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PROPOSED RE-ELECTION OF DIRECTORS,
PROPOSED ELECTION OF A NEW DIRECTOR
AND
GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

A notice convening the AGM of BOCOM International Holdings Company Limited to be held at Conference Room 1, 9/F,
Man Yee Building, 68 Des Voeux Road Central, Hong Kong and online through the online platform
https://meetings.computershare.com/BOCOMI_2023AGM on Thursday, 29 June 2023 at 10:00 a.m. is set out on pages 8
to 11 of this circular.

As set out in the section headed “ARRANGEMENTS FOR THE AGM?” of this circular, to promote better engagement with
and maximise participation by Shareholders, the AGM will be a hybrid meeting. The Company encourages Shareholders to
exercise their rights to attend and vote at the AGM by electronic facilities. All Shareholders are encouraged to (i) appoint the
Chairman of the AGM as their proxy by completing the enclosed form of proxy in accordance with the instructions printed on
the form and return it to the Company’s share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, as soon as possible but in any event not later than 48 hours
(excluding any part of a day that is a public holiday) before the time appointed for the holding of the AGM or any
adjournment of the AGM (as the case may be); or (ii) attend, raise questions and vote at the AGM electronically through the
online platform. Completion and return of the form of proxy will not preclude the Shareholders from attending and voting in
person or online at the meeting or any adjournment thereof if they so wish. There will be no distribution of gifts at the AGM.
For details, please refer to the section headed “ARRANGEMENTS FOR THE AGM” of this circular.
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DEFINITIONS

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

“AGM” or “Annual the annual general meeting of the Company to be held at
General Meeting” Conference Room 1, 9/F, Man Yee Building, 68 Des Voeux Road
Central, Hong Kong and online through the online platform
https://meetings.computershare.com/BOCOMI_2023AGM  on

Thursday, 29 June 2023 at 10:00 a.m. or any adjournment

thereof
“Articles of the articles of association of the Company
Association”

“Board” the board of Directors

“BOCOM” Bank of Communications Co., Ltd., a joint stock limited liability
company incorporated in the People’s Republic of China, the A
shares of which are listed and traded on Shanghai Stock
Exchange (Stock Code: 601328) and the H shares of which are
listed and traded on the Stock Exchange (Stock Code: 3328), and
being the ultimate controlling Shareholder

“BOCOM Group” BOCOM and its subsidiaries (excluding the Group)

“BOCOM Nominee” Bank of Communications (Nominee) Company Limited, a
company incorporated in Hong Kong with limited liability and
a subsidiary of BOCOM and a Shareholder holding Shares on
trust for BOCOM

“Buy-back Mandate” the general and unconditional mandate proposed to be granted
to the Directors to buy back Shares not exceeding 10% of the
total number of Shares in issue as at the date of passing of the
relevant resolution at the AGM

“Companies Companies Ordinance (Chapter 622 of the Laws of Hong Kong)

Ordinance”

“Company” BOCOM International Holdings Company Limited (32 #fF [5#E
AR F]), a company incorporated in Hong Kong with
limited liability, the issued Shares of which are listed on the
Main Board of the Stock Exchange (stock code: 3329)

“controlling has the meaning ascribed to it in the Listing Rules

Shareholder(s)”

“core connected has the meaning ascribed to it in the Listing Rules

person(s)”
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“Director(s)”
“Expectation

Investment”

“General Mandate”

“Group”

(13 HK$ 2"

“Latest Practicable
Date”

“Listing Rules”

“PRC”

“SFO”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“substantial
Shareholder(s)”

“Takeovers Code”

director(s) of the Company

Expectation Investment Limited, a company incorporated in
Hong Kong with limited liability, an indirect subsidiary of
BOCOM and a Shareholder of the Company

the general and unconditional mandate proposed to be granted
to the Directors to allot, issue and deal with additional Shares
not exceeding 20% of the total number of Shares in issue as at
the date of passing of the relevant resolution at the AGM

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

30 May 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

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

the People’s Republic of China

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

ordinary share(s) of the Company
holder(s) of the Shares
The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in the Listing Rules

Code on Takeovers and Mergers
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5 June 2023

Dear Shareholders,

NOTICE OF ANNUAL GENERAL MEETING,
PROPOSED RE-ELECTION OF DIRECTORS,
PROPOSED ELECTION OF A NEW DIRECTOR
AND
GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

The purpose of this circular is to provide you with information regarding the
resolutions to be proposed at the AGM relating, in particular, to (i) the re-election of
Directors; (ii) the election of a new Director; and (iii) the grant of the General Mandate and
Buy-back Mandate and to provide you with the notice of AGM.
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PROPOSED RE-ELECTION OF DIRECTORS

The Board currently consists of 8 Directors, comprising Mr. TAN Yueheng, Ms. ZHU
Chen, Mr. CHENG Chuange, Ms. PO Ying, Mr. WANG Xianjia, Mr. TSE Yung Hoi, Mr.
MA Ning and Mr. LIN Zhijun.

