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BY REGISTERED MAIL 23rd May, 2003
EXEMPTION FILE #12g3-2(b)
VT
The U.S. Securities and Exchange Commission \\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\
450 Fifth Street, N.-W. 03022484
Room 3099
Office of International Corporate Finance
Mail Stop 3-7

i v

Washington, D.C. 20549 %K\%@@k
J

Re: Wing Hang Bank, Ltd. (Ref.: 82-3629)
Information Exemption File #12g3-2(b)

On behalf of Wing Hang Bank, Limited, a company incorporated in Hong Kong,
I am furnishing herewith the below listed document pursuant to Rules 12g3-2(b)
(iii) under the Securities Exchange Act of 1934 (“Exchange Act”):

e Annual Report 2002 with proxy form

e Circulars to shareholders dated 2nd April, 2003

¢ Press announcements dated 30t January, 2003, 13th March, 2003 and 24t
April, 2003

e Annual Return dated 24t April, 2003 PROCESSED

(oM
Rt
Yours very truly, FINAN
WING HANG BANK, LTD.
Louis C W Ho

Director and Secretary

Encl.

161 QUEEN’S ROAD CENTRAL, HONG KONG
TEL: 2852 5111  FAX: 2541 0036



EXEMPTION FILE

#1293-2(b)
: R Form AR1
Companies Registry ~ U3HAY 29 4 7.5, Annual Return
X B B i FF A=

Company Number 2FEEE

5929 1

-

Company Name 5 &

| Wing Hang Bank, Limited 1

(Notezx2) 2 Business Name JZESE

[ N/A l

[F8]

Type of Company A EJAYSES]  Please tick appropriate box ZEZE& /500 v &

U Private # A M others %4

(Nowe 22 3) 4 Address of Registered Office H¥FEE AL

161 Queen’s Road Central, Hong Kong

V] Date of AGM FE£ A& BE

4 | 4 } 2003 | AL
DD 3 MM 3 YYYY E N Anniversary Date of Incorporation R S=EREEDH

Please tick appropriate box FEZEE AT v &

8 Mortgages and Charges #ZHFRHEFR
Total Amount outstanding at the date of this Return on all mortgages and charges which should be registered with the
Registrar of Companies
BERSEgEHE —YAALTEREEREENEERFTNRERERER
Nil
Presentor’'s Name and Address For Offic_ial Use
EEIN DTy SEREZR Gene Taspint
Wing Hang Bank, Limited o ‘
7" Floor, 161 Queen’s Road Central Lo R Y

Hong Kong

e s g U
AT R R HEIADES

o Mo, k
2h. Foemo s AR
o7 F140,0

Amendment No, 1/97 to Specification No. 1/87
DRI TS 1797 SN ST HINE TS 1/07 13 e
: TOTALLCEH) £140,0
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/ Annual Return
‘ [RERERE
ate of Return A B3R5 B il Company Number 2 E)#48
24 4 2003 [ 5929
DD H MM B YYYY &
Page 2 E—-H
otex5) 7 Share Capital 4 (As at the date of this Return BEXFRH I H)
Authorised
Share Capital Issued Share Capital
EERE EBTEHRE
Total Total Nominal Total Paid up Value
Class of Shares Nominal Value No. of Shares lssued Value of Shares Issued
bl KA {E EBTROKE of Shares Issued ESTROHN
ER{TRIBH B
REE
Ordinary 450,000,000 293,560,500 $293,560,500 $293,560,500
|
Total 450,000,000 293,560,500 $293,560,500 $293,560,500
EE

Enter below any changes to the structure of the company’s share capital since the date of the last Return.

WARRANEED L —OFERAFUREERE  FETEHARER -

Class of Shares B3R Change BE)EMR
Ordinary Allotment of 102,000 shares on 9™ April, 2003

Note £ 6) 8 Past and Present Members 8% RBERIFE Please tick appropriate box FARE AN 7~ 5

For company with a share capital E&EHLE

1 0 There have been no changes since the Annual Return for
HEX EERAERRFUFR RALRITRE -

OR B

2 M A full list of members is enclosed (use Schedule 1).
B RBEEARE (ER/E—) -

For company without a share capital f&BENLF

3 0 The number of members at the date of this Return is .

REREZAPORAKRER Ao
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7 Annual Return

/ EEEE S

oyate of Return ZEIFFFHHIE Company Number E]4E58

( 24 i 4 2003 5929
DD H MM B YYYY &£
Page 3 E=HF
otex7) 9 Secretary B8 (Use Continuation Sheet A if joint secretaries ZIFHESHE  FEHEALE)
Name # % Ho Chi Wai, Louis T
Surname # X Other names &=
N/A N/A
Alias (if any) 312 (#0HEH9EE) Previous Names Bj &%

Address 3zt E2, 6/F., 43 Stubbs Road, Hong Kong
Identification & {3588
a Hong Kong Identity Card D137860(1) N/A

or Company Number

AN ERERATER I.D. Card Number 513 R Company Number 22 5] &5 &%
b Overseas Passport N/A N/A

Number 5215 Issuing Country 2% ¥ & &
(Noteg£7) 10 Directors EE (Use Continuation Sheet B if more than 3 directors 2B =LFE » FZ/FHEBEL)
1 Name &% Cheng Hon Kwan
Surname % K Other names &%
N/A N/A
Alias (if any) Bl%& (AIHFHIEE) Previous Names iR &
Address #taf 2/F., 20 Broom Road, Hong Kong

ldentification & {35568

a Hong Kong ldentity Card
or Company Number

A181391(1)

