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NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Members
of Industrial and Commercial Bank of China (Asia) Limited (the “Bank”) will be
held at 33/F., ICBC Tower, 3 Garden Road, Central, Hong Kong on Thursday,
27 April 2006 at 10:00 a.m. for the following purposes:

1. To receive and consider the audited Statement of Accounts and the
Reports of the Directors and of the Auditors for the year ended 31
December 2005.

2. Todeclare a final dividend.

3. To elect Directors.

4. Toapprove the payment of Directors’ fees for the year ended 31 December
2005.

5. To appoint PricewaterhouseCoopers as the Auditors of the Bank and to
authorize the Directors to fix their remuneration.

To consider and, if thought fit, pass with or without amendments the following

Ordinary Resolutions by way of special business:
6. “THAT
(a) subject to paragraph (b) below, the exercise by the Board of Directors

(b)

(c)

of the Bank during the Relevant Period (as defined below) of all the
powers of the Bank to allot, issue and deal with additional shares in
the capital of the Bank, and to make or grant offers, agreements or
options (including warrants, bonds and debentures convertible into
shares of the Bank) which would or might require the exercise of
such powers, be and is hereby generally and unconditionally
approved;

the aggregate nominal amount of shares in the capital of the Bank
allotted or agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) by the Board of
Directors of the Bank pursuant to the approval in paragraph (a)
above, otherwise than pursuant to (i) a Rights Issue (as defined
below); (ii) the exercise of rights of subscription or conversion under
the terms of any warrants of the Bank or any securities which are
convertible into shares of the Bank; (iii) any script dividend or similar
arrangement providing for the allotment of shares in lieu of the whole
or part of a dividend on shares of the Bank pursuant to the Articles
of Association of the Bank from time to time; or (iv) any option
scheme or similar arrangement for the time being adopted for the
grant or issue to employees of the Bank, and/or any of its subsidiaries
of shares or rights to acquire shares of the Bank, shall not exceed
20% of the aggregate nominal amount of the share capital of the
Bank in issue as at the date of passing of this Resolution and the
said approval shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earlier of:

(i)  the conclusion of the next Annual General Meeting of the
Bank;
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(i) the expiration of the period within which the next Annual
General Meeting of the Bank is required by the Articles of
Association of the Bank or the Companies Ordinance to be
held; or

(iii)  the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders of
the Bank in general meeting.

“Rights Issue” means an offer of shares of the Bank open for a
period fixed by the Board of Directors of the Bank to holders of
shares of the Bank whose names appear on the register of members
of the Bank on a fixed record date in proportion to their then holdings
of such shares or class thereof (subject to such exclusions or other
arrangements as the Directors of the Bank may deem necessary or
expedient in relation to fractional entitlements or having regard to
any restrictions or obligations under the laws of, or the requirements
of any recognized regulatory body or any stock exchange in, any
territory applicable to the Bank).”

“THAT

(a)

(b)

(c)

subject to paragraph (b) below, the exercise by the Board of Directors
of the Bank during the Relevant Period (as defined below) of all the
powers of the Bank to repurchase shares in the capital of the Bank,
subject to and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited as amended from time
to time, be and is hereby generally and unconditionally approved;

the aggregate nominal amount of shares in the capital of the Bank
which may be repurchased by the Bank pursuant to the approval
in paragraph (a) above shall not exceed 10% of the aggregate
nominal amount of the issued share capital of the Bank as at the
date of passing of this Resolution, and the said approval shall be
limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earlier of:

(i) the conclusion of the next Annual General Meeting of the
Bank;

(i) the expiration of the period within which the next Annual
General Meeting of the Bank is required by the Articles of
Association of the Bank or the Companies Ordinance to be
held; or

(iii) ~ the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders of
the Bank in general meeting.”

“THAT, conditional upon the passing of the Ordinary Resolution Nos. 6
and 7 as set out in the notice convening this Meeting of which this
Resolution forms part (the “Notice”), the general mandate granted to the
Directors of the Bank and for the time being in force to exercise the
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(b)

(c)

(d)

(e)

PR TARITESBBEER AR Z —RIERE - A
flE - BITREBEARTRIMD 2EN - BEE
RARITRBEABERFIN 2 ELRRBRMAE D
ZEAEMEE R 2 ARITIR 2 iy A EMAE S -
MBI 2 BETNSBEBARITIORERBBZ
BEHTHRAHEEAEZ10% - ]

EEEEW
RAEWE
B {7 35

ERLFEREYRE LERZBRRIARZR—BARS
MEZXEZRERELERERERR - HBB - AXEAR
BRI AEREZECZESEIZARIABRMZEAR
R RERKBAR/ARBRITZHR -

REEERE R EF T 2B A8 L OE X (0
B)SUEMABABE RS 26 BIEEE - AR AR S
(ETE® 18R BTH R /NS TR A RT 2 R 19 18
FPEREE  BREABAT - I ATEERFLEAER
“HNBREET LTS B ABM  AERRER
REERBE  RRNTREHEASHHETRE - 1