Pursuant to Article 107 of the Articles of Association, the Directors shall have power
at any time and from time to time to appoint any other person as a Director to fill a causal
vacancy. Any Director so appointed shall hold office only until the next following general
meeting and shall then be eligible for re-election. Accordingly, the term of office of Ms.
ZHU Chen, who was appointed as an Executive Director by the Board with effect from 11
July 2022, shall expire at the AGM, and she shall be eligible for re-election.

Pursuant to Article 109 of the Articles of Association, at each annual general meeting,
one-third of the Directors for the time being, or, if their number is not a multiple of three,
the number nearest to but not less than one-third, shall retire from office by rotation
provided that every Director (including those appointed for a specific term) shall be subject
to retirement by rotation at least once every three years. The Directors to retire by rotation
shall be those who have been longest in office since their last re-election or appointment and
so that as between persons who become or were last re-elected Directors on the same day,
those to retire shall, unless they otherwise agree among themselves, be determined by lot. A
retiring Director shall be eligible for re-election. Accordingly, Mr. CHENG Chuange, Ms.
PO Ying and Mr. MA Ning, being Directors who have been longest in office since their last
re-election or appointment, shall retire by rotation at the AGM. Ms. PO Ying needs to
devote more time to her other work at BOCOM and will not offer herself for re-election at
the AGM. Ms. ZHU Chen, Mr. CHENG Chuange and Mr. MA Ning, being eligible, have
offered themselves for re-election.

The nomination committee of the Company, having reviewed the composition of the
Board and assessed the performance of Ms. ZHU Chen, Mr. CHENG Chuange and Mr.
MA Ning, recommended that they stand for re-election at the AGM, in accordance with the
Company’s current nomination policy and board diversity policy (including without
limitation, gender, age, cultural and educational background, ethnicity, geographical
location, professional experience, skills, knowledge and length of service).

Mr. MA Ning, an Independent Non-executive Director, has substantial expertise and
experience in the field of economics and finance and has confirmed his independence
pursuant to Rule 3.13 of the Listing Rules. The nomination committee of the Company has
also assessed and is satisfied with the independence of Mr. MA Ning and considered that he
would continue to provide objective insights and independent judgement to the Board and
the Board committees.
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In view of the extensive knowledge and invaluable experience of Ms. ZHU Chen, Mr.
CHENG Chuange and Mr. MA Ning and the time and commitment they devoted to the
Company, the Board accepted the nominations from the nomination committee. These
Directors will bring a broader perspective to the Board and provide new thoughts for the
Company’s overall strategic planning and business development. The Board is of the view
that the re-election of these Directors is in the best interests of the Company and the
Shareholders as a whole. Ms. ZHU Chen, Mr. CHENG Chuange and Mr. MA Ning had
abstained from the relevant resolutions regarding their respective nominations.

Details of the Directors proposed to be re-elected at the AGM are set out in Appendix
I to this circular.

PROPOSED ELECTION OF A NEW DIRECTOR

Pursuant to Articles 106 and 112 of the Articles of Association, where recommended
by the Board for election, the Company may by ordinary resolution elect any person to be a
Director either to fill a casual vacancy or as an addition to the Board.

The nomination committee of the Company, having reviewed the composition of the
Board, recommended the election of Mr. SHAN Zengjian as a Director to fill the casual
vacancy of the Board in accordance with the Company’s current nomination policy and
board diversity policy. Mr. SHAN Zengjian possesses the knowledge, work experience and
business competence required to serve as a director of a financial institution. He currently
does not hold 7 or more listed company directorships. As such, the nomination committee
believes that he is able to devote sufficient time to the Company, and will contribute
experience and knowledge and give valuable advice to the Company.

In view of the knowledge and experience possessed by Mr. SHAN Zengjian and the
time and commitment he will devote to the Company, the Board accepted the nomination
from the nomination committee. The Board recommends that Mr. SHAN Zengjian be
elected as a new Non-executive Director as his appointment will be beneficial to the
Company, and a relevant resolution will be proposed at the AGM.

Details of Mr. SHAN Zengjian are set out in Appendix II to this circular.
REMUNERATION OF DIRECTORS

The remuneration of the Directors is determined with reference to their duties,
responsibilities, experience and to the prevailing market conditions. Pursuant to the Articles
of Association, the fees payable to the Directors for their services will from time to time be
determined by an ordinary resolution; any Director who holds any executive office or who
serves on any committee, or who otherwise performs services which in the opinion of the
Board are outside the scope of the ordinary duties of a Director, may be paid such
additional remuneration by way of salary, commission or otherwise as the Board may
determine. The amount of remuneration paid or payable for the year ended 31 December
2022 to each of the Directors are set out in the Company’s 2022 annual report.
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PROPOSED GRANTING OF THE GENERAL MANDATES TO ISSUE AND BUY
BACK SHARES

At the annual general meeting of the Company held on 29 June 2022, the Directors
were granted general mandates to allot, issue and deal with Shares and to buy back Shares.
Such mandates will expire at the conclusion of the AGM.