N/A

EHESNBRERNTEL 1.D. Card Number 5 {3 B3 5215 Company Number 2+ 5] 8 &t
b Overseas Passport N/A N/A
BHHER
Number &27E Issuing Country BB B &
Capacity 5%~ Director i Alternate Director to
s - EREE

* Please tick the relevant box(es) ZHEEBRIZLISRNM v &




/ Annual Return
pate of Return FERR HIE Company Number A El#EEE
( 24 4 2003 5929

DD B MM B YYYY &

Page 4 EUEH

10 Directors # X (cont'd # FE)

2 Name %% Fung Yuk Bun, Patrick

Surname & % Other names %=
N/A N/A
Alias (ifany) 514 (0B EIEE) Previous Names Bi BB %

Address 1t |Flat F1, 21/F., Villa Monte Rosa, 41A Stubbs Road, Hong Kong

Identification 588

a Hong Kong ldentity Card A692872(5) N/A

or Company Number

EESDEBEFREROTER I.D. Card Number B {3 B51E Company Number 4 545 5%
b Overseas Passport N/A N/A

EANER

Number &3 %% Issuing Country B EF
Capacity {3 Director Alternate Director to
EX D EREE
3 Name f£% Fung Yuk Sing, Michael
Surname % K Other names &£
N/A N/A
Alias (if any) BI% (20FHAIEE Previous Names & F8 £ &

Address 4  |E2, 21/F., Villa Monte Rosa, 41A Stubbs Road, Hong Kong

Identification &5 {35588

a Hong Kong ldentity Card A863460(5) N/A

or Company Number

HFHESOBREERATER 1.D. Card Number {38525 Company Number 2% B} &%
b Overseas Passport N/A N/A

EAEE

Number §2 8 Issuing Country ¥ BIE
Capacity &#&* Director Alternate Director to
ES [ =rzs

* Please tick the relevant box(es) FEZEEMZIEAIT v B



/ Annual Return
- R E R
pate of Return Z<Haggzz Hitg Company Number 2 &]i5
( 24 [ 4 2003 5929
DD B MM B YYYY &

Page 5 7 H

nNote £ 8) 11 Registers Address where the company’s registers are kept (if not the same address as in Section 4)

B AFHAFRILMEE (AEFHEREIREMRERR)

Register & &0t Address #bik
] N/A
l
|

Note 2 9) 12 Period Covered by Accounts Enclosed BEFTIEEFBENEHEER KO H
(Except for Private Companies Limited by Shares FL A BSTFELTEBEN)

1 1 ( 2002 To 31 12 2002
; =
DD H MM B YYYY & DD H MM B YYYY &

Note 22 10) 13 Certificate BEEE

(a) | certify that the information given in this Return (including 4 pages of Continuation Sheets and
1 pages of Schedules) is true to the best of my knowledge and belief.
BEAFARERMEE  BELBELFHERANER (BF RERR
RM=) A& -

ertify that the company has not, since the date of the last Annual Retum issued any lnwtatlon to the public

" (b)

@Tﬁ&ﬂ?&é$@?§&ﬁﬁ+ﬁﬁﬁ£+%ﬁﬁ

* Only relevant to private companies. Delete if not applicable.

CEEIALTEN WTHA > FME -

Signed 4% :
\/'\_XZ‘
Qi

(Name #£42) : Chi Wai, Louis DateE#i : 20" May, 2003
Director¥ ¥ / Secretaryf4& *

* Delete whichever does not apply EETHETEEE




/énies Registry

il i

Date of Return =38Rz F 9

[ 24 [ 4 [ 2003 |
DD B MM B YYYY £

Detaiis of Members REEH

=5 AR1

Annual Return

R

(Schedule 1 ffif5—)

Company Number 2\ E]&35%

5929

(See Section 7 of the main form for details of any change to the structure of the Company’s Share Capital since the date of the last

Return)

(MPRBE—GREROHURAFAREEHUETREEY  FSHERBETH)

Share Class [E{2EZ Ordinarv

Shares {7
Name Address Current Holding | Transferred &2 Remarks
EH ik (Note 1) (Note 2 ££2) st
ERFEER Number Date
(1) ®E Sy}
5 As per attached CD-ROM
{
Total 293,560,500
.34
Notes % :
1. The total shares in the 'Current Holding' for each class of share must agree with the total for that class in Section 7 of the

Return.

EEBIRGY TEESER ) SRS ARSRRE TR SR AR -
2. The number of shares transferred since the last Return should be shown for each existing or ex-member.

fEMASLRARBRIERBBR ERBRBLURAEROBHKE -




(CR

Companies Registry

=5 AR

Annual Return

A= Rig IR
(Continuation Sheet B fH#EB)
Date of Return XHEFHHES Company Number 8%
[ 24 | 4 ] 2003 ] 5929
DDH MME YYYYE

Details of Directors (Section 10 of main form) FXHEE (FIEE1018)
1 Name #:4 Griffith Alan Richard

Surname 1% 5 Other names & =F

N/A N/A
Alias (ifany) 5% (207 BYES ) Previous Names g B #&
Address it 240 Central Part South Apartment SR, New York, New York 10019,

U.S.A.

ldentification S1{3s&88
a Hong Kong ldentity Card
or Company Number

N/A

N/A

TERSLEBENBRATER 1.D. Card Number S{3 28 E Company Number 7} 5] 4542
b Overseas Passport 111230572 U.S.A.

