1)
R i REt ' Ordinary (2)
Conversion Price Vi (2)
R Preference
fab iy
* " Other Class
TR AT
Other Issues of Shares
Hiuf 81T
Type of Securities No. Of New
HFEE R Shares Arising
Therefrom
FR T 2 AR RYE
e
1. Please Select One At Price : qkp Issue and |
allotment Date : ’
https://www esubmission.hkex.com.hk/MonthlyRetum/Form1/Subrmt.aspx 2008/3/3



2. Please Select One

3. Piease Select One

4. Please Select One

5.Bonus Issue
Yl

KT

6.Repurchase of share

Fol g £}

At Price ;
{515

At Price :

At Price :
{50t%

HKD

HKD

HKD

yy/
EITRACSEE

(a/ A/
&)

Issue and

" allotment Date :

(ddimmiyyyy)
RITRACH HM

(B/B/
)

Issue and
allotment Date :
(dd/mmiyyyy)
BITRAECREHE

(H/ B/
)

Issue and
allotment Date :
(ddimmiyyyy)
BT R B

(B/ R/
&)

Issue and
allotment Date :
(ddimmiyyyy)
BT ERCHHE

(B B/
)

Cancellation
Date:
(dd/mm/yyyy}
g -

(B/H,/
&)

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

< Qrdinary (1)
SRR (1)
. Ordinary (2)
i 4y (2)
Preference
LEWRY
Other Class
sy
o QOrdinary (1)
iy (1)
Ordinary (2)
Sl (2)
Preference
fuicde
Other Class
nitkhll

¢ Ordinary (1)
SRR ()
Ordinary (2)
Vit (2)
Preference
RS
Other Ciass
Jef iy
!
¢ QOrdinary (1)
iy (1)
Crdinary (2)
Sl (2)
Preference
(A H
_ Other Class
HEAH R
© Ordinary (1)
AR (1)
Ordinary (2}
VFHERE (2)
v Preference
ey
Other Class
JARtikaiy |
© Ordinary (1)
SR (1)
" Ordinary (2)
Y (2)
Preference
A AHE
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1 - Other Class
M
b.?ﬁe&gﬁgtion of share Redemption -l
Date: .
(dd/mmiyyyy) © Ordinary {1)
E A e (1)
(B R/ Ordinary {2}
£) Ml (2)
Preference
{a ket
Cther Class
HEAArT3]
b Othor APrice o e e |
{Etg (ddimmiyyyy) © Ordinary (1)
17 R B H 1 Vi (1)
: Ordinary {2)
(/R it (2)
F) Preference
o ” N
gege specify) . Other Class
(aet¥d) LA

Remarks {Max 160 Characters}):
I (BS160ET) -

Authorised Signatory

REEE
* Name
i IJason C.wW. Ygung
* Title I —
BT 1Company Secretary

Note : All information contained in this form may be reproduced and provided to other information vendors or
users of market data at the sole discretion of the Stock Exchange without prior notification to the
company/issuer.

it B AR R SR T A RSB AT AN T AT ARIESUT -+ S A b il e B S s g B T
HTRMFEAEFRR G HEIR A -

https://fwww.esubmission.hkex.com.hk/MonthlyReturn/Form1/Submit.aspx 2008/3/3



T T i

BANK OF CHINA

File No.82-35030 - -
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Our Ref: BOC/BSHK(2008)018(JY)
1
4 March 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.

Dear Sirs,

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

Enclosed please find a copy of each of the documents, as listed in Annex A attached
hereto, to be furnished to the Securities and Exchange Commission (the “Commission’)
pursuant to subparagraph (1)(iii) of Rule 12g3-2(b) (the “Rule”) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act™). Bnief 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 fumishing of such documents and
information pursuant to the Rule shall constitute an admission for any purpose that the
Bank, a joint stock company incorporated under the laws of the People's Republic of
China with limited liability, is subject to the Exchange Act.

If you have any queries in connection with this matter, please contact our Mr. Zhang
Handong at (8610) 6659 4567 or our Ms. Y.W. Pak at (852) 2846 2703.

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

(K

Jason C.W. Yeung
Company Secretary

Encl.

e

ERann e



Annex A

List of Documents Furnished

Announcement dated 13 February 2008 in relation to the appointment of
Executive Director of the Bank as published on the website of Hong Kong
Exchanges and Clearing Limited.

Circular dated 22 February 2008 in relation to the continuing connected
transactions of the Bank as published on the website of Hong Kong Exchanges
and Clearing Limited and despatched to H-Share Holders of the Bank.

Monthly Return on Movement of Listed Equity Securities (Form I) for the month
ended 29 February 2008 filed by the Bank with The Stock Exchange of Hong
Kong Limited.



Annex B

Brief Descriptions of Document(s) for which No English Language
Version, Translation or Summary Has Been Prepared

Announcement dated 13 February 2008 in relation to the appointment of
Executive Director of the Bank as published in the People’s Republic of China.
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BANK OF CHINA Ce ey

hE R TR AR A T RS
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 Executive Director

Following approval of the shareholders at the Extraordinary General Meeting of 2007 of the
Bank held on 24 December 2007 and with the approval of the China Banking Regulatory
Commission, the Board of Directors of the Bank (the “Board”) hereby announces that Mr.
Zhou Zaiqun has been appointed as an Executive Director of the Bank, with effect from 3
February 2008.

Following approval of the shareholders at the Extraordinary General Meeting of 2007 of the Bank
held on 24 December 2007 and with the approval of the China Banking Regulatory Commission,
the Board hereby announces that Mr. Zhou Zaiqun has been appointed as an Executive Director of
the Bank, with effect from 3 February 2008.