At the AGM, ordinary resolutions will be proposed to grant to the Directors (i) a
general unconditional mandate to buy back Shares on the Stock Exchange or any other
stock exchange on which the Shares may be listed not exceeding 10% of the total number of
Shares in issue as at the date of passing of the ordinary resolution of the Buy-back
Mandate; and (ii) a general unconditional mandate to allot, issue and deal with additional
Shares not exceeding the aggregate of (a) 20% of the total number of Shares in issue as at
the date of passing of the ordinary resolution of the General Mandate; and (b) the aggregate
number of Shares bought back by the Company (if any) under the Buy-back Mandate.

An explanatory statement on the Buy-back Mandate, as required by the Listing Rules
and the Companies Ordinance, is set out in Appendix III to this circular.

AGM
The notice of AGM is set out on pages 8 to 11 of this circular.

The register of members of the Company will be closed from Monday, 26 June 2023 to
Thursday, 29 June 2023 (both dates inclusive), for the purpose of determining the
entitlements of the Shareholders to attend and vote at the AGM, during which period no
transfer of the Shares will be registered. Shareholders whose names appear on the register of
members of the Company on Thursday, 29 June 2023 will be entitled to attend and vote at
the AGM. In order to qualify to attend and vote at the AGM, all transfers accompanied by
the relevant share certificates must be lodged with the Company’s share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no later than 4:30 p.m.
on Friday, 23 June 2023.

A form of proxy for use by the Shareholders at the AGM is enclosed with this circular.
Such form of proxy is also published on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.bocomgroup.com).

To promote better engagement with and maximise participation by Shareholders, the
AGM will be a hybrid meeting. The Company encourages Shareholders to exercise their
rights to attend and vote at the AGM by electronic facilities. All Shareholders are encouraged
to (i) appoint the Chairman of the AGM as their proxy by completing the enclosed form of
proxy in accordance with the instructions printed on the form and return it to the
Company’s share registrar, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, as soon as possible
but in any event not later than 48 hours (excluding any part of a day that is a public
holiday) before the time appointed for the holding of the AGM or any adjournment of the
AGM (as the case may be); or (ii) attend, raise questions and vote at the AGM electronically
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through the online platform. Completion and return of the form of proxy will not preclude
the Shareholders from attending and voting in person or online at the AGM or any
adjournment thereof if they so wish. There will be no distribution of gifts at the AGM. For

details, please refer to the section headed “ARRANGEMENTS FOR THE AGM?” of this
circular.

VOTING

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman of the meeting, in good faith,
decides to allow a resolution which relates purely to a procedural or administrative matter
to be voted on by a show of hands. The Company will announce the results of the poll in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Board considers that all the proposed resolutions set out in the notice of AGM,
including, among others, (i) the re-election of Directors; (ii) the election of a new Director;
and (iii) the grant of the General Mandate and the Buy-back Mandate are in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Board
recommends the Shareholders to vote in favour of all the resolutions to be proposed at the
AGM.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this
circular.

By order of the Board
BOCOM International Holdings Company Limited
TAN Yueheng
Chairman and Executive Director
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NOTICE IS HEREBY GIVEN that the annual general meeting of BOCOM
International Holdings Company Limited (the “Company”) will be held at Conference
Room 1, 9/F, Man Yee Building, 68 Des Voeux Road Central, Hong Kong and online
through the online platform https://meetings.computershare.com/BOCOMI_2023AGM on
Thursday, 29 June 2023 at 10:00 a.m. for the following purposes:

1. To receive the audited consolidated financial statements and the reports of the
directors of the Company (the “Directors”) and the auditor for the year ended 31
December 2022.

2. To re-elect Directors and to authorise the Board of Directors to fix the
remuneration of Directors.

3. To elect Mr. SHAN Zengjian as a new Director and to authorise the Board of
Directors to fix his remuneration.

4. To re-appoint KPMG as the auditor of the Company and to authorise the Board
to fix its remuneration.

and to consider and, if thought fit, pass with or without modification the following
resolutions as ordinary resolutions:

5. “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors of
the Company during the Relevant Period (as defined below) of all the powers
of the Company to allot, issue and deal with additional Shares or securities
convertible into Shares or options, warrants or similar rights to subscribe for
the Shares or such convertible securities and to make or grant offers,
agreements or options which would or might require the exercise of such
powers whether during or after the end of the Relevant Period (as defined
below) be and is hereby generally and unconditionally approved;

(b) the aggregate number of Shares allotted or agreed to be allotted by the
Directors of the Company pursuant to the approval in paragraph (a) of this
resolution, other than pursuant to a (i) rights issue, (ii) any scrip dividend
scheme or similar arrangement providing for the allotment of the Shares in
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(c)

(d)

lieu of the whole or part of a dividend on the Shares or (iii) a specific
authority granted by the Shareholders in general meeting, shall not exceed
the aggregate of:

(A) 20% of the total number of Shares in issue as at the date of passing of
this resolution; and

(B) (if the Directors of the Company are so authorised by a separate
ordinary resolution of the Shareholders) the aggregate number of Shares
bought back by the Company (if any) under the general mandate to buy
back Shares referred to in the resolution numbered 6 below,

and the said approval shall be limited accordingly;

for the purpose of this resolution numbered 5, “Relevant Period” means the
period from the passing of the resolution until the earliest of:

(1) the conclusion of the next annual general meeting of the Company;

(i1)) the end of the period within which the Company is required by the
Articles of Association or any applicable laws to hold its next annual
general meeting; and

(iii) the date on which the mandate is varied or revoked by an ordinary
resolution of the Shareholders in general meeting; and

for the purpose of this resolution numbered 5, “Shares” means ordinary
shares of the Company and “Shareholders” means holders of the Shares.”

