
— 1 —

NOTICE OF 2013 FIRST EXTRAORDINARY GENERAL MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no 
responsibility for the contents of this notice, make no representation as to its accuracy or completeness 
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the 
whole or any part of the contents of this notice.

中國銀行股份有限公司
BANK OF CHINA LIMITED

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

NOTICE OF 2013
FIRST EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2013 First Extraordinary General Meeting (the “EGM”) of Bank 
of China Limited (the “Bank”) will be held at the Multi-function Hall, B2, Bank of China Head Offi ce 
Building, No. 1 Fuxingmen Nei Dajie, Beijing, China at 2:30 p.m. (registration will begin at 1:30 p.m.) on 
Tuesday, 26 March 2013 for the purpose of considering and approving the following resolutions:

ORDINARY RESOLUTION

1. To consider and approve the proposal on the election of Mr. Wang Shiqiang as Non-executive 
Director of the Bank

SPECIAL RESOLUTIONS

2. To consider and approve the proposal on downward adjustment to the conversion price of the A share 
convertible bonds of the Bank

3. To consider and approve the proposal in relation to the amendments of the Articles of Association of 
the Bank

By Order of the Board
Bank of China Limited
YEUNG Cheung Ying

Company Secretary

7 February 2013
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Notes:

1. For details of the proposal on the election of Mr. Wang Shiqiang as Non-executive Director of the Bank, please refer to Exhibit 
I of this notice. For details of the proposal on downward adjustment to the conversion price of the A share convertible bonds 
of the Bank, please refer to Exhibit II of this notice. For details of the proposal in relation to the amendments of the Articles of 
Association of the Bank, please refer to Exhibit III of this notice.

2. Pursuant to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, each of the resolutions 
set out in the notice of EGM will be voted on by poll. Results of the poll voting will be published on the Bank’s website at 
www.boc.cn and the website of Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk after the EGM.

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

4. In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority, if any, under 
which it is signed, or a notarially certifi ed copy of such power of attorney or authority, must be completed and deposited at the 
H Share Registrar of the Bank, Computershare Hong Kong Investor Services Limited, at least 24 hours before the EGM or any 
adjourned meeting thereof. Computershare Hong Kong Investor Services Limited is located at 17M Floor, Hopewell Centre, 
183 Queen’s Road East, Wan Chai, Hong Kong. Completion and return of a proxy form will not preclude a shareholder of the 
Bank from attending in person and voting at the EGM or any adjourned meeting thereof should he/she so wish.

5. The H-Share register of members of the Bank will be closed, for the purpose of determining shareholders’ entitlement to 
attend the EGM, from Sunday, 24 February 2013 to Tuesday, 26 March 2013 (both days inclusive), during which period 
no transfer of H Shares will be registered. In order to attend the EGM, all share transfers, accompanied by the relevant 
share certifi cates, must be lodged for registration with the Bank’s H Share Registrar, Computershare Hong Kong 
Investor Services Limited at Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong 
Kong, not later than 4:30 p.m. on Friday, 22 February 2013. H-Share Holders who are registered with Computershare 
Hong Kong Investor Services Limited on or before the aforementioned date are entitled to attend the EGM.

6. In case of joint shareholdings, the vote of the senior joint shareholder who tenders a vote, whether in person or by proxy, will be 
accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose seniority will be determined by the 
order in which the names stand in the register of members of the Bank in respect of the joint shareholding.

7. Shareholders who intend to attend the EGM in person or by proxy should return the reply slip for the EGM to the Board 
Secretariat of the Bank or the Bank’s H Share Registrar, Computershare Hong Kong Investor Services Limited, by post or by 
fax on or before Tuesday, 5 March 2013. The address of the Bank’s Board Secretariat is Bank of China Head Offi ce Building, 
No. 1 Fuxingmen Nei Dajie, Beijing 100818, the People’s Republic of China (Telephone: (8610) 6659 4582 or (8610) 6659 
4750, Fax: (8610) 6659 4579). Computershare Hong Kong Investor Services Limited is located at 17M Floor, Hopewell Centre, 
183 Queen’s Road East, Wan Chai, Hong Kong (Telephone: (852) 2862 8555, Fax: (852) 2865 0990).

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

As at the date of this notice, the Directors of the Bank are: XIAO Gang, LI Lihui, LI Zaohang, WANG 
Yongli, SUN Zhijun*, LIU Lina*, JIANG Yansong*, ZHANG Xiangdong*, ZHANG Qi*, Anthony Francis 
NEOH#, HUANG Shizhong#, HUANG Danhan#, CHOW Man Yiu, Paul#, Jackson P. TAI#, and Nout 
WELLINK#.