Mr. Zhou Zaiqun ( AJ##¥ ), aged 55, has served as an Executive Vice President of the Bank
since November 2000. Mr. Zhou is also a Non-executive Director and a member of the Audit
Committee and Strategy and Budget Committee of BOC Hong Kong (Holdings) Limited (“BOCHK
Holdings™) and Bank of China (Hong Kong) Limited (“BOCHK"). BOCHK Holdings is one of
the Bank’s subsidiaries with shares listed on the Main Board of The Stock Exchange of Hong
Kong Limited and BOCHK is a wholly owned subsidiary of BOCHK Holdings and licensed as an
authorized institution under the Banking Ordinance in Hong Kong. Mr. Zhou also serves as the
Chairman of BOC Credit Card (International) Limited, a wholly owned subsidiary of BOCHK.
From November 2000 to August 2004, Mr. Zhou concurrently served as Executive Vice President
and Director of MasterCard International, Asia-Pacific. He was the General Manager of the Beijing
Branch of Industrial and Commercial Bank of China from December 1999 to November 2000,
and the General Manager of the Accounting and Financial Planning Departments of Industrial
and Commercial Bank of China from January 1997 to December 1999. Mr. Zhou has over 20
years’ experience in the banking industry. Mr. Zhou received a Master’s degree from the Dongbei
University of Finance & Economics in 1996.

The term of office of Mr. Zhou commenced from 3 February 2008 and will end on the date of the
Bank’s annual general meeting in 2010. Mr. Zhou has not entered into any service contract with
the Bank. With the approval of the Board, Mr. Zhou has also been appointed as a member of the
Risk Policy Committee and the Connected Transaction Control Committee of the Board concurrent
with his appointment as an Executive Director of the Bank.



Currently, the emoluments of the Bank’s Executive Directors are as follows: an Executive Director
does not receive director’s fee but receive corresponding emolument in accordance with his/her
position in the Bank, including salary, bonus and allowance. The Bank provides pension fund
scheme for Executive Directors. The emolument of Executive Directors is determined by reference
to the relevant remuneration system of the Bank. The Personnel and Remuneration Committee
of the Bank is responsible for determining the annual remuneration scheme and it will become
effective upon approval by the Board of Directors. Mr. Zhou received a total amount of pre-tax
compensation of RMB 1,437,055 from the Bank in year 2006 for his service rendered to the Bank.
Further detail of such compensation was set out in the Annual Report 2006 of the Bank.

Save as disclosed above and as at the date of this announcement, Mr. Zhou has not held any
directorships in other listed public companies in the last three years, does not hold any other
position with the Bank or any of its subsidiaries and is not related to any directors, senior
management or substantial or controlling shareholders of the Bank,

Mr. Zhou was granted share options by BOC Hong Kong (BVI) Limited (“BOC (BVI)"), the
immediate holding company of BOCHK Holdings, pursuant to a Pre-listing Share Option Scheme
on 5 July 2002 to purchase from BOC (BVI) existing issued ordinary shares of BOCHK Holdings.
As at the date of this announcement, Mr. Zhou has outstanding options to purchase 1,084,500
shares of BOCHK Holdings. He also holds 500 shares of BOCHK Holdings. Save as disclosed
aforesaid, Mr. Zhou does not have any other 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
as at the date of this announcement.

Further, there is nothing in respect of Mr. Zhou 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 is there anything which needs to be brought to the attention of the shareholders
of the Bank. Mr. Zhou 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. Zhou to join the Board.

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

Beijing, PRC, 13 February 2008

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

¥  Non-executive Directors
*  Independent Non-executive Directors
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File No. 82-35030
' THIS CIRCULAR IS 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 Bank of China Limited (h B @ {7 & 2 4 | £ §), you should at once

hand this circular to the purchaser or transferee ar 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.

@ ¥ 8 4t 45
BANK OF CHINA ]
hEBITREERA A o
BANK OF CHINA LIMITED

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

CONTINUING CONNECTED TRANSACTIONS

Independent financial adviser to the Independent Board Committee and the Shareholders

ROTHSCHILD

A letter from the Board is set out on pages 4 to 10 of this circular.

A letter fromn the Independent Board Committee containing its recommendation to the Shareholders is set out on page 11

of this circular, A letter from Rothschild, the independent financial adviser, containing its advice to the Independent Beard
Committee and the Shareholders is set out on pages 12 to 20 of this circular.

A notice for convening the AGM to approve the Continuing Connected Transactions, together with the proxy form for such
purpose, will be despatched separately to the Shareholders as soon as practicable.

February 22, 2008
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DEFINITIONS

In this circular, unless the context otherwise

“AGM”

“Announcement”

“Annual Caps”

“Articles of Association”

“associate(s)”
“Board”

“BOC (BVI)”

*BOCHK"

“BOCHK Group”

“BOCHK Holdings”

“BOC Insurance”

“BOC Services”

“BOCI

“BOCI-Prudential Manager”

“BOCI Securities”

“Company”

requires, the following expressions shall have the following meanings:

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

the announcement of the Company dated January 2, 2008 in relation
to the Continuing Connected Transactions

the annual caps for the three financial years ending December 31,
2010 in respect of the Continuing Connected Transactions

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

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

BOC Hong Kong (BVI) Limited, a company incorporated under the
laws of the British Virgin Islands, a wholly cwned subsidiary of the
Company and the immediate holding company of BOCHK Holdings

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

BOCHK Holdings and its subsidiaries

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

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 Service 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

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

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 BQOCI, and Prudential
Corporation Heldings 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-Sharas of which are
listed on the Stock Exchange and the A-Shares of which are listed on
the Shanghai Stock Exchange




DEFINITIONS

“Continuing Connected Transactions”

“Director(s)”
“Group”

“Hong Kong"

“Independent Board Committee”

“Inter-bank Cennected Transactions”

“Investment Connected Transactions”

“Latest Practicable Date”

“Listing Rules”

“Macau”

“PRC” or “China”

“Rothschild”

“Services and Relationship Agreement”

“SFO"

“Shareholder(s)”
“Stock Exchange”

“Substantial Shareholder(s)"

the investment Connected Transactions and the Intes-bank Connscted
Transactions

director(s} of the Company
the Company and its subsidiaries (other than the BOCHK Group)

the Hong Kong Special Administrative Regicn of the People's Republic
of China

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

the continuing connected transactions as set out in the section headed
“Particulars of the Continuing Connected Transactions — Inter-bank
Connected Transactions” contained in the letter from the Board of this
circular

the continuing connected transactions as set out in the section headed
“Particulars of the Continuing Connected Transactions — Investment
Connected Transactions” contained in the letter from the Board of this
circular