“THAT:

(a)

(b)

subject to paragraph (b) of this resolution, the exercise by the Directors of
the Company during the Relevant Period (as defined below) of all the powers
of the Company to buy back the Shares on the Stock Exchange, or on any
other stock exchange on which the Shares may be listed (and which is
recognised by the Securities and Futures Commission of Hong Kong and the
Stock Exchange for this purpose), be and is hereby generally and
unconditionally approved;

the maximum number of Shares to be bought back by the Company pursuant
to the approval in paragraph (a) shall not exceed in aggregate 10% of the
total number of Shares in issue as at the date of passing of this resolution and
at such price or prices as may be determined by the Directors of the
Company, provided the purchase price shall not be 5% or more than the
average closing market price for the five preceding trading days on which the
Shares were traded on the Stock Exchange, and otherwise in accordance with
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all applicable laws and the requirements of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited, and the said
approval shall be limited accordingly;

(c) for the purpose of this resolution numbered 6, “Relevant Period” means the
period from the passing of the resolution until the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i1)) the end of the period within which the Company is required by the
Articles of Association or any applicable laws to hold its next annual
general meeting; and

(iii) the date on which the mandate is varied or revoked by an ordinary
resolution of the Shareholders of the Company in general meeting; and

(d) for the purpose of this resolution numbered 6, “Shares” means ordinary
shares of the Company, “Shareholders” means holders of the Shares and
“Stock Exchange” means The Stock Exchange of Hong Kong Limited.”

7. “THAT conditional on the passing of resolutions 5 and 6, the general mandate
granted to the Directors of the Company to exercise the powers of the Company
to allot, issue, grant or otherwise deal with additional Shares in the Company
pursuant to resolution 5 be and is hereby extended by the addition thereto of the
total number of Shares bought back by the Company under the general mandate
granted pursuant to resolution 6, provided that such number of Shares shall not
exceed 10% of the total number of Shares in issue as at the date of passing of
resolutions 5 and 6.”

By Order of the Board
BOCOM International Holdings Company Limited
YI Li
Company Secretary

Hong Kong, 5 June 2023
Notes:

1. To promote better engagement with and maximise participation by Shareholders, the AGM will be a
hybrid meeting. The Company encourages Shareholders to exercise their rights to attend and vote at the
AGM by electronic facilities.

By logging in the dedicated online platform https://meetings.computershare.com/BOCOMI_2023AGM
(the “Platform”), Shareholders will be able to view a live webcast of the AGM, submit questions, and cast
vote in real-time. Non-registered Shareholders who wish to attend and vote at the AGM online should (1)
contact and instruct their banks, brokers, custodians, nominees or HKSCC Nominee Limited through
which their shares are held (together, the “Intermediary”) to appoint themselves as proxy or corporate
representative to attend the AGM online, and (2) provide their email address to their Intermediary before
the time limit required by the relevant Intermediary.

2. In order to determine the eligibility to attend and vote at the above meeting, the register of members of the

Company will be closed from Monday, 26 June 2023 to Thursday, 29 June 2023 (both dates inclusive). To
qualify to attend and vote at the meeting, all transfers accompanied by the relevant share certificates must

— 10 —
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be lodged with the Company’s share registrar, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no later
than 4:30 p.m. on Friday, 23 June 2023.

3. Any member of the Company entitled to attend and vote at the above meeting (or any adjournment
thereof) is entitled to appoint one or more persons as his proxy to attend and vote instead of him. A proxy
need not be a member of the Company.

4. In the case of joint registered holders of any shares in the Company, any one of such persons may vote at
the above meeting, either through the online platform or by proxy, in respect of such shares as if he/she
were solely entitled to voting; but if more than one of such joint holders are present at the above meeting
through the online platform or by proxy, that one so present whose name stands first in the register of
members of the Company in respect of such shares shall alone be entitled to vote in respect of such shares.

5. A form of proxy by the Shareholders at the AGM is enclosed with this circular. Such form of proxy is also
published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.bocomgroup.com). Shareholders are encouraged to appoint the Chairman of the AGM as their
proxy by completing the enclosed form of proxy in accordance with the instructions printed on the form
and return it to the Company’s share registrar, Computershare Hong Kong Investor Services Limited, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in
any event not later than 48 hours (excluding any part of a day that is a public holiday) before the time
appointed for the holding of the AGM or any adjournment of the AGM (as the case may be). If the proxy
appointed is not the Chairman of the Meeting, you are requested to provide a valid email address of your
proxy for him or her to receive the login details to participate online via the online platform. If no email
address is provided, your proxy cannot participate and cast votes via the online platform. Completion and
return of the form of proxy will not preclude you from subsequently attending and voting in person or
online at the AGM or any adjournment of the AGM (as the case may be) should you so wish and, in such
event, the form of proxy shall be deemed to be revoked.