* Non-executive Directors
# Independent Non-executive Directors
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EXHIBIT I

PROPOSAL ON THE ELECTION OF MR. WANG SHIQIANG AS NON-EXECUTIVE DIRECTOR 
OF THE BANK

Upon the approval by the Board of Directors of the Bank, Mr. Wang Shiqiang is hereby nominated as a 
Non-executive Director of the Bank.

The biographic details of Mr. Wang Shiqiang are as follows: Mr. Wang Shiqiang, aged 60, had held 
several positions in the People’s Bank of China from 1977 to 2003, including Cadre, Deputy Director and 
Director of the Fund Planning Department, Auditor (Deputy Director General level) of the Business Audit 
Department, Deputy Director General of the Audit and Supervision Department, and Deputy Director 
General of the Banking Supervision Department I of the People’s Bank of China. Mr. Wang served as 
the Assistant to the Special Inspector of the General Administration of Special Inspector of the State 
Council from 1998 to 2000. Mr. Wang served as the Director General of the Training Center of the China 
Banking Regulatory Commission from 2003 to 2006. Mr. Wang has served as the Chairman of the Board 
of Supervisors, and Secretary to the Party Discipline Committee of China Jianyin Investment Limited 
since 2006. Mr. Wang is a Senior Economist with Chinese CPA qualifi cation (non-practicing). Mr. Wang 
graduated from Shanxi College of Finance and Economics in 1977, majoring in Finance. Mr. Wang is 
currently an employee of Central Huijin Investment Ltd., the controlling shareholder of the Bank.

Mr. Wang Shiqiang will be appointed as a Director for a term of three years, which will commence from 
the date of approval by the China Banking Regulatory Commission (the “CBRC”) and end at the date of the 
Bank’s Annual General Meeting in 2016.

The Non-executive Directors of the Bank (excluding the Independent Non-executive Directors) are 
not compensated by the Bank. As of the date of this notice, Mr. Wang Shiqiang has not received any 
remuneration from the Bank.

As far as the Directors of the Bank are aware and save as disclosed above, Mr. Wang Shiqiang does not 
have any relationship with the Bank, or any Director, senior management or substantial or controlling 
shareholder of the Bank, nor does he hold any position in the Bank or any of its subsidiaries. Mr. Wang 
Shiqiang did not hold any directorship in other public companies the securities of which are listed on any 
securities market in mainland China, Hong Kong or overseas in the last three years. As of the date of this 
notice, Mr. Wang Shiqiang does not have any interests in the shares of the Bank or its associated companies 
within the meaning of Part XV of the Securities and Futures Ordinance of Hong Kong.

Save as disclosed above, there is no other information in relation to the appointment of Mr. Wang Shiqiang 
that needs to be disclosed pursuant to any of the requirements set out in Rule 13.51(2)(h) to (v) of the 
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, nor are there any 
other matters that need to be brought to the attention of the shareholders of the Bank. Mr. Wang Shiqiang 
has not been penalized by the China Securities Regulatory Commission (the “CSRC”) or other relevant 
departments or stock exchanges.
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EXHIBIT II

PROPOSAL ON DOWNWARD ADJUSTMENT TO THE CONVERSION PRICE OF THE A 
SHARE CONVERTIBLE BONDS OF THE BANK

With the approvals from the 2010 First Extraordinary General Meeting of the Bank, the CBRC (Yinjianfu 
[2010] No.148) and the CSRC (Zhengjianxuke [2010] No.723), the Bank issued RMB40 billion of the A 
share convertible bonds (the “Convertible Bonds”, code: 113001) on 2 June 2010. With the approval of the 
Shanghai Stock Exchange (Shangzhengfazi [2010] No.17), the Convertible Bonds have been listed on the 
Shanghai Stock Exchange since 18 June 2010.

Pursuant to the relevant provisions in the Prospectus of Public Offering of Convertible Bonds of Bank 
of China Limited (the “Prospectus”), during the term of the Convertible Bonds, if the closing price of 
the Bank’s A shares is lower than 80% of the prevailing conversion price in any 15 trading days out 
of any 30 consecutive trading days, the Board of Directors of the Bank may bring forth a proposal on 
downward adjustment to the conversion price for the shareholders to consider and seek their approval 
at a shareholders’ meeting. Such proposal is subject to the approval by two-thirds of the participating 
shareholders with voting rights at such shareholders’ meeting. Shareholders who hold the Convertible 
Bonds shall abstain from voting. The adjusted conversion price shall be no less than (1) the average trading 
price of the Bank’s A shares for the 20 trading days prior to the shareholders’ meeting, (2) the average 
trading price of the A shares of the Bank on the trading day immediately before the shareholder’s meeting, 
(3) the net asset value per share of the Bank based on the latest audited fi nancial statement, as well as (4) 
the nominal value per A share of the Bank.