EAEE

Number 5218 Issuing Country S EI &
Capacity &%~ Director —  Alternate Director to
BEx — EREE
2 Name #£% Ho Chi Wai, Louis
Surname % K Other names Z{FE

N/A

N/A

Alias (if any) 38 (MIFHIEE)

prey

Previous Names BiFA &%

Address #ig-

E2, 6/F., 43 Stubbs Road, Hong Kong

Identification £ {33288

a Hong Kong ldentity Card D137860(1) N/A

or Company Number

EHSNERERNTER 1.D. Card Number S {3388 Company Number 4y B} #& &t
b Overseas Passport N/A N/A

WA R

Number SR8 Issuing Country BB REK
Capacity s{3* Director [l Alternate Director to
BEx BRESE

* Please tick the refevant box(es) BB BTIER00 v &
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Companies Registry

Form

Ear

AR1

Annual Return

RERER

INESTR R
(Continuation Sheet B {5 B)
Date of Return Z<EgRs: H#I Company Number L EIRYE
| 24 | 4 ] 2003 | 5929
DDHE MME YYYYE
Details of Directors (Section 10 of main form) FFHEZIF (EEB10E)
1 Name %% Ho Soo Ching
Surname &K Other names &K %F
N/A N/A
Alias (ifany) 314 (20BEIEE) Previous Names FiFB %%
Address st gt 16 Holland Green, Singapore 276139

ldentification & {5258q
a Hong Kong Identity Card
or Company Number

TRSCENBRATRES

b Overseas Passport
HHEE

Capacity #&*

[Z Director :
EE -

N/A N/A
1.D. Card Number B {p B85t E5 Company Number 2> T & 5%
S2508683Z Singapore
Number S Issuing Country 3 E &

M Alternate Director to
Z2REE

2 Name £ Lau

Hon Chuen, Ambrose

Sumame B XK

Other names £ ¢

N/A

N/A

Alias (if any) 3% (HIFHEE)

Previous Names 5 FE 5%

Address s

Fiat 80, Mount Nicholson Road, Hong Kong

ldentification & {328y

a Hong Kong identity Card B984222(0) N/A

or Company Number

ERSOBPRERATES I.D. Card Number B {3 RE2E Company Number 2 5] & 5t
b Overseas Passport N/A T N/A

BHEE

Number B2 fE Issuing Country BB EI&
Capacity g5+ [z] Director [l Alternate Director to
s - BREER

" Please tick the relevant box(es) ZRE=ERLERBAI0 ~ B
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Companies Registry
N E MR

Form

%

AR1

Annual Return

PR

(Continuation Sheet B i E B)

Date of Return ZEEa3Ez% H ]

Company Number 85

| 24 | 4 [ 2003 | 5929
DDB MMA  YYYYE

Details of Directors (Section 10 of main form)} FXE=# (FEE10E)
1 Name #4% Lee Kwok Yin, Simon

Surname % Ik Other names % F

N/A N/A
Alias (ifany) 1% (4078 8958 ) Previous Names 31 i 1 &
Address i3k Suite 4607, The Atrium, Pacific Place, 88 Queensway,
Hong Kong

identification {43588

a Hong Kong Identity Card
or Company Number

A724363(7)

N/A

EHRERERERANTEY [.D. Card Number Z {35515

Company Number 2 TR 8%

b Overseas Passport N/A N/A
BHER
Number S2EE lssuing Country R E &
Capacity 51{3* Director ™ Alternate Director to J
EH - ZREXE
2 Name f=% Lopian Kenneth Augustine
Surname 7&K Other names & X
N/A N/A
Alias (if any) Bl (WIEHIEE) Previous Names B B &

Address it 8 Redman Farm Road, Mendham NJ, (7945-3228 U.S.A.

identification {325

a Hong Kong Identity Card N/A

or Company Number

N/A

Company Number x> Bl 5

EHSBBREESATER 1.D. Card Number Z {35 TS
b Overseas Passport 110619876 U.S.A.
wBARR
Number &t Issuing Country &R E F

Alternate Director to

Capacity &a* prflignd

L]

[Z Director
oS

* Please tick the relevant box(es) ZFHEERIZEIEAN v 8
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Companies Registry

o A MR

Form

g

AR1

Annual Return

R B

(Continuation Sheet B ##5EB)
Company Number \E)HE5%

Date of Return Z<Ea3Es2 H il

[ 24 | 4 [ 2003 | 5929
oDg MME  YYYYE
Details of Directors (Section 10 of main form} BB (EHEE10E)
1 Name %2 Ranieri Michael J.
Surname % K Other names &5
N/A N/A
Alias (if any) Bl (20BHIEE) Previous Names RS 5%
Address i B58, 27/F., Repulse Bay Apartment, 101 Repulse Bay Road,
Hong Kong

ldentification £ {3588

a Hong Kong Identity Card

or Company Number

EEFDERNBRLAVER

K446094(4)

N/A

I.D. Card Number B {3353EE

Company Number 2 El&5%

b Overseas Passport N/A N/A
WHEHE
Number E215 Issuing Country Z B E &
Capacity & m Director —  Alternate Director to
f) = BKRER
2 Name #£4& Wang Frank John
Surmame K Other names &=
N/A N/A
Alias (if any) 4% (#NF 8985 ) Previous Names BB &£
Address 4t Flat B, 45/F., Block 3, Tregunter Tower, No. 14 Tregunter Path,
Hong Kong

ldentification & {53285

a Hong Kong Identity Card P901893(3) N/A

or Company Number

E BB EDS N T EE 1.D. Card Number B{3 BB 1E Company Number 2> TR 8L
b Overseas Passport ( N/A N/A

WHAER

Number &t & Issuing Country ¥R E X
Capacity &%* Director -1 Alternate Director to
M wF [ BEREH

* Please tick the relevant box(es) ZEZERRIZIEAL0 v 8




The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no representation

as to iis 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 document.