6. Shareholders are suggested to telephone the Company’s hotline at (852) 3710 3328 for arrangements of the
meeting in the event that a gale warning (tropical cyclone no. 8 or above) or black rainstorm warning is
hoisted on the day of the meeting.

As at the date of this notice, the board of Directors of the Company comprises Mr. TAN
Yueheng, Ms. ZHU Chen and Mr. CHENG Chuange as executive Directors;, Ms. PO Ying
and Mr. WANG Xianjia as non-executive Directors;, Mr. TSE Yung Hoi, Mr. M A Ning and
Mr. LIN Zhijun as independent non-executive Directors.
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ARRANGEMENTS FOR THE AGM

To promote better engagement with and maximise participation by Shareholders, the
AGM will be a hybrid meeting. The Company encourages Shareholders to exercise their
rights to attend and vote at the AGM by electronic facilities.

Accordingly, all registered Sharcholders and non-registered Sharcholders are
encouraged to (i) appoint the Chairman of the AGM as their proxy; or (ii) attend, raise
questions and vote at the AGM electronically through the online platform. By logging in the
dedicated online platform https://meetings.computershare.com/BOCOMI_2023AGM (the
“Platform™), Sharcholders will be able to view a live webcast of the AGM, submit questions,
and cast vote in real-time. There will be no distribution of gifts at the AGM.

Platform Login Session

The Platform will be opened for registered Shareholders and non-registered
Shareholders to login 30 minutes prior to the commencement of the AGM. The Platform
can be accessed from any location with internet connection by a smart phone, tablet device,
or computer. Shareholders should allow ample time to login to the Platform to complete the
related procedures and remain logged in until the commencement of and during the AGM.

Login details for registered Shareholders

Login details for joining the AGM online are included in the Company’s notification
letter to registered Shareholders sent together with this circular.

Login details for non-registered Shareholders

Non-registered Shareholders who wish to attend and vote at the AGM online should
(1) contact and instruct their banks, brokers, custodians, nominees or HKSCC Nominee
Limited through which their shares are held (together, the “Intermediary”) to appoint
themselves as proxy or corporate representative to attend the AGM online, and (2) provide
their email address to their Intermediary before the time limit required by the relevant
Intermediary. Login details to access the Platform will be sent by the Company’s share
registrar, Computershare Hong Kong Investor Services Limited, to the email address of the
non-registered Shareholders provided by the Intermediary. Any non-registered Shareholder
who has provided an email address through the relevant Intermediary for this purpose but
has not received the login details by email by 3: 00 p.m. on Wednesday, 28 June 2023 should
reach out to the Company’s share registrar, Computershare Hong Kong Investor Services
Limited, for assistance. Without the login details, non-registered Shareholders would not be
able to attend and vote using the Platform. Non-registered Shareholders should therefore
give clear and specific instructions to their Intermediary in respect of both (1) and (2)
above.

— 12 —
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Registered and non-registered Shareholders should note that only one device is allowed
per login. Please also keep the login details in safe custody for use at the AGM and do not
disclose them to anyone else. Neither the Company nor its agents assume any obligation or
liability whatsoever in connection with the transmission of the login details or any use of the
login details for voting or otherwise.

VOTING BY PROXY OF SHAREHOLDERS

Shareholders are encouraged to submit their completed proxy forms well in advance of
the AGM. Completion and return of the form of proxy will not preclude you from
subsequently attending and voting in person or online at the AGM or any adjournment of
the AGM (as the case may be) should you so wish and, in such event, the form of proxy
shall be deemed to be revoked.

Appointment of proxy by registered Shareholders

A form of proxy by the Shareholders at the AGM is enclosed with this circular. Such
form of proxy is also published on the websites of the Stock Exchange (www.hkexnews.hk)
and the Company (www.bocomgroup.com). Shareholders are encouraged to appoint the
Chairman of the AGM as their proxy by completing the enclosed form of proxy in
accordance with the instructions printed on the form and return it to the Company’s share
registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in any event
not later than 48 hours (excluding any part of a day that is a public holiday) before the time
appointed for the holding of the AGM or any adjournment of the AGM (as the case may
be). If the proxy appointed is not the Chairman of the AGM, you are requested to provide a
valid email address of your proxy for him or her to receive the login details to participate
online via the online platform. If no email address is provided, your proxy cannot
participate and cast votes via the online platform.

Appointment of proxy by non-registered Shareholders

Non-registered Shareholders should contact their Intermediary as soon as possible for
assistance in the appointment of proxy.

If Shareholders have any enquiries pertaining to the arrangements for the AGM, or the
registration process, please contact the Company’s share registrar, Computershare Hong
Kong Investor Services Limited as follows:

Computershare Hong Kong Investor Services Limited
17M Floor, Hopewell Centre

183 Queen’s Road East

Wanchai, Hong Kong

Telephone: + 852 2862 8555

Facsimile: +852 2865 0990

Website: www.computershare.com/hk/contact
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED FOR RE-ELECTION

The following are the details of the Directors proposed to be re-elected at the AGM.
(1) Ms. ZHU Chen

ZHU Chen, aged 52, is the Chief Executive Officer and an Executive Director of the
Company. She was appointed as the Chief Executive Officer and an Executive Director of
the Company in July 2022. She is also a director of various subsidiaries of the Company.
Prior to joining the Group, she had served in BOCOM Group since July 1993 and held
several positions in BOCOM Group, including the deputy general manager of the
international banking department of BOCOM from April 2007 to November 2012, the
deputy general manager of the Taipei branch of BOCOM from November 2012 to October
2013, the general manager of the Taipei branch of BOCOM from October 2013 to July 2017,
the general manager of the international banking department of BOCOM from July 2017 to
July 2022.