February 14, 2008, being the latest practicabie 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 rule of the Listing Rules)

Macau Special Administrative Region of the Pegople’s Republic of
China

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

N M Rothschild & Sons (Hong Kong) Limited, a corporation licensed
under the SFO to carry on Type 1 (dealing in securities), Type 4
{advising on securities) and Type 6 (advising on corporate finance)
regulated activities as defined under the SFOQ, the independent
financial adviser to the Independent Board Committee and the
Shareholders in respect of the Continuing Connected Transactions

the Services and Relationship Agreement entered into among, inter
alia, the Company and BOCHK Holdings dated July 6, 2002 (as
amended and supplemented from time to time)

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

the shareholder(s) of the Company
The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in the Listing Rules
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BANK OF CHINA LIMITED

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

Board of Directors:

*

'L

*

an

Mr. XIAD Gang (Chairman}

Mr. LI Lihui (Vice-chairman and President}
Mr. LI Zaohang

Mr. ZHOU Zaiqun

Mr. ZHANG Jinghua

Mdm. HONG Zhihua

Mdm. HUANG Haibo

Mr. CAl Haoyi

Mr. WANG Gang

Mr. LIN Yongze

Sir Frederick Anderson GOODWIN
Mr. SEAH Lim Huat Peter

Mr. Anthony Francis NEOH

Mr, Alberto TOGNI

Mr. HUANG Shizhong

Mdm. HUANG Danhan

non-executive Directors

independent non-executive Directors

To the Shareholders

Oear Sir or Madam,

CONTINUING CONNECTED TRANSACTIONS

INTRODUCTION

(Stock Code: 3988)

Ragistered Office:

No.1 Fuxingmen Nei Daijie
Xicheng District, Beijing 100818
PRC

Piace of Business in Hong Kong:
8th Floor

Bank of China Tower

1 Garden Road

Hong Kong

February 22, 2008

Reference is made to the Announcement relating to, among other things, the Continuing Connected Transactions and the
Annual Caps.

The Group conducts certain continuing connected 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.
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The Continuing Connected Transactions are governed by the Services and Relationship Agreement and/or other specific
agreements. Pursuant to the Services and Relationship Agreement, the Company has agreed to, and agreed to procure
its associates o, 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 refation 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 Services and Relationship Agreement, as
amended (the duration being the only amendment), is valid for a period of three years commencing January 1, 2008.

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

(b}  to set out the letter of recommendation in respect of the Continuing Connected Transactions and the Annual Caps
from the Independent Board Committee to the Shareholders;

(c}y to set out the Ietter of advice in respect of the Continuing Connected Transactions and the Annual Caps from
Rothschild to the Independent Board Committee and the Shareholders; and

(d} to provide to the Shareholders with other information as required under the Listing Rules.

An Independent Board Committee, comprising all the independent non-executive Direclors, has been formed to advise the
Shareholders in respect of the Continuing Connected Transactions and the Annual Caps. Rothschild has aiso been
appointed to advise the Independent Board Committee and the Shareholders on the fairness and reasonableness
regarding the terms of the Continuing Connected Transactions.

PARTICULARS OF THE CONTINUING CONNECTED TRANSACTIONS
Investment Connected Transactions
1. 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 lo 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 trom 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) and revenuas 102.43 195.63 412.93
(HK$ million)

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

(HK$ miltion)

For the ten months ended October 31, 2007
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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 guaranieed
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 (incliding 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 451 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 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

(HKE mitlion}

‘ For the ten months ended Qctober 31, 2007

Inter-bank Connected Transactions

4,

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 the 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 commaercial tarms.
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The table below sets out the historical estimated revenues and the Annual

transactions described above:

Caps for the foreign exchange

2005 2006 2007
Historical estimated revenues 88.53 55.97 13.01
{HKS$ million}

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

{HK$ million}

" For the ten months ended Qctober 31, 2007
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 1o the BOCHK Group. Trading of accounts
receivables, forfaitings and other similar types of financial assets are also included in this category. These
fransactions 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 enged October 31, 2007
Inter-bank Capital Markets

The Group buys and sells debt securities from and 1o the BOCCHK Group in the secondary market with reference o
the 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

{HKS mitlion)

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

The Investment Connected Transactions involve aclivities which are regulated by various regulatory bodies in Hong Kong,
such as the Hong Kong Monetary Authority, the Securities and Futures 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 portfclio {(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 timegs of the historical
transaction amounts for the year ended December 31, 2006. The insurance agency transactions relate primarily {o 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 consider 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 refiected 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 se! 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 consider the Annual Caps for the Investment
Connected Transactions for each of the three years ending December 31, 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 therafore 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 may not be 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 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 Company to estimate the future
transaction amounts, the Annual Caps of these transactions are set at the same amounts as those of the Investment
Connected Transactions. The Directors consider the Annual Caps for the foreign exchange transactions for the three years
ending December 31, 2010 1o 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 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 Ioans. 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 1o 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 consider reasonable given the volatility of the capital markets) of approximately
HK$924,227 million as at December 31, 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
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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 provide flexibility for the Group to accommodate future unexpected volatility of the
financial markets and the Directors consider the Annual Caps to be in the interests of the Company and its Shareholders
as a whole.

LISTING RULES REQUIREMENTS
Investment Connected Transactions and the Inter-bank Connected Transactions

Given that the Annual Caps in respect of each 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 constilute 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 1o 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 the independent non-executive Directors to review
the Centinuing Connected Transactions and the Annual Caps and give recommendations to the Shareholders. The
Company has appointed Rothschild as the independent financial adviser to advise the independent Board Committee and
the Shareholders for the purpose of considering the Continuing Connected Transactions and the Annual Caps.

Rothschild has confirmed to the Independent Board Committee that, in its opinion, 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.

To the best of the knowledgs, information and belief of the Directors, no Shareholder 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.

ANNUAL GENERAL MEETING

The Directors propose to approve the Continuing Connected Transactions and the Annual Caps at the AGM tentatively
scheduled to be held in June 2008. A notice of AGM together with a proxy torm and a reply slip will be despatched to the
Shareholders as soon as practicable.