During the period between 3 September and 21 September 2012, the closing price of the Bank’s A shares 
had been lower than 80% of the prevailing conversion price for 15 consecutive trading days (RMB3.44 per 
share × 80% = RMB2.752 per share) and as such, the condition for downward adjustment to the conversion 
price of the Convertible Bonds has been satisfi ed.

Given the downward adjustment to the conversion price of the Convertible Bonds will accelerate the 
conversion of the Convertible Bonds into the A shares of the Bank to replenish its tier-1 capital, optimize 
the capital structure and support the Bank’s development in the long run, the Board of Directors of the Bank 
resolved to submit to the shareholders for consideration and approval the proposal to downward adjust the 
conversion price of the Convertible Bonds in accordance with the relevant provisions in the Prospectus. The 
adjusted conversion price of the Convertible Bonds should be the highest of (1) the average trading price 
of the Bank’s A shares for the 20 trading days prior to the shareholders’ meeting, (2) the average trading 
price of the A shares of the Bank on the trading day immediately before the shareholder’s meeting, (3) 
the net asset value per share of the Bank based on the latest audited fi nancial statement, as well as (4) the 
nominal value per A share of the Bank. If the prevailing conversion price is lower than any of the aforesaid 
indicators at the date of the shareholders’ meeting held for the consideration of this matter, no adjustment 
will be required.
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EXHIBIT III

PROPOSAL IN RELATION TO THE AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF 
THE BANK

In accordance with the requirements under the Notice on Further Implementation of Regulations on 
Distribution of Cash Dividends of Listed Companies issued by the CSRC and the Notice on Further 
Improvement of Regulations on Distribution of Cash Dividends of Listed Companies issued by the 
Beijing Branch of the CSRC, listed companies should elevate their awareness of upholding shareholders’ 
entitlement to return on investment, formulate a defi nitive plan of distribution of dividends, effectively 
perform information disclosure regarding cash dividend distribution and amend the corresponding 
provisions in the articles of association regarding profi t distribution.

In order to implement the above regulatory requirements, upon the approval by the Board of Directors of 
the Bank, the Bank proposes to amend the Articles of Association of the Bank as follows:

1. Article 138 before amendment:

In addition to the functions and powers granted to the directors of the Bank, independent directors 
shall be granted the following special functions and powers:

…

4. independent directors shall especially pay attention to the following issues when giving 
independent opinions:

(1) the plan of profi t distribution;

(2) the appointment and dismissal of senior management personnel;

(3) events which may cause severe damage to the Bank;

(4) events which may cause damage to the interest of depositors and medium and minority 
shareholders;

…

 Article 138 after amendment:

In addition to the functions and powers granted to the directors of the Bank, independent directors 
shall be granted the following special functions and powers:

…

4. Independent directors shall especially pay attention to the following issues when giving 
independent opinions:

(1) the plan of profi t distribution and the amendment to the profi t distribution policy;

(2) the appointment and dismissal of senior management personnel;
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(3) events which may cause severe damage to the Bank;

(4) events which may cause damage to the interest of depositors and medium and minority 
shareholders.

…

2. Article 237 before amendment:

After the Bank’s shareholders’ meeting adopts a resolution for a profi t-distribution scheme or a plan 
of using statutory reserve to increase share capital, the Bank’s board of directors shall effect the 
distribution of the dividends (or the shares) or the share capital increase within two (2) months after 
the shareholders’ meeting. If the dividend is to be distributed in the form of shares, the distribution 
shall be effected within two (2) months of the resolution being adopted by the shareholders’ meeting 
and reported to China Banking Regulatory Commission for approval. Any amount paid up in advance 
of calls on any shares by the shareholder may carry interest, but shall not entitle the shareholder to 
participate in any dividend distribution declared prior to the due date of such amount in respect of 
such prepaid amount.

 Article 237 after amendment:

After the Bank’s shareholders’ meeting adopts a resolution for a plan of using statutory reserve to 
increase share capital, the Bank’s board of directors shall complete the share capital increase within 
two (2) months after the shareholders’ meeting.

3. Item 1 of Article 238 before amendment:

The Bank may distribute dividends in the form of cash or shares. The Bank should maintain the 
continuity and stability of its profi t distribution policy.

 Item 1 of Article 238 after amendment:

Distribution of profi ts of the Bank should comply with the following principles:

1. the Bank shall take full account of the return to shareholders, and shall also take into account 
the long-term interests of the Bank, the overall interests of all shareholders and the sustainable 
development of the Bank;

2. the Bank shall make the profi t distribution annually in accordance with the proportion stipulated 
in the Articles;

3. the Bank shall adopt cash dividend as the priority form of the profi t distribution;

4. the profi t distribution policy shall maintain continuity and stability.