Ms. ZHU graduated from Fudan University with a Bachelor’s degree in Science
(majoring in Finance, Department of Economics) in July 1993. In November 2019, she
obtained the Shanghai Leading Financial Talent Certificate. She has served as the deputy
chairperson of the Banking Commission of the China Chamber of International Commerce
since April 2018, and has served as a director of the Chinese Securities Association of Hong
Kong since March 2023.

Ms. ZHU has entered into a letter of appointment with the Company as an Executive
Director. The term of appointment commenced on 11 July 2022 and will continue thereafter
until terminated by either party giving to the other not less than 3 months’ notice in writing.
Pursuant to the terms of the letter of appointment, no director’s fees are payable to Ms.
ZHU as an Executive Director of the Company. The Company also entered into an
employment contract and its supplemental contract with Ms. ZHU, pursuant to which Ms.
ZHU is entitled to a base salary of HK$1,500,000 per annum, housing benefits of not
exceeding HK$792,000 per annum and a discretionary bonus and other benefits, which will
be determined in commensuration with her work performance, duties and responsibilities as
well as the prevailing market conditions.

As at the Latest Practicable Date, Ms. ZHU’s interests in the shares of BOCOM
(within the meaning of Part XV of the SFO) are set out below:

Approximate
percentage to the Approximate
total number of percentage to the
relevant class of  total number of

Class of shares issued shares of  issued shares of
held in the the associated the associated
associated Number of corporation corporation
Capacity corporation shares held (%) (%)
Beneficial owner A shares 130,000 0.00 0.00
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED FOR RE-ELECTION

Save as disclosed above, Ms. ZHU (i) has not held any other position with any member
of the Group; (ii) is not related to any Director, senior management, substantial
Shareholder or controlling Shareholder of the Company; (iii) does not have any interest
in Shares within the meaning of Part XV of the SFO; and (iv) has not been a director of any
listed public company in Hong Kong or overseas during the past three years. Save as
disclosed above, Ms. ZHU has confirmed that there are no other matters that need to be
brought to the attention of the Shareholders and there is no other information that needs to
be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.

(2) Mr. CHENG Chuange

CHENG Chuange, aged 58, is the Deputy Chief Executive Officer and an Executive
Director of the Company. He joined the Group in July 2007, was appointed as the Deputy
Chief Executive Officer in March 2010 and as a Director of the Company in June 2010, and
was re-designated as an Executive Director of the Company in October 2016. He is also a
director of various subsidiaries of the Company. Prior to joining the Group, Mr. CHENG
was recognised as a lecturer by Wuhan University in October 1992 and subsequently
worked in various financial institutions, including participating in the setting up of
Shenzhen City Commercial Bank and holding various positions in the bank since 1995,
serving as the general manager in the planned fund department and the assistant to the
president of the Guangzhou branch of China Everbright Bank since 1997 and 1998
respectively, participating in the establishment of the southern headquarters of Three
Gorges Securities Company Limited from November 2000 to November 2001 and serving as
the general manager of the southern headquarters from September 2001 to September 2003,
and serving as a director of Concorde Securities Limited from December 2001, the deputy
general manager from November 2003 and the vice president from February 2005.

Mr. CHENG graduated from Zhengzhou University with a bachelor’s degree in
Philosophy in June 1987. He obtained a master’s degree in Philosophy from Wuhan
University in July 1990 and a doctorate degree in Economics from Wuhan University in
December 1997. Mr. CHENG obtained the qualification of senior economist in November
1999, and has been appointed as a member of the 13th Henan Provincial Committee of the
Chinese People’s Political Consultative Conference since January 2023.

Mr. CHENG has entered into a letter of appointment with the Company. The term of
appointment commenced on 31 October 2019 and will continue thereafter until terminated
by either party giving to the other not less than 3 months’ notice in writing. Pursuant to the
terms of the letter of appointment, no director’s fees are payable to Mr. CHENG as an
Executive Director of the Company. The Company also entered into an employment
contract with Mr. CHENG. Mr. CHENG is currently entitled to a base salary of
HK$2,288,000 per annum and a discretionary bonus and other benefits, which will be
determined in commensuration with his work performance, duties and responsibilities as
well as the prevailing market conditions.

Save as disclosed above, Mr. CHENG (i) has not held any other position with any
member of the Group; (ii) is not related to any Director, senior management, substantial
Shareholder or controlling Shareholder of the Company; (iii) does not have any interest in
Shares within the meaning of Part XV of the SFO; and (iv) has not been a director of any
listed public company in Hong Kong or overseas during the past three years. Save as
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED FOR RE-ELECTION

disclosed above, Mr. CHENG has confirmed that there are no other matters that need to be
brought to the attention of the Shareholders and there is no other information that needs to
be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.