EXEMPTION FILE

#1293-2(b)
WING HANG BANK, LIMITED
(Incorporated in Hong Kong with limited liahility)

Registered Office:
161 Queen's Road Central
Hong Kong

Directors: 8

Dr Patrick Y B Fung (Chairman and Chief Executive) =

=
The Hon Ambrose H C Lau, GBS, JP* :’;
Dr Cheng Hon Kwan, GBS, JP * =
Mr Simon K Y Lee, JP* 2
Mr Michael | Ranieri -3

Mr Michael Y S Fung (Executive Director) rj
Mr Louis C W Ho (Executive Director)”

Mr Ho Soo Ching *

Mr Frank J Wang (Deputy Chief Executive)

Mr Alan R Griffith

Mr Kenneth A Lopian

* Independent non-executive directors

2nd April, 2003
To the shareholders

Dear Sir or Madam,

PROPOSAL RELATING TO GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE SHARES OF THE BANK -

INTRODUCTION

The purpose of this document is to seek your approval of proposal to grant general mandates to the
directors of Wing Hang Bank, Limited (“the Directors”) to issue shares and to repurchase shares of
Wing Hang Bank, Limited (“the Bank”) and to provide you with information in connection with such
proposal. Your approval will be sought at the forthcoming annual general meeting of the Bank to be
held on Thursday, 24th April, 2003 (“Annual General Meeting”).




GENERAL MANDATE TO ISSUE SHARES AND TO REPURCHASE SHARES

At the annual general meeting of shareholders of the Bank-held on 25th April, 2002 approval was
given by shareholders for the granting of, inter alia, a general mandate to the Directors to repurchase
shares of the Bank on The Stock Exchange of Hong Kong Limited (the "Stock Exchange") up to
10% of the issued share capital of the Bank at the date of passing the relevant resolution and to add
the number of shares repurchased to the general mandate granted to the Directors to issue additional
shares up to 20% of the aggregate nominal amount of the issued share capital of the Bank at the
date of passing the relevant resolution.

In accordance with the terms of the approval, these general mandates will shortly expire on 24th
April, 2003 upon the conclusion of the forthcoming Annual General Meeting of the Bank to be
held on that day. To keep in line with current corporate practice, resolutions will be proposed to
renew these mandates and the explanatory statement required by the Listing Rules (the “Explanatory
Statement”) to be sent to shareholders in connection with the proposed share repurchase mandate
are set out in the Appendix to this document.

ACTION TO BE TAKEN

At the forthcoming Annual General Meeting, ordinary resolutions, among others, will be proposed
to:-

(i) grant the Directors a general mandate to repurchase on the Stock Exchange shares representing
up to 10% of the issued share capital of the Bank as at the date of the resolution until the next
Annual General Meeting or such earlier period as stated in the ordinary resolution;

(ii)v grant the Directors a general mandate to allot, issue and deal with additional shares with an
aggregate nominal value not exceeding 20% of the aggregate nominal amount of the issued
share capital of the Bank as at the date of the resolution until the next Annual General Meeting
or such earlier period as stated in the ordinary resolution; and

(iii) extend the general mandate which will be gran_ted to the Directors to allot, issue and deal with
additional shares by adding to it the number of shares repurchased after the granting of the
general mandate to repurchase shares.

RECOMMENDATION

Your Directors consider that these general mandates are in the interests of the Bank and its
shareholders and accordingly recommend that all shareholders vote in favour of the resolutions at
the forthcoming Annual General Meeting of the Bank.

Yours faithfully,
Patrick Y B Fung

Chairman and Chief Executive



APPENDIX

The following is the Explanatory Statement required to be sent to shareholders under the Listing
Rules in connection with the proposed general mandate for repurchase of shares and also constitutes
the Memorandum required under section 49BA of the Companies Ordinance:-

(i)

(iii)

)

At the forthcoming Annual General Meeting a resolution will be proposed that the Directors be
given a general mandate to exercise all powers of the Bank to repurchase on the Stock Exchange
fully paid-up ordinary shares of HK$1.00 each in the capital of the Bank representing up to a
maximum of 10% of the share capital of the Bank in issue on the date the resolution is passed
("the Repurchase Mandate”). Based on the 293,458,500 shares of HK$1.00 each in the Bank
("Shares") in issue as at 28th March, 2003 (the latest practicable date prior to the printing of this
document), the Bank will therefore be allowed under the mandate to repurchase a maximum of
29,345,850 Shares.

Although the Directors have no present intention of repurchasing any Shares, they believe that
the flexibility afforded by the Repurchase Mandate will be beneficial to the Bank and its
shareholders. Trading conditions on the Stock Exchange have sometimes been volatile in recent
years and if there are occasions in the future when depressed market conditions arise and Shares
are trading at a discount to their underlying value, the ability of the Bank to repurchase Shares
will be beneficial to those shareholders who retain their investment in the Bank since their
percentage interests in the assets of the Bank will increase in proportion to the number of Shares
repurchased by the Bank. Furthermore, the Directors' exercise of the mandate granted under

the Repurchase Mandate may lead to an increased volume of trading in Shares on the Stock
Exchange.

The Directors propose that repurchases of Shares under the Repurchase Mandate will be financed
from the available cash flow or working capital facilities of the Bank and its subsidiaries. In
repurchasing Shares, the Bank may only apply funds legally available for such purpose in
accordance with the Memorandum and Articles of Association of the Bank and the laws of Hong

Kong.

There may be material adverse impact on the working capital or gearing position of the Bank (as
compared with the position disclosed in its most recent published audited accounts for the year
ended 31st December, 2002) in the event that the proposed share repurchases are to be carried
out in full at any time during the proposed repurchase period. However, the Directors do not
propose to exercise the Repurchase Mandate to such extent as will, in the circumstances, have a
material adverse effect on the working capital requirements of the Bank or the gearing levels

which in the opinion of the Directors are from time to time appropriate for the Bank.