NEgLEE-

AT BE_EENFMNA-_+—H(EHR)E-TZ
ANREMA -+ ERAESRMW) (REEREMXR) @ GiEiHE
BHEFECTE ANAERZTERRREDIK  BF

*EERBEKRE AN -_ZTXFNOA —+H (25mM)
TN ERMXERRITZRNBFECRERRFERA

B M REREFERARER_+/\ReEEDL -+
AR e

—NEERMRNEREEIFBURBERARZAERR
AEs EmRAN(TEMRA) RE 2 AR S LR EBR
BEZHGARM - HERART _ETRFFHR—HTH
FARRITZBE -

BERBEANRELHEBAZR  ARITRERRRF G
IR LR B BCRIR L — R - UEARTERZ
BT LBRRNRITENRBEROE  ARTEFS
AERERNBRLERBETRSEARITOEITRA20%
2Bt ERARTBEE LR BRARRMNE 2 —RE
R 2R OB B GFRHAN FX - £RJURERRF
%) e

RAREREBE  EFeXBRENTESRELE
BREBAEREKRREE  FERNTEFZREEL - TE
BZ =+ - BRE ¥ &4 K Damis Jacobus Ziengsit & - BA
RBIZIEMITES T THZIX - SBS, P~ IRIBESL A
Er&kiE -

powers of the Bank to allot, issue and deal with additional shares pursuant
to the Ordinary Resolution No. 6 set out in the Notice be and is hereby
extended by the addition thereto of an amount representing the aggregate
nominal amount of shares in the capital of the Bank repurchased by the
Bank under the authority granted to the Board of Directors of the Bank
pursuant to the Ordinary Resolution No. 7 set out in the Notice, provided
that such amount of shares so repurchased shall not exceed 10 per cent.
of the aggregate nominal amount of the issued share capital of the Bank
at the date of the said Ordinary Resolution.”

By Order of the Board
Cheng Pui Ling, Cathy
Company Secretary

Hong Kong, 21 March 2006

Notes:

(a)

(b)

(c)

(d)

(e)

A member entitled to attend and vote at the meeting is entitled to appoint one or a
maximum of two proxies to attend and, on a poll, to vote on his behalf. If more than
one proxy is so appointed, the appointment shall specify the number and class of
shares in respect of which each such proxy is so appointed. A proxy need not be a
member of the Bank.

To be valid, a form of proxy, together with the power of attorney or other authority (if
any) under which it is signed, or a notarially certified copy of such power of attomey,
must be lodged with the Bank’s Share Registrars, Tengis Limited at 26/F., Tesbury
Centre, 28 Queen’s Road East, Wanchai, Hong Kong, not less than 48 hours before
the time appointed for holding the meeting (or any adjournment thereof) and in
default the proxy shall not be treated as valid. Completion and return of a form of
proxy will not preclude members from attending in person and voting at the meeting
or any adjournment thereof should they so wish.

The register of members of the Bank will be closed from Friday, 21 April 2006 to
Thursday, 27 April 2006, both days inclusive, during which period no transfer of
shares will be registered. In order to qualify for the proposed dividend, all transfers,
accompanied by the relevant share certificates, must be lodged for registration
with the Bank’s Share Registrars, Tengis Limited at 26/F., Tesbury Centre, 28 Queen’s
Road East, Wanchai, Hong Kong before 4:00 p.m. on Thursday, 20 April 2006.

A circular containing details in respect of the re-election of Directors and an
explanatory statement (as required by the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules”)) in relation to
the Ordinary Resolution No. 7 will be sent to the Bank's shareholders together with
the 2005 Annual Report of the Bank.

In connection with the Ordinary Resolution Nos. 6 and 7 above, approval is being
sought from members, as a general mandate in compliance with the Companies
Ordinance and the Listing Rules, so that in the event it becomes desirable for the
Bank to issue any new shares or to repurchase any existing shares of the Bank, the
Board of Directors of the Bank are given the flexibility and discretion to allot and
issue new shares up to 20% of the issued share capital of the Bank, together with
such number of shares as may be repurchased by the Bank pursuant to the general
mandate under the Ordinary Resolution No. 7, as more particularly described in
the Ordinary Resolution Nos. 6, 7 and 8.

As at the date of this notice, the Board of Directors comprises Mr. Zhu Qi, Mr.
Wong Yuen Fai and Mr. Zhang Yi as executive directors, Dr. Jiang Jianging, Ms.
Wang Lili, Mr. Chen Aiping and Mr. Damis Jacobus Ziengs as non-executive
directors and Professor Wong Yue Chim, Richard, SBS, JP, Mr. Tsui Yiu Wa,
Alec and Mr. Yuen Kam Ho, George as independent non-executive directors.
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