As the Investiment Connected Transaclions and the Inter-bank Connected Transactions continue following the expiration
of the financial year ended December 31, 2007, the Directors will ensure that the transaction values of each of the
transactions under the Investment Connected Transactions and the Inter-bank Cennected Transactions falls within 2.5%
of the applicable percentage ratios as defined in the Listing Rules, prior to obtaining approval from the Shareholders at
the AGM. Various control mechanisms have been adopted by the Company to ensure that the relevant connected
transactions fall within the 2.5% threshold. Such mechanisms include genarating 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 do not grant approval for any of the Investment Connected Transactions and the
Inter-bank Connected Transactions at the AGM, the Company will ensure that the transaction figures of the relavant
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 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.

INFORMATION ON THE COMPANY AND BOCHK GROUP

The Company is one of the four largest commercial banks in the PRC in terms of lotal assets with most extensive
international branch netwerk 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.
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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 tha Company began trading on the main board of the Stock Exchange on June 1, 2008 and the A-Shares
of the Company began irading on the Shanghai Stock Exchange on July 5, 20086, respectively.

BOCHX 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.

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 1o 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 Keng.

VOTING BY POLL

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

According to the Articles of Association, resolutions al a Shareholders’ meeting shall be decided on a show of hands unless
requested by the listing rules of the place where the Company’s shares are listed or a poll is demanded before or after any
vote an a show of hands. A poll may be demanded by:

(i} the chairman of the meeting; or
{i}  at least two Shareholders entitled to vote, present in person or by proxy; or

(i)  one or more Shareholders present in person or by proxy holding individually or jointly 10% (inclusive) or mare of the
shares carrying the right to vote at the meeting.

RECOMMENDATION

The Directors {including the independent non-executive Directors) consider the Continuing Connected Transactions and
the Annual Caps 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. Accordingly, the
Directors {including the independent non-executive Directors) recommend the Shareholders to vote in favour of the
ordinary resolutions to be proposed at the AGM for the approval of the Centinuing Connected Transactions and the Annual
Caps.

ADDITIONAL INFORMATION

The Independent Board Committee has been appointed to advise the Shareholders in respect of the Continuing Connected
Transactions and the Annual Caps. Rothschild has been appointed to advise the Independent Board Committee and the
Shareholders in such regard. Accordingly, your attention is drawn to the letter from the Independent Board Committee set
out on page 11 of this ciroular, which contains its recommendation to the Shareholders, and the letter from Rothschild set
out on pages 12 to 20 of this circular, which contains its advice to the Independent Board Committee and the Shareholders.

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

Yours faithfully,
XIAO Gang
Chairman
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BANK OF CHINA LIMITED

{a joint stock company incorporated in the Peopie's Republic of China with limited liabitity)
(Stock Code: 3988)

February 22, 2008
To the Shareholders
Dear Sir or Madam,
CONTINUING CONNECTED TRANSACTIONS

We refer to the circular dated February 22, 2008 of the Company (the "Circular”} of which this letter forms part. Terms
defined in the Circutar shall have the same meanings herein unless 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 Annual Caps are in the interests of the Company and its Sharsholders as a whole and
are fair and reasonable so far as the Shareholders are concerned. Rothschild has been appointed as the independent
financial adviser to advise the Independent Board Committee and the Shargholders in respect of the Continuing Connected
Transactions and the Annual Caps.

We wish to draw your attention to the “Letter from the Board” set out on pages 4 to 10 of the Circular, and the letter from
Rothschild to the Independent Board Commitiee and the Shareholders set out on pages 12 to 20 of the Circutar which
comtains its opinion in respect of the Continuing Connected Transactions and the Annual Caps.

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

Yours faithfully,

Anthony Francis NEQH
Alberto TOGNI

HUANG Shizhong

HUANG Danhan

Independent Board Committee
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The following is the text of the letter from Rothschild in respect of the non-exempt Continuing Connected
Transactions and the Annual Caps to the Independent Board Committee and the Shareholders prepared for inclusion in
this circular:

HE ROTHSCHILD

February 22, 2008

To the Independent Board Committee
and the Shareholders

Dear Sir or Madam,
CONTINUING CONNECTED TRANSACTIONS

We reter to the Continuing Connected Transactions, details of which are contained in the circular issued by the Company
dated February 22, 2008 to the Shareholders (the “Circular’) of which this letter forms a part. Rothschild has been
appointed as the independent financial adviser to advise the Independent Board Committee and the Shareholders as to
whether or not the terms of the non-exempt Continuing Connected Transactions are on normal commercial terms, in the
ordinary and usual course of business, fair and reasonable and in the interests of the Company and its Shareholders taken
as a whole, and whether the Annua! Caps in respect of the non-exempt Continuing Connected Transactions are fair and
reasonable.

The terms used in this letter shall have the same meanings as defined elsewhere in the Circular unless the context
otherwise requires.

Pursuant to the Services and Relationship Agreement and in the ordinary and usual course of business, the Company and
BOCHK Holdings have agreed to enter into certain transactions, including the Investment Connected Transactions and the
Inter-bank Connected Transactions and these transactions are of a recurrent nature. 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 Company under the Listing Rules.

Given that the Annual Caps in respect of each of the Investment Connected Transactions and the Inter-bank Connected
Transactions represent more than 2.5% of the applicable percentage ratios as defined under the Listing Rules, the
Investment Connected Transactions and the Inter-bank Connected Transactions constitute non-exempt continuing
connected transactions. Pursuant to the Listing Rules, these non-exempt Continuing Connected Transactions and the
setting of Annual Caps are subject to the approval of the independent Shareholders at the AGM by way of a poll. To the
best of the knowledge, infermation and belief of the Directors, no Shareholder of the Company is required to abstain from
voting on the resolutions in respect of the Continuing Connecled Transactions at the AGM.

In formutating our recommendation, we have relied on the information and facts supplied to us by the Company and have
assumed that any information and representations made to us are trug, accurate and complete in all material respects as
at the date hereof and that they may be relied upon. We have also assumed that all information, representations and
opinions contained or referred 1o in the Circular are fair and reasonable and have relied on them.