There are no Directors or (to the best of the knowledge of the Directors, having made all reasonable
enquiries) any associates (as defined in the Listing Rules) of the Directors of the Bank who have
a present intention, in the event that the Repurchase Mandate is granted by shareholders, to sell
Shares to the Bank.



{vi)

The Directors have undertaken to the Stock Exchange to exercise the power of the Bank to make
purchases pursuant to the Repurchase Mandate in accordance with the Listing Rules and the

laws of Hong Kong.

If as a result of a share repurchase a shareholder’s proportionate interest in the voting rights of
the Bank increase, such increase will be treated as an acquisition for purposes of Rule 32 of the
Hong Kong Code on Takeovers and Mergers (“Takeovers Code”). As a result a shareholder, or
group of shareholders acting in concert, could obtain or consolidate control of the Bank and
become obliged to make a mandatory offer in accordance with Rule 26 and 32 of the Takeovers
Code. However having regard to the shareholdings, as disclosed under “Substantial Shareholders’
Interests” under page 24 of the 2001 Annual Report, remaining unchanged, the Directors are not
aware of any consequences which will arise under the Takeovers Code as a consequence of any

purchases pursuant to the Repurchase Mandate.

(viii) No purchases have been made by the Bank of its Shares in the six months prior to the date of this

(ix)

document.

No connected persons of the Bank (as defined in the Listing Rules) have notified it of a present
intention to sell Shares of the Bank to the Bank and no such persons have undertaken not to sell
any such Shares to the Bank in the event that the Repurchase Mandate is granted by shareholders.

The highest and lowest prices at which Shares had traded on the Stock Exchange in each of fhe

previous twelve months were as follows:-

Highest Lowest
HK3$ _HK$
April 2002 ' 28.55 26.20
May 2002 29.40 27.40
June 2002 28.10 25.05
July 2002 27.45 24.00
August 2002 27.90 24.20
September 2002 27.00 25.20
October 2002 25.95 23.20
November 2002 25.30 23.80
December 2002 25.75 24.05
January 2003 26.10 25.00
February 2003 26.90 25.60

March 2003 (up to 28th March 2003
being the latest practicable date) 27.55 25.75
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B 9%

UTARELTHRIEEARBERDZ —BEREZRFT TIREZ R MG FARE ARG
5 49BA A E B M R ER

0 ABRTREEZRFEFReL  B2-HRAFZ > URTARTERT—REED - 1
THEARITZ—UES > ARXTBEARTRAFABRERZEERY AARTCR
TRAB2Z tZ2EREE 10T e L EE (THEERE]D - HA8TR"FE=
FZAZTAH (RERMOE 2 REERTAY) EBT2E8REME L00ETLER
(MR ]) 293,458,500 IRETE » ABITRBF I IER M B &L A EHE 29,345,850 B2 ]
i -

() BEEFTRESHEEMTRSE > BEAEREZENR T EREREART REBR
WEABEN o TR T 2 R E AR R > BH RO P R MBI f UE
PHEABEZEREER  ARTRABARGHERREERFRTZEEZRFE
o @E%#%%E$ﬁﬁ§?%m2§%%%%ﬁﬁﬁ%@%%ﬁﬁZwmﬁﬁm i
Sb TR EAT R AN 7T 3 0 A TE B ST B Z AT

(i) EFHFEERRBERHEZERERGIF LIRS hARTIEMBLARZIRARENEE
EEMENT - REARITZ ARAASER ARG U LFELRGZHE - ARITAL
X BEBRGZ FEAR AN SERARBE RN ZES -

(v) FHEEEMREREE D A PR EMERERTE  BART2BERSSEERBRR
(RARTEHNBZ FHEMBBEZE ST _F T A=+ HEERGAREMEEZEZ
RIELE) TTREELAERZAFEZE - AN EHGEARERETEBE SR ES
HARTZ BEG RN EFEN IR AHARNTMEBEE CEEABKTELE
RAFBEZ O TATEEERHE -

v ARTZEFR HEFEMALEET-VSEEANR) EEIBBAL (FLETRA
ZREF) BN 1 A O R R R A MR L AR T A SRAT




vi) EFGCAEZHRE  AARE TR REEEY > T REEREZRE  THAR
TR B RITE S -

(vil) i AR B R EBORAE AR SRAT RO B R L PTG AR LI i > RBE B A ANUB R & B
TR (TR ALY 56 s RETHL > RIS BRI By - BORB—BUTBI M RR R
UG A SR AT Y 1 IR S A AT RO AR ZE P U ST RIS 26 B 32k > MRS
T - AT T T —FERE 4 AT EERORE R FREW BRI NE > FFe
WoRMZE > WRATESEETETEERGE  G55RETZHET ZMER -

(vitl) AU Z FIEE B BRI AEA R > ARTEEBREASRG -

x) FROLEELREAL FRLHRAZER) HERFRELEFRTRMBTERT
GHENTIERGE > 0 R R R IER > HEA TR ETTZERG T AR -

®) ARTREB/ETEANRBAEBECH &R AREETRNT ¢

RE Ak
ot It
“EETHE: WA 98.55 26.20
A 29.40 27.40
A 28.10 25.05
+ A 27.45 24.00
AR . 27.90 24.20
LA C97.00 25.20
1A 25.95 23.20
+—AH : » 25.30 23.80
+_-A 95.75 24.05
“EE=F: —A 96.10 25.00
iy 26.90 95.60
ZA (EZZZ=F=ZA_+/\H
BB A EERTTHE) 97.55 95.75