— 7 —

NOTICE OF 2013 FIRST EXTRAORDINARY GENERAL MEETING

4. Item 2 of Article 238 before amendment:

Dividend distribution by shares shall be adopted in resolution of the shareholders’ meeting and 
reported to China Banking Regulatory Commission for approval.

 Item 2 of Article 238 after amendment:

The profi t distribution policy of the Bank is as follows:

1. The Bank could adopt cash, shares, or the combination of cash and shares as the form of 
dividend distribution.

2. Except under special circumstances, the Bank shall adopt cash as the form of dividend 
distribution where there is profi t in that year and the accumulated undistributed profi t is 
positive, and the cash distribution of dividend shall not be less than 10% of the profi t after tax 
attributable to the shareholders of the Bank. The special circumstances shall include the material 
investments of the Bank; the Bank’s capital adequacy ratio is lower than the requirements of the 
China Banking Regulatory Commission and other regulatory authorities, or the China Banking 
Regulatory Commission and other regulatory authorities take regulatory measures to limit the 
Bank’s dividend; occurrence of war, natural disasters and other force majeure events which have 
a signifi cant impact on the operation of the Bank.

3. When the Bank is operating in good condition, and the board of directors considers the share 
price of the Bank does not correlate with the scale of the Bank’s share capital, and the share 
dividend is conducive to the overall interests of all shareholders of the Bank, the board of 
directors could propose the plan of share dividend distribution if the requirements of cash 
dividend above are satisfi ed. Dividend distribution by shares shall be adopted as a resolution 
at the shareholders’ meeting and reported to the China Banking Regulatory Commission for 
approval.

5. Add an item after item 2 of Article 238:

In case of the occurrence of force majeure events, such as war and natural disasters, signifi cant 
changes in the regulatory policies, changes in the external operating environment of the Bank which 
have signifi cant impact on the operation of the Bank, or signifi cant changes in the Bank’s own 
operation condition, the Bank could amend the profi t distribution policy.

The board of directors shall make a special disquisition on amendments to the Bank’s profi t 
distribution policy, demonstrate the detailed reasons for the amendments and prepare a written report 
thereon, and shall at the same time seek opinion from the independent directors and then submit the 
amendments to the shareholders’ meeting of the Bank for approval as a special resolution. If permitted 
under applicable laws, administrative regulations and the listing rules of the place of listing, while 
considering the amendments to the profi t distribution policy, the Bank shall offer on-line voting to the 
shareholders.
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6. Add an item after the item referred to in paragraph 5 above:

The profi t distribution plan of the Bank shall be formulated by the president and submitted to the 
board of directors and the board of supervisors for consideration. The board of directors shall have 
suffi cient discussion on the rationale of the profi t distribution plan, reach a resolution and submit it to 
the shareholders’ meeting for approval. If permitted under applicable laws, administrative regulations 
and the listing rules of the place of listing, while considering the profi t distribution plan, the Bank 
shall offer on-line voting to the shareholders.

In the event where the cash dividend does not reach the proportion stipulated in the Articles due to 
the aforesaid special circumstances, the board of directors shall explain the reasons therefor in the 
proposed resolution of the shareholders’ meeting.

In the event where the Bank does not distribute cash dividend due to the aforesaid special 
circumstances, the board of directors shall make a special statement relating to non-distribution, the 
specifi c use of the reserved funds, the expected investment return and other related matters. Such 
statement shall be submitted to the independent directors for their opinion and then be submitted to 
the shareholders’ meeting for approval. The aforesaid statement shall also be disclosed in such media 
chosen by the Bank.

7. Add an item after the item referred to in paragraph 6 above:

After a resolution on distribution of dividends in cash is approved by the shareholders’ meeting, 
the Bank shall complete the distribution of dividends within two (2) months after the shareholders’ 
meeting. If the dividend is to be distributed in the form of shares, the distribution shall be completed 
within two (2) months after the resolution being adopted by the shareholders’ meeting and approved 
by the China Banking Regulatory Commission. Any amount paid up in advance of calls on any shares 
by a shareholder may carry interest, but shall not entitle the shareholder to participate in any dividend 
distribution declared prior to the due date of such amount in respect of such prepaid amount.

The following matters are hereby submitted to the shareholders for approval: (1) to consider and 
approve this proposal, and (2) to authorize the Board of Directors of the Bank, which will then re-
delegate such authorization to the Board Secretary of the Bank, to amend the relevant contents under 
paragraph 15(1) of the Bank of China Limited Procedural Rules for Board of Directors upon receipt 
of approval from the CBRC on the amendments to the Articles of Association of the Bank and in 
accordance with Article 138 of the Articles of Association of the Bank.

The proposed amendments shall take effect upon receipt of approval from the CBRC, at which time 
the Bank will promptly notify the shareholders of the Bank by way of an announcement.