We have been advised by the Company that opinions expressed in the “Letter from the Board” have been arrived at after
due and careful consideration and no material facts have been omitted from the Circular. We are not aware of any facts
or circumstances which would render the information provided and the representations made to us untrue, inaccurate,
incomplete or misleading. We have no reason to doubt the truth, accuracy and completeness of the information and
representations provided to us by the Company. The Directors have collectively and individually accepted full responsibility
for the accuracy of the information contained in the Circular and have confirmed, having made all reasonable enquiries,
that to the best of their knowledge and belief, there are no material facts the omission of which would make any statement
in the Circular misleading. We believe that we have reviewed sufficient information to reach an informed view in order to
provide a reasonable basis for our advice. We have not, however, conducted any independent in-depth investigation into
the business and affairs of the Group.

N M Rothschild & Scns (Hong Kong) Limited Telephone +B852 2525 5333
16th Floor, Alexandra House Facsimile +852 2868 1728
18 Chater Road +852 2810 6997
Central

Hong Kong SAR
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PRINCIPAL FACTORS AND REASONS

In arriving at our opinion, we have taken into consideration the following principal factors and reasons:

1.

Background and rationale

The Company is one of the four largest commercial banks in the PRC in terms of total assets with one of the most
extensive domestic and international branch network among PRC commercial banks. The core business of the
Company is commercial banking, which primarily consists of corporate banking, personal banking and treasury
operations. In addition, the Company also conducts investment banking and insurance activities through its
subsidiaries.

BOCHK, a principal operating subsidiary of BOCHK Hoidings, is a leading commercial banking group in Hong Keng
and one of the three banknote issuing banks in Hong Kong, BOCHK and its subsidiaries offer a comprehensive
range of financial products and services to retail and corporate cusiomers.

As a result of the strong customer base and leading positions in their respactive operations in both mainland China
and Hong Kong, the Company considers it natural and in the interest of the Company and its shareholders to enter
into a number of banking and other financial services transactions with the BOCHK Group.

As discussed above, the Services and Relationship Agreement had been entered into between the Company and
BOCHK Holdings in the ordinary and usual course of business and the Investment Connected Transactions and the
Inter-bank Connected Transactions constitute non-exempt continuing connected transactions 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, 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 rales 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 1o, 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 Services and
Relationship Agreement, as amended (the duration being the only amendment), is valid for a period of three years
commencing January 1, 2008.

To this end, we also understand that the Company considers that the Continuing 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 interest of the Company and its shareholders. Discussion of each of the non-exempt
Continuing Connected Transactions is set out below.

Investment Connected Transactions
(i) Securilies transactions

BOC) Securities, a subsidiary of the Company, provides securities brokerage services to the BOCHK Group
and its customers on a non-exclusive basis 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 payable to BOCI Securities. Based on our
discussions with the Company, we understand that the commission rebates BOCI Securities pays to BOCHK
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Holdings are in line with the commission rebates that other securities brokers pay to BOCHK Holdings. In this
respect, we have reviewed a sample of historical securities transactions entered into between BOCHK
Holdings and {i) independent third parties; and (ii) BOCI Securities, respectively. Such comparable
transactions were sampled from the same time period of transactions. We have not noted any significant
diffarences belween the respective commission rebates offered by BOCI Securities and those offered by other
independent third parties.

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.

Based on the above, we consider thal tha securities transactions are entered into on normal commercial
terms.

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, a subsidiary of the Company} in ils ordinary
course of business. The BOCHK Group promotes and sells various fund products, inctuding guaranteed fund
and open-ended fund products, as an intermediary for BOCI-Prudential Manager. In this connection, the
BOCHK Group receives a commission rebate on the basis of a certain percentage of the management fee
received by BOGI-Prudential Manager in relation to guaranteed funds. In respect of open-ended fund
products, the BOCHK Group receives a portion of the service fees, including initial subscription fee, trailing
commission and switching fee, received by BOCI-Prudential Manager in respect of the units it sells as a
commission. Based on our discussions with the Company, we understand that all fees and commissions
payable by the tund 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. In 1his
respect, we have reviewed a sample of historical fund distribution transactions entered into between BOCHK
Group and {i) independent third parties; and (ii} BOCI-Prudential Manager, respeclively. Such comparable
transactions were sampled from the same lime period of transactions. We have not noted any significant
diffarences between the respective commissions and rebates offered by BOCI-Prudential Manager and those
offered by other independent third parties.

Based on the above, we consider that the fund distribution transactions are entered into on normal
commercial terms.

Insurance agency

BOCHK provides to BOC Insurance, a subsidiary of the Company, insurance agency services on a
non-exclusive basis and receives commission payments in respect of the policies issued or renewed with
reference to the prevailing market rates. Based on our discussions with the Company, we understand that
BOC Insurance also uses insurance agency services from other financial institutions and the commissions
that BOC Insurance pays these financial institutions are in line with the commission paid to BOCHK. In this
raspect, we have reviewed a sample of historical insurance transactions entered into between BOC Insurance
and (i) independent third parties; and (i) BOCHK, respectively. Such comparable transactions were selected
based on the same time period of transactions. We have not noted any significant differences between the
respective commissions paid to BOCHK and those paid to other independent third parties.

In addition, we understand that the commission charge with regard to insurance agency services are highly
regulated by the Office of the Commissioner of Insurance. In assessing and reviewing the terms of the
insurance agency agreements, we have reviewed a sample of insurance agency agreements entered into
between BOC Insurance and its insurance agencies and noted from our examination that the terms of the
insurance agency agreements are set in accordance with the relevant regulations.