EXEMPTION FILE
#1293-2(b)
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION |

If you are in doubt as to any aspect of this circular or as to the action to be taken, you should

consult a stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Wing Hang Bank, Limited, you should at once

hand this circular with the accompanying form of proxy to the purchaser or the transferee or to the

bank, stockbroker or other agent through whom the sale or transfer was effected for transmission
to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
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 circular.

o
WING HANG BANK, LIMITED =3
(Incorporated in Hong Kong with limited liability) =
~
U‘D
™~
PROPOSED TERMINATION OF THE -

EXISTING SHARE OPTION SCHEME,
PROPOSED ADOPTION OF
A NEW SHARE OPTION SCHEME

A notice convening an annual general meeting of the Bank to be held on Thursday, 24th April,
2003 at 3:30 p.m. at the Bank’s Reception Hall, 18th Floor, Wing Hang Bank Building, No.161
Queen’s Road Central, Hong Kong proposing, inter alia, ordinary resolutions relating to termination
of the Existing Share Option Scheme and adoption of a New Share Option Scheme of the Bank,
will be sent to you under cover of the Annual Report of the Bank for the year 2002. Whether or not
you are able to attend the meeting in person, you are requested to complete and return the enclosed
form of proxy in accordance with the instructions printed thereon and deposit the same as soon as
possible and in any event not later than 48 hours before the time of the meeting or any adjournment

thereof. Completion and return of the form of proxy will not preclude you from attending and
voting at the meeting or any adjournment thereof should you so wish.

2nd April, 2003
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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 Bank and its subsidiaries. The Directors
collectively and individually accept full responsibility for the accuracy of the information
contained in this circular and confirm, having made all reasonable enquiries, that to the best
of their knowledge and belief, there are no other facts the omission of which would make any
statement herein misleading.



DEFINITIONS

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

“Annual General Meeting”" the annual general meeting of the Bank to be convened and
: held on Thursday, 24th April, 2003 at 3:30 p.m. at the
Bank’s Reception Hall, 18th Floor, Wing Hang Bank
Building, No.161 Queen’s Road Central, Hong Kong
proposing, inter alia, ordinary resolutions relating to
termination of the Existing Share Option Scheme and
adoption of a New Share Option Scheme of the Bank and
any adjournment thereof

“associates” has the meaning ascribed to it under the Listing Rules
“Auditors” the Auditors for the time being of the Bank
“Bank” Wing Hang Bank, Limited, a Bank incorporated in Hong

I_(ong with limited liability, the Shares of which are listed
on the main board of the Hong Kong Stock Exchange

“Board” the board of Directors

“business day” any day on which the Hong Kong Stock Exchange is open
for the business of dealing in securities

“Companies Ordinance” the Companies Ordinance Chapter 32 of the laws of Hong
Kong (as amended replaced or re-enacted from time to time)

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“control” the power of a person to secure:—

{1 by means of the holding of shares or other securities
or the possession of voting power in or in relation to
the relevant body corporate or any other body
corporate; or '

(ii) by virtue of any powers conferred by the bye-laws,
articles of association or other constitutional
document regulating the relevant body corporate or
any other body corporate

that the affairs of the first-mentioned body corporate are
conducted in accordance with the wishes of such person

“Date of Grant” the date on which an Option Certificate is issued as provided
in paragraph (6)

“Director(s)” director(s) of the Bank




DEFINITIONS

“Existing Scheme” -

“Option Certificate”

“Option Holder”

“Option Period”

“GrOllp"

“Hong Kong”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“Listing Rules”

“New Scheme”

“Proposal”

“Registrars”

the existing share option scheme of the Bank adopted
pursuant to a resolution of an Extraordinary General Meeting
of the Shareholders of the Bank passed on 9th June, 1993

a certificate issued to an Eligible Participant upon the grant
of any option to him

the holder for the time being of an option

in respect of any option, the period commencing on the
first anniversary of the Date of Grant of such option and
expiring at the close of business on the tenth anniversary of
the Date of Grant in respect of such option

the Bank and its subsidiaries

the Hong Kong Special Administrative Region of the
People’s Republic of China

the Stock Exchange of Hong Kong Limited

28th March, 2003 being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

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

the new share option scheme proposed to be adopted by the
Bank at the Annual General Meeting for the benefit of the
employees and directors of the Bank and its subsidiaries
and other Eligible Participants as prescribed thereunder

the termination of the Existing Scheme, the adoption of the
New Scheme and the grant of a general mandate to the
Directors to grant options under the New Scheme of, upon
the exercise of which shall not exceed (when aggregating
with the Shares which may be issued upon exercise of all
options to be granted under any other schemes excluding
the option granted under the Existing Scheme) 5% of the
Shares in issue of the Bank at the date of the approval of
the New Scheme

Computershare Hong Kong Investor Services Limited of
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong



DEFINITIONS

“Relevant Event”

“Share(s)”

“Shareholder(s)”
L‘HK$3!

“%n

any variation in the issued share capital of the Bank which
arises or may arise immediately following the
commencement of the Scheme Period from any reduction
of share capital or sub-division or consolidation of share
capital or the issue of the shares in or other securities of
the Bank by way of capitalization of profits or reserves or
by way of rights under an offer made pro rata to
Shareholders

ordinary share(s) of HK$1.00 each in the share capital of
the Bank

holder(s) of the Shares
Heng Kong dollars, the lawful currency of Hong Kong

per cent.