(3) Mr. MA Ning

MA Ning, aged 50, is an Independent Non-executive Director of the Company. He was
appointed as a Director of the Company in October 2016. From August 1996 to July 2002,
he worked at the People’s Bank of China (head office) where he was involved in devising
policies and regulating the non-bank financial institutions in the PRC. From August 2002
to April 2010, he held various positions with and served as a managing director of Goldman
Sachs (Asia) L.L.C.. From May 2010 to June 2015, he held various positions with Beijing
Gao Hua Securities Company Limited and served as the deputy general manager and
managing director. He has served as a managing partner of Tibet Lingfeng Venture
Investment Partnership since August 2015.

Mr. MA graduated from Renmin University of China with a bachelor’s degree in
Economics in July 1993. He obtained a master’s degree in International Finance from the
Graduate School of the People’s Bank of China in February 1996 and a master’s degree in
Business Administration from London Business School in August 2002.

Mr. MA has entered into a letter of appointment with the Company. The term of
appointment commenced on 31 October 2022 and will continue thereafter until terminated
by either party giving to the other not less than 3 months’ notice in writing. Pursuant to the
terms of the letter of appointment, Mr. MA receives director’s fees of HK$360,000 per
annum as an Independent Non-executive Director of the Company.

Save as disclosed above, Mr. MA (i) has not held any other position with any member
of the Group; (ii) is not related to any Director, senior management, substantial
Shareholder or controlling Shareholder of the Company; (iii) does not have any interest
in Shares within the meaning of Part XV of the SFO; and (iv) has not been a director of any
listed public company in Hong Kong or overseas during the past three years. Save as
disclosed above, Mr. MA has confirmed that there are no other matters that need to be
brought to the attention of the Shareholders and there is no other information that needs to
be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX II DETAILS OF A NEW DIRECTOR PROPOSED FOR ELECTION

The following are the details of a new Director proposed to be elected at the AGM.
(1) Mr. SHAN Zengjian

SHAN Zengjian, aged 55, has served as the chairman of the board of supervisors of
Bank of Communications Financial Leasing Co., Ltd. since September 2022.

Mr. SHAN joined BOCOM Group in August 1991. He was the assistant to the
president and the vice president of the Wenhua Road sub-branch of Zhengzhou branch of
BOCOM from June 1997 to August 1998 and from August 1998 to October 2000,
respectively, vice president of Jianwen sub-branch of Zhengzhou branch of BOCOM from
October 2000 to July 2001, vice president and president of Baihua Road sub-branch of
Zhengzhou branch of BOCOM from July 2001 to September 2002 and from September 2002
to July 2003, respectively, office manager and senior manager of the corporate business
department of Zhengzhou branch of BOCOM from July 2003 to February 2006 and from
February 2006 to August 2007, respectively, vice president of Henan branch (Zhengzhou) of
BOCOM from August 2007 to September 2013 (during which from July 2010 to September
2013 was senior credit executive of this branch), president of Henan branch of BOCOM
from September 2013 to August 2018 and president of Hubei branch of BOCOM from
August 2018 to January 2022.

Mr. SHAN obtained a bachelor’s degree in Economics from Zhengzhou University in
June 1991 and obtained an EMBA from Huazhong University of Science and Technology in
June 2005. Mr. SHAN obtained the qualification of senior economist in August 2018.

Mr. SHAN has entered into a letter of appointment with the Company commencing on
29 June 2023. The Company will not pay any emoluments to Mr. SHAN for assuming the
office of Non-executive Director.

As at the Latest Practicable Date, Mr. SHAN’s interests in the shares of BOCOM
(within the meaning of Part XV of the SFO) are set out below:

Approximate
percentage to the Approximate
total number of percentage to the
relevant class of  total number of

Class of shares issued shares of issued shares of
held in the the associated the associated
associated Number of corporation corporation
Capacity corporation shares held (%) (%)
Beneficial owner A shares 120,000 0.00 0.00

—17 —



APPENDIX II DETAILS OF A NEW DIRECTOR PROPOSED FOR ELECTION

Save as disclosed above, Mr. SHAN (i) has not held any other position with any
member of the Group; (ii) is not related to any Director, senior management, substantial
Shareholder or controlling Shareholder of the Company; (iii) does not have any interest in
Shares within the meaning of Part XV of the SFO; and (iv) has not been a director of any
listed public company in Hong Kong or overseas during the past three years. Save as
disclosed above, Mr. SHAN has confirmed that there are no other matters that need to be
brought to the attention of the Shareholders and there is no other information that needs to
be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX IIT EXPLANATORY STATEMENT ON THE BUY-BACK MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, and
also as a memorandum of the terms of a proposed buy-back, as required by Section 239(2) of
the Companies Ordinance, to provide information to Shareholders with regard to the Buy-back
Mandate.