Based on the above, we consider that the insurance agency transactions are entered into on normal
commercial terms.
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Annual caps

The table below sets out the historical commissions, revenue and rebates, where applicable and the Annual
Caps for each of the Investment Connected Transactions:

Historical values Annual Caps
(HK$ million) (HK$ million)
2005 2006 2007 2008 2009 2010
Securities
transactions
{commissions
{net of rebate}
and revenues} 102.43 195.63 412.93 2,700 4,000 6,000
Fund
distribution
transactions
{commissions
and rebates) 451 53.59 186.48 2,700 4,000 6,000
Insurance
agency
(commissions) 221.42 295.06 311.76 2,700 4,000 6,000

* For the ten months ended October 31, 2007

In considering the reasonableness of the Annual Caps for the Investment Connecled Transactions, we have
discussed with the Company the basis upon which the Annual Caps were determined and noted that the
Annual Caps for the Investment Connected Transactions have been determined based on 5% of the revenue
of the BOCHK Group {being the internal benchmark adopted by BOCHK Holdings with reference to its
experience in similar transactions and which the Company and BOCHK Holdings consider 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
Heldings' net operating income, as refiected 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. Such annual growth rate has been determined after taking into account the
market-driven and unpredictable nature of the Investment Connected Transactions and the Group's intention
to further grow the investment related businesses as well as to further deepen the collaboration with BOCHK
Group. Based on our discussions with the Company, we also note that in determining the Annual Caps, the
Company has taken into account the following factors:

(a) Unpredictabte nature of the transactions

As staled in the Announcement, the investment Connected Transactions involve activities that may
vary significantly from year to year due to a number of external factors that are beyond the contro! of
the Group, including the unexpected fluctuations of the financial markets. For example, the securities
transactions are subject {o the turnover volatility of the stock market in Hong Kong; the fund distribution
transactions are mainly determined by customers’ decision on their weaith management portiolio (e.g.
stock, trust fund and foraign currency etc.); and the insurance agency transactions relate primarily to
the insurance market, which is also subject 1o external factors similar to that of the stock market in Hong
Kong. Due to the volatile nature of the transactions, historical transaction amounts may not be a good
indicator to estimate the future transaction amounts. Based on the above, we concur with the
Company's view that the transaction values of the Investment Connected Transactions ara difficult for
the Group to predict accurately.
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{by Historical trend and future growth

The historical securitiss 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 in 2007. For fund distribution transactions, the historical amounts for the ten
months ended Qctober 31, 2007 increased significantly by over 2.5 times of the historical transaction
amounts for the year ended December 31, 2008. The historical transaction amounts of insurance
agency for the ten months ended Octeber 31, 2007 also increased by approximately 5.7% over the
historical transaction amounts for the year ended December 31, 2006.

As stated in the above, the Investment Connected Transactions increased significantly in 2006 and for
the ten months ended Qctober 31, 2007. In addition, based on our discussions with the Company, we
understand that it is the Group's intention to further grow the investment related businasses as well as
to further deepen the collaboration with BOCHK Group, as such the volume and value of the Investment
Connected Transactions are expected to increase further.

In addition, the Company is of the view that in the event that the relevant transactions exceeds the Annual
Caps, the potential obligations to obtain Shareholders’ approval would cause significant delay to the
transactions that are entered into on normal commercial terms and would hinder the potential business growth
and profitability of the Group.

Based on the unprediclable nature of the Investment Connected Transactions and the Group's future
business expansion in investment related businesses and further collaboration with BOCHK Group, we
concur with the Company’s view that the Investment Connected Transactions are fair and reasonable and in
the interest of the Company and its Shareholders as a whole and we also consider the Annual Caps for each
of the Investment Connected Transactions to be fair and reasonable.

3. Inter-bank Connected Transactions
(i) Foreign exchange transactions

In the ordinary course of its business, the Group enters into foreign exchange transactions with the BOCHK
Group as well as independent third parties. 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.

We understand from the Company that it enters into foreign exchange transactions in response to
customer-driven transactions and for the purpose of foreign exchange risk management. As advised by the
Company, except for foreign currency banknote exchange transactions, all foreign exchange transactions are
required to go through a centralised broker system, namely Electronic Brokerage System (*EBS"), which
ensures that all transactions in the system will be executed according to the prevailing market rates. EBS
would list out all the bid/ask orders and transactions will be executed when an order is matched with a
counterparty. As such, the Group does not have any discretion over the counterparty with which a particular
transaction is executed. The rates offered by BOCHK Group are no more favourable than those offered by
independent third parties.

In this respect, we have reviewed a sample of foreign exchange iransactions entered into between the
Company and (i) independent third parties; and (ii) BOCHK Group, respectively. Such comparable
transactions were sampled from the same time period of transactions. We have not noted any signilicant
differences between the respective foreign exchange rates offered to the Company and the rates offered to
other independent third parties. In addition, we have carried out independent verification on the rates of
centain foreign exchange transactions entered into between the Company and BOCHK Group by comparing
to the market rates as quoted from Bloomberg and have not noted any significant differences either.

Based on the above, we consider that the foreign exchange transactions are entered into on normal
commercial terms.
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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 joans trom and 1o the BOCHK Group and independent third
parties. Trading of accounts receivables, forfaitings and other similar types of financial assets are also
included in this category-

As advised by the Company, it enters into financial assets trading for reasons including the maintenance of
adequate level of liquidity and risk managemeni. Based on our discussions with the Company, we understand
that the terms of trading of financial assets transactions are determined based on arm's length negotiation
and are set on normal commercial terms. We have reviewad certain records for the trading of financial assets
transactions and we have not noted any significant difference between the terms of the trading of financial
assets transactions between the Company and BOCHK Group and with independent finangial institutions.

Based on the abovs, we consider that the trading of financial assets are entered into on normal commercial
terms.

Inter-bank capital markets

It is the Company’s ordinary course of business to enter into inter-bank capital market transactions which
include the purchase or sale of debt securities from and to the BOCHK Group or independent third parties in
the secondary market. Based on our discussions with the Company, we understand that inter-bank capital
markels transactions are also often used as a tool in managing the Company’s liquidity and the overall risk
profile. in addition to debt securities, the Group may trade other securities with the BOCHK Group in the
future. Similar to the foreign exchange transactions, ail inter-bank capital markets transactions are required
to go through EBS and all bid/ask orders made by the Company can be seen and accepted by other
participants in the market including BOCHK Group.

We have reviewed a sample of historical inter-bank capital markets transactions between the Company and
(i) independent third parties; and (ii) BOCHK Group, respectively, which are sampled from the same time
period of transactions. Based con our review, we have not noted any significant difference between the terms
offered to BOCHK Group and those offered to independent third parties. We have also compared the traded
prices of the inter-bank capital market transactions and the historical market rates as quoted from Bloomberg
and have not noted any significant difference either.