LETTER FROM THE BOARD

- WING HANG BANK, LIMITED

{Incorporated in Hong Kong with limited liability)

Directors: Registered Office:

Dr Patrick Y B Fung (Chairman and Chief Executive) 161 Queen’s Road Central
The Hon Ambrose H C Lau, GBS, Jp* Hong Kong

Dr Cheng Hon Kwan, GBS, jP*

Mr Simon K'Y Lee, IP*

Mr Michael J Ranieri

Mr Michael Y S Fung (Executive Director)
- Mr Louis C W Ho (Executive Director)

Mr Ho Soo Ching*

Mr Frank ] Wang (Deputy Chief Executive)

Mr Alan R Griffith

Mr Kenneth A Lopian

* Independent non-executive directors

2nd April, 2003
To the Shareholders

Dear Sir/Madam,

PROPOSED TERMINATION OF THE
EXISTING SHARE OPTION SCHEME,
PROPOSED ADOPTION OF
A NEW SHARE OPTION SCHEME

INTRODUCTION
The purpose of this circular is to provide you with information regarding the ordinary

resolutions to be proposed at the Annual General Meeting. These include ordinary resolutions
relating to the Proposal.

Under the Listing Rules, the Bank is required to provide you with information reasonably
necessary to enable you to make an informed decision as to whether to vote for or against the
resolutions to be proposed at the Annual General Meeting. This circular is prepared for such
purpose.
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THE PROPOSAL
Existing Share Option Scheme

By a resolution of an Extraordinary General Meeting of the Shareholders of the Bank
passed on 9th June, 1993 as amended by an ordinary resolution of an annual general meeting of
the shareholders of the Bank passed on 26th April, 2001, the Existing Scheme was adopted. Under
the Existing Scheme, the Directors were authorized to grant options to any employees of the Bank,
the Group or BANCO WENG HANG, S.A.R.L. who hold the position of manager or any position
more senior to that of manager, as the directors may determine (excluding any non-executive
director).

Since the adoption of the Existing Scheme, options to subscribe for an aggregate of 1,290,000
Shares have been granted under the Existing Scheme with exercise price ranging from HK$14.83
to HK$26.50 per share. Options to subscribe for 205,000 Shares were exercised and options to
subscribe 50,000 shares were lapsed before the Latest Practicable Date. As at the Latest Practicable
Date, options granted under the Existing Scheme to subscribe for 1,062,000 Shares, after makiﬁg
allowance for an additional 27,000 Shares being allotted due to a bonus issue of 1 for 5 in May
1997, remained outstanding and would continue to be exercisable in accordance with their terms of
grant. '

The Directors confirm that with effect from the Latest Practicable Date, they will not further
exercise their authorities in granting 6pti0ns under the Existing Scheme and no further option will
be granted under the Existing Scheme prior to its termination and the approval of the adoption of
the New Scheme at the Annual General Meeting. Upon the adoption of the New Scheme, the
Existing Scheme will terminate and no further options may be granted under the Existing Scheme.
The outstanding options under the Existing Scheme will remain valid.

Apart from the Existing Scheme, there were not any other share option schemes as at the
Latest Practicable Date.

Reasons for the Proposal

Major amendments have been introduced to Chapter 17 of the Listing Rules. These
amendments came into effect on 1st September, 2001. '

Chapter 17 of the Listing Rules deals with the share option schemes of compz_mies: listed on
the main board of the Hong Kong Stock Exchange. The amendments introduced, among other
things, the expansion of the classes of potential grantees of share options, the relaxation of certain
requirements relating to the maximum number of shares comprised in share options that can be
granted under the share option schemes of such listed companies and, at the same time, the
imposition of new disclosure and approval requirements on such listed companies.

The Existing Scheme will terminate on 9th June, 2003. In this connection, the Board intends
to propose to the Shareholders that the Bank should terminate its Existing Scheme and adopt the
New Scheme, the terms of which will comply with the amended Chapter 17 of the Listing Rules.
The Directors consider that the adoption of the New Scheme is in the interest of the Bank and the
Shareholders as a whole because it enables the Bank to reward and provide incentives to, and
strengthen the Group’s business relationship with, the prescribed classes of participants who may
contribute to the growth and development of the Group.
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The terms of the New Scheme, in particular, with provisions (i) the minimum period for
which an option must be held before it can be exercised is one year after the Date of Grant (ii) no
requirements for performance target and (iii) certainty of subscription price, are advantageous to
the Eligible Participant and will serve the purpose of the New Scheme. :

The New Scheme

Set out in Appendix I to this circular are the principal terms of the New Scheme, under
which the maximum number of Shares which may be allotted and issued upon exercise of all
options to be granted under the New Scheme and any other schemes (excluding the options granted
under the Existing Scheme) must not in aggregate exceed 5% of the Shares in issue of the Bank as
at the date of the approval of the New Scheme which may however be refreshed as detalled n
paragraph (3) of Appendix I to this circular.

The number of issued shares of the Bank as at the date hereof is 293,458,500 and the

maximum number of options to subscribe for shares that can be granted under the New Scheme is
14,672,925,

Conditions of the adoption of the New Scheme

The adoption of the New Scheme is conditional upon, among other matters, (i) the termination
of the Existing Scheme by an ordinary resolution at the Annual General Meeting; (ii) the approval
by the Shareholders of the New Scheme at the Annual General Meeting and of the allotment and
issue of the Shares which may fall to be allotted and issued upon the exercise of the option granted
under the New Scheme and (ii1) the Listing Committee of the Hong Kong Stock Exchange granting
approval for the listing of,'and permission to deal in, the Shares which may fall to be allotted and
issued upon the exercise of the options granted under the New Scheme up to 5% of the Shares in
issue as at the date of the approval of the New Scheme.