1 SHARE CAPITAL

As at the Latest Practicable Date, the total number of Shares in issue was
2,734,392,000 Shares. Subject to the passing of the resolution regarding the Buy-back
Mandate and on the basis that no further Shares are issued or bought back prior to the
AGM, the Company would be allowed to buy back a maximum of 273,439,200 Shares,
representing not more than 10% of the total number of Shares in issue as at the Latest
Practicable Date.

2  REASONS FOR BUY-BACKS

The Directors believe that the ability to buy back Shares is in the interests of the
Company and the Shareholders. Buy-backs may, depending on the circumstances, result in
an increase in the net assets and/or earnings per Share. The Directors have sought the grant
of a general mandate to buy back Shares to give the Company the flexibility to do so if and
when appropriate. The number of Shares to be bought back on any occasion and the price
and other terms upon which the same are bought back will be decided by the Directors at
the relevant time having regard to the circumstance then pertaining.

3  FUNDING OF BUY-BACKS

In buying back Shares, the Company may only apply funds lawfully available for such
purpose in accordance with the Articles of Association, the Listing Rules and the applicable
laws and regulations of Hong Kong.

There could be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in its most recent published audited
accounts for the year ended 31 December 2022) if the Buy-back Mandate were to be carried
out in full at any time during the buy-back period. However, the Directors will not propose
to exercise the Buy-back Mandate if, in the opinion of the Directors, this would, in the
circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing position of the Company.

4 SHARE BUY-BACKS MADE BY THE COMPANY

The Company had not bought back any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.
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APPENDIX IIT EXPLANATORY STATEMENT ON THE BUY-BACK MANDATE

5 SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
in each of the previous twelve months prior to the Latest Practicable Date are as follows:

Price per Share

Month Highest Lowest

HKS$ HKS$
April 2022 1.170 1.040
May 2022 1.100 0.800
June 2022 0.890 0.810
July 2022 0.850 0.550
August 2022 0.630 0.480
September 2022 0.530 0.410
October 2022 0.445 0.365
November 2022 0.485 0.365
December 2022 0.580 0.455
January 2023 0.690 0.540
February 2023 0.700 0.580
March 2023 0.640 0.450
April 2023 0.480 0.420
May 2023 (up to the Latest Practicable Date) 0.475 0.405

6 GENERAL

The Buy-back Mandate will expire upon the earliest of: (i) the conclusion of the next
annual general meeting of the Company; or (ii) the end of the period within which the
Company is required by the Articles of Association or any applicable laws to hold its next
annual general meeting; or (iii) the date on which the Buy-back Mandate is varied or
revoked by an ordinary resolution of the Shareholders in general meeting.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates currently intends to sell any Shares to the Company.

The Directors have undertaken to the Stock Exchange that they will exercise the power
of the Company to make any buy-backs of Shares pursuant to the Buy-back Mandate in
accordance with the Listing Rules and the applicable laws and regulations of Hong Kong.

No core connected person of the Company has notified the Company that he or she has
a present intention to sell Shares to the Company, or has undertaken not to do so, if the
Buy-back Mandate is exercised.
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APPENDIX IIT EXPLANATORY STATEMENT ON THE BUY-BACK MANDATE

7 TAKEOVERS CODE

If, as a result of any buy-back of Shares, a Shareholder’s proportionate interest in the
voting rights of the Company is increased, such increase will be treated as an acquisition for
the purposes of the Takeovers Code. Accordingly, a Shareholder or a group of Shareholders
acting in concert could obtain or consolidate control of the Company and become obliged
to make a mandatory offer in accordance with Rule 26 or Rule 32 of the Takeovers Code.

As at the Latest Practicable Date, the following interests in Shares were recorded in the
register of interests in shares and short positions of the Company maintained under Section
336 of the SFO:

Percentage of Percentage of
Name of shareholding (as at  shareholding (if the
substantial Number of Shares the Latest  Buy-back Mandate
Shareholder Nature of interest held/interested Practicable Date) is exercised in full)
BOCOM Interest in a controlled 2,000,000,000 73.14% 81.27%
corporation, beneficiary
of trust
BOCOM Nominee Interest in a controlled 2,000,000,000 73.14% 81.27%

corporation, trustee
(other than bare
trustee)?

Notes:

(1)  Expectation Investment is an indirect subsidiary of BOCOM and is the beneficial owner of 500,000
Shares. BOCOM is deemed to be interested in an aggregate of 2,000,000,000 Shares which BOCOM
Nominee is interested in as trustee (other than a bare trustee) and which Expectation Investment is
interested in as beneficial owner.

(2) BOCOM Nominee is a subsidiary of BOCOM and (a) holds 1,999,500,000 Shares on trust for
BOCOM and (b) controls 50% of voting rights of Expectation Investment which is the beneficial
owner of 500,000 Shares.

Save as aforesaid and based on the information available to the Directors as at the
Latest Practicable Date, the Directors are not aware of any consequences or implications
which may arise under the Takeovers Code as a result of exercising the power to buy back
Shares under the Buy-back Mandate. The Directors do not have any present intention to
exercise the Buy-back Mandate to such extent as will trigger the Takeovers Code.

The Directors do not propose to buy back Shares which would result in the aggregate
number of Shares of the Company in issue in public reducing to below 25%.
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