Based on the above, we consider that the inter-bank capital markets transactions are entered into on normal
commerclal terms.
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Annual Caps

The tabie below sets out the historical transaction amounts and the Annual Caps for each of the Inter-bank
Connected Transaclions:

Historical values Annual Caps
(HKS million) (HK§ million)
2005 2006 2007 2008 2009 2010

Foreign
exchange
transactions
{estimated
revenues) 88.53 55.97 13.01 2,700 4,000 6,000

Trading of
financial
assets
(transaction
value) 268.71 1,179.54 1,007.09 50,000 75,000 110,000

Inter-bank
capital
markets
{transaction
value) 3,223 4,538.83 1,825.36 50,000 75,000 110,000

* For the ten months ended October 31, 2007

In considering the reasonableness of the Annual Caps for the Inter-bank Connected Transactions, we have
discussed with the Company the basis upon which the Annual Caps were determined and noted that:

. The Annual Caps of foreign exchange transactions are set at the same amounts as those of the
Investment Connected Transactions; and

. the Annual Caps amount for trading of financial assets and inter-bank capital market transactions, have
been determined based on 5% of the total assets of the BOCHK Group (being the internal benchmark
adopted by BOCHK Holdings with reference to its experience in similar transactions and which the
Company and BOCHK Holdings consider reasonable given the volatility of the capital markets) of
approximately HK$924,227 million as at December 31, 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, Such annual growth rate has been determined after taking into account the market-driven and
unpredictable nature of the trading of financial assets and the inler-bank capital market transactions
and the Group's intention to further grow the inter-bank related businesses as well as to further deepen
the collaboration with BOCHK Group.
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Based on our discussions with the Company, we also note that in determining the Annual Caps, the Company
has taken into account the foliowing factors:

(@)

{b)

Unpredictable nature of the 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, if a foreign exchange transaction needs to roll over twice every month, the total amount
incurred from such transaction will therefore be rolled aver 24 times in one year. Accordingly, any
fransaction amounts may be exaggerated when recorded as Continuing Connected Transactions.

Foreign exchange transactions are entered into in response to customer demand and for the purpese
of foreign exchange risk management that require the relevant transactions to be executed in a timely
and efiicient manner. If the relevant transactions exceed the Annual Caps, the obligation to seek
Shareholders’ approval would cause significant delay to the entering into such transactions. The
foreign exchange transactions include spot, forward and outright transactions, which may vary
significantly depending on the prevailing market rates. The (revenue or loss generated from) hedging
need and customer demand of these transactions are 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, we concur with the Company’s view that it is fair and reasonable {o set the Annual Caps of
these transactions at the same amounts as those of the Investment Connected Transactions.

The Inter-bank Connected Transactions involve activities that may vary significantly from year to year
due to a number of external factors that are beyond the control of the Group, including the unexpected
fluctuations of the financial markets. For example, the foreign exchange transactions are subject to the
strength of relative currencies traded; the trading of financial assets transactions may depend of the
risk portfolio of the Group's assets. Based on the above, we concur with the Company's view that the
transaction values of the Inter-bank Connected Transactions are difficult for the Group to predict
accurately.

Historical trend and future growth

In 2008, the historical transaction amounts for the trading of financial assets and the inter-bank capital
markets transactions increased signiticantly by approximately 337.3% and approximately 40.8%,
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 doltar loans. For the ten months ended October 31, 2007, the demand for Hong Kong dollar
nctes dropped sharply and approximately HK$1,825 million in value was transacted.

As a result of the unexpected fluctuations in the transaction values, BOCHK Holdings revised the
annual caps for a number of connected transactions in 2006.
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Based on the unpredictable nature of the Inter-bank Connected Transactions and the Group’s future business
expansion in inter-bank related businesses and further collaboration with the BOCHK Group, we concur with
the Company's view that the Inter-bank Connected Transactions are fair and reasonable and in the interest
of the Company and its Shareholders as a whole and we also consider the Annual Caps for each of the
Inter-bank Connected Transactions to be fair and reasonable.

RECOMMENDATION

Having considered the above principal factors and reasons, we consider (a) the terms of the Continuing Connected
Transactions to be on normal commercial terms, in the ordinary and usual course of business, fair and reasonable and in
the interest of the Company and its Shareholders taken as a whole; (b} the proposed Annual Caps for each of the
Continuing Connected Transactions for each of the three years ending December 31, 2010 to be fair and reasonable.
Accordingly, we advise the Independent Board Committee to recommend the Shareholders to vote in favour of the ordinary
resolutions to be proposed at the AGM for the approval of the Continuing Connected Transactions and the Annual Caps.

Yours very truly,

For and on behalf of

N M Rothschild & Sons (Hong Kong) Limited
Kelvin Chau

Managing Director
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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 reascnable 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' AND SUPERVISORS' INTERESTS AND SHORT POSITIONS IN SECURITIES

As at the Latest Practicable Date, the interests and short positions of the Directors and the supervisors of the
Company and their respective associates in the shares, underlying shares and debentures of the Company or any
of its associated corporations (within the meaning of Part XV of the SFO) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short
positions which they were taken or deemed to have under such provisions of the SFQ), or which were required
pursuant to Section 352 of the SFO, to be entered in the register referred to therein, or which were required,
pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers of the Listing Rules (“Model
Code”), to be notified to the Company and the Stock Exchange, were as follows:

Interests in shares or underlying shares of the associated corporations of the Company through equity
derivatives

Interests in
shares interests in underlying shares
Number of
underlying
shares In
respect of
options' held
as at the Capacity
Latest Name of the  in which
Number of Practicable  Date of Exercisable associated interests
Name of Director shares held Date grant period corporation are held
LI Zaohang - 1,468,000  July 5, 2002 July 25,2003 t0  BOCHK Beneficial
July 4, 2012 Heldings owner
ZHOU Zaiqun 500 1,084,500  July 5, 2002 July 25, 2003 to  BOCHK Beneficial
July 4, 2012 Holdings owner

Note 1. On July 5, 2002, the Directors mentioned above were granted options by BOC (BVI) pursuant to a
Pre-Listing Share Option Scheme o purchase from BOC (BVI) existing issued shares of BOCHK Holdings
at a price of HK$8.50 per share. These options have a vesting period of four years from July 25, 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.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or the supervisors of the Company
or their respective associates had any interests or short positions in the shares, underlying shares and debentures
of the Company or any of its associated corporations (within the meaning of Part XV of the SFQ) which were required
to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they were taken or deemed to have under such provisions of the SFO), or which
were required pursuant 1o Section 352 of the SFO, to be entered in the register referred to thergin, or which were
required, pursuant to the Model Code to be notified to the Company and the Stock Exchange.
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT POSITIONS IN SECURITIES

As at the Latest Practicable Date, so far as was known to the Directors or the supervisors of the Company, the
following parties (other than the interests disclosed above in respect of certain Directors and the supervisors of the
Company) had, or were deemed or taken 1o have interests or short positions in the shares or underlying shares of
the Company which would fall to be disclosed to the Company and the Stock Exchange under the provisions of
Divisions 2 and 3 of Part XV of the SFO or, who were, directly or indirectly, interested in 10% or more of the nominal
value of any class of share capital carrying rights to vote in all circumstances at general meetings of any other
member of the Group or had any option in respect of such capital.

Percentage of  Percentage of Percentage of

Number of Type of total issued total Issued total issued  Capacity in which
Name of Shareholder shares held shares A-Shares H-8hares share capital  interests are held
Central SAFE Investments 171,325,404 740 A 36.35% - 67.49%  Beneficial owner
Limited
The Royal Bank of 20,944,789,236 H - 27.55% 8.25%  Aftributable interest
Scotland Group & beneficial owner
pic Note 1
RBS CI Limited Mo ? 20,942,736,238 H - 27.54% 8.25%  Attributable interest
& beneficial owner
ABS China Investments 20,542,736,236 H - 27.54% 8.25%  Beneficial owner
Sarl
Temasek Heldings 10,481,591,118 H - 13.79% 4.13%  Attributable interest
(Private) Limited Note 2
Fullerion Management 10,471,575,118 H - 13.77% 4.13%  Aftributable interest
Pie Lid Note 2
Fullerton Financial 10,471,575,118 H - 13.77% 4.13%  Beneficial owner
Holdings Pte Lid
Mational Councit for 11,317,729,129 H - 14.89% 4.48%  Beneficial owner
Social Security Fund
UBS AG " 5,843,553,264 H - 7.69% 230%  Attributable interest,
1,550,225,299(5)Noe 3 2.04% 0.61% beneficial owner &
person having a
sacurity interest in
shares
Notes:

1. The Royal Bank of Scotland Group plc (“RBS Group"} holds the entire issued share capital of RBS Cl Limited
(“RBS CI"), which in turn holds 51.61% of RBS China Investments S.a.r.). (“RBS China”). Accordingly, RBS
Group and RBS Cl are deemed to have the same interests in the Company as RBS China for the purpose of
the SFO.

2. Temasek Holdings (Private) Limited (“Temasek”) holds the entire issued share capital of Fullerton
Management Pte Ltd (“Fullerton Management"}, which in turn holds the entire issued share capital of Fullerton
Financial Holdings Pte Ltd (“Fullerton Financial”). Accordingly, Temasek and Fullerton Management are
deemed to have the same interests in the Company as Fullerton Financial for the purpose of the SFO.

3. “8" denotes short positions.

Save as disclosed above, as at the Latest Practicable Date, so far as is known to the Directors or the supervisors
of the Company, no other person (not being a Director or the supervisors of the Company) who had any interests
or short positions in shares or underlying shares of the Company which would fall 1o be disclosed to the Company
and the Stock Exchange, under the provisions of Divisions 2 and 3 of Part XV of the SFO, or who was, directly or
indirectly, interested in 10% or more of the nominal value 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.
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DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

Since August 1998, Sir Frederick Anderson GOODWIN, a non-executive Director, has been serving as a director of
the RBS Group which is the holding company of one of the world's largest banking and financial services groups.
The business of RBS Group may compete direcily or indirectly with the Group.

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

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
cireular 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 December 31,
2006 (the date to which the latest published audited accounts of the Company were made up), (i) acquired
or disposed of by; or (ii) leased to; or (iii) are proposed to 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.

QUALIFICATION OF THE EXPERT

The qualification of the expert who has been named in this circular or has given advice or opinions contained in this
circular are as follows:

Name Qualification

Rothschild A corporation licensed under the SFO to carry on Type 1 (dealing in securities), Type
4 (advising on securities) and Type 6 (advising on corporate finance) regulated
activities as defined under the SFO

Rothschild has given and has not withdrawn its written consent 1o the issue of this circular with the inclusion herein
of its letter or its name in the form and context in which it appears.

Rothschild does not have any shareholding in any member of the Group or the right (whether legally enforceable
of not} to subscribe for or to nominate persons o subscribe for securities in any member of the Group.

Rothschild does not have any direct or indirect interests in any assets which have been, since December 31, 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 t¢ be acquired or disposed of by or leased to
any member of the Group.

MATERIAL ADVERSE CHANGE

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

MISCELLANEQUS
- The registered office of the Company is at No.1 Fuxingmen Nei Daijie, Xicheng District, Beijing 100818, PRC.

- The place of business in Hong Kong of the Company is 8th Floor, Bank of China Tower, 1 Garden Road, Hong
Kong.

- The share registrar of the Company is Computershare Hong Kong Investor Services Limited of 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.
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10.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business hours at 52nd Floor, Bank
of China Tower, 1 Garden Road, Mong Kong from the date of this circular up to and including the date of the AGM.

(a) the letter from the Board, the text of which is set out on pages 4 to 10 of this circular;

(b)  the letter of recommendation from the Independent Board Committee, the text of which is set out on page 11
of this circular;

{c)  the letter of advice from Rothschild, the text of which is set out on pages 12 to 20 of this circular;
(d) the Services and Relationship Agreement;
(e} the Articles of Assoclation; and

(f} the annual report of the Company for the year ended December 31, 2006.
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