Applications will be made to the Listing Committee of the Hong Kong Stock Exchange for
the approval of the listing of, and permission to deal in, the Shares, representing a maximum of
5% of the Shares in issue as at the date of the approval of the New Scheme.

Values of all options that can be granted under the New Scheme

The Directors consider that it is not possible to state the value of all options that may be
granted pursuant to the New Scheme as if they had been granted on the Latest Practicable Date,
because the calculation of the value of the options is based on a number of variables such as the
exercise price, exercise period, interest rate, expected volatility. and other relevant variables. As
options have not been granted under the New Scheme, certain variables are not available for
calculating the value of the options. The Directors believe that any calculation of the value of the
options as at the Latest Practicable Date based on a great number of speculative assumptions
would not be meaningful to the Shareholders.

The value of the options will be stated by the Directors in the letter(s) offering the options
to the eligible participant(s) when options are to be granted under the New Scheme. The Bank will
use a generally accepted methodology as accepted by the Hong Kong Stock Exchange to calculate
the value of the options.
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ACTIONS TO BE TAKEN

At the Annual General Meeting, ordinary resolutions will be proposed to approve, among
other matters, the following: the termination of the Existing Scheme, the adoption of the New
Scheme and the grant of a general mandate to the Directors to grant option up to 5% of the Shares
in issue as at the date of the approval of the New Scheme.

Whether or not you are able to attend the Annual General Meeting in person, you are
requested to complete and return the form of proxy in accordance with the instructions printed
thereon as soon as possible and, in any event not later than 48 hours before the time for the Annual
General Meeting or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the Annual General Meeting or any adjournment
thereof should you so wish.

BOOK CLOSURE

The Registers will be closed from Tuesday, 22nd April, 2003 to Thursday, 24th April, 2003
(both dates inclusive) for the purposes of determining entitlements to vote at the Annual General
Meeting. ‘

In order to qualify for exercising the voting rights of Shareholders at the Annual General
Meeting, all transfers accompanied by the relevant share certificates must be lodged with the
Registrars by no later than 4:00 p.m. on Thursday, 17th April, 2003.

RECOMMENDATION

The Directors believe that the Proposal is beneficial to the Bank and the Shareholders as a
whole. In 'particular, the performance targets (if any) and the subscription price set in accordance
with the New Scheme will act as an incentive to the Eligible Participants of the New Scheme to
contribute more for the benefits of the Bank.

Accordingly, the Directors recommend Shareholders to vote in favour of the ordinary,
resolutions approving the Proposal at the Annual General Meeting.

DOCUMENTS AVAILABLE FOR INSPECTION

Copy of the draft rules of the New Scheme will be available for inspection at the registered
office of the Bank at No.161 Queen’s Road Central, Hong Kong during normal business hours on
any business day up to and including 24th April, 2003 and at the Annual General Meeting.

GENERAL INFORMATION

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

Yours faithfully,

For and on behalf of the Board
Wing Hang Bank, Limited
.Patrick Y.B. Fung
Chairman and Chief Executive



APPENDIX I PRINCIPAL TERMS OF THE NEW SCHEME

Set out below is a summary of the principal terms and conditions of the New Scheme to
provide sufficient information to the Shareholders for their consideration of the New Scheme.

(1) Purpose of the New Scheme

The purpose of the New Scheme is to enable the Group to grant options to selected participants
as incentives or rewards for their contribution to the Group. The Directors consider that the New
Scheme will enable the Group to reward the employees, the Directors and other selected participants
for their contribution to the Group and will also assist the Group in its recruitment and retention of
high calibre professionals, executives and employees who are instrumental to the growth of the
Group.

(2) Who may join

The Directors may at their absolute discretion, invite any full time employee of the Group
who holds the position of manager or any position more senior to that of manager, as the Directors
may determine (excluding any non-executive directors) (the “Eligible Participants™) to take up
options to subscribe for Shares.

(3) Maximum number of Shares

(a)  The maximum number of Shares which may be allotted and issued upon exercise of
all outstanding options granted and yet to be exercised under the New Scheme and
any other share option schemes adopted by the Bank (excluding the options granted
under the Existing Scheme) must not in aggregate exceed 5% of the shares in issue as
at the date of the approval of the New Scheme (the “General Scheme Limit”).

(b)  Subject to (a) above and without prejudice to (c) below, the Bank may seek approval
of the Shareholders at general meeting to refresh the General Scheme Limit provided
that the total number of Shares which may be allotted and issued upon exercise of all
options to be granted under the New Scheme and any other share option schemes
(excluding the options granted under the Existing Scheme) must not exceed 10% of
the Shares in issue as at the date of approval of the refreshed limit and for the
purpose of calculating the refreshed limit, options (including those outstanding,
cancelled, lapsed or exercised in accordance with the New Scheme and any other
share option schemes) previously granted under the New Scheme and any other share
option schemes will not be counted.

(c)  Subject to (a) above and without prejudice to (b) above, the Bank may seek separate

Shareholders’ approval at general meeting to grant options beyond the General Scheme

" Limit. or, if applicable, the refreshed limit referred to in (b) above to participants
specifically identified by the Bank before such approval is sought.

(4) Maximum entitlement of each participant

The total number of Shares issued and which may fall to be issued upon exercise of the
options granted under the New Scheme and any other share option scheme (including both exercised
or outstanding options) to each participant in any 12-month period shall not exceed 1% of the
Shares in issue (the “Individual Limit”). Any further grant of options in excess of the Individual
Limit in any 12-month period up to and including the date of such further grant shall be subject to
the Shareholders’ approval at general meeting of the Bank with such participant and his associates
abstaining from voting.

-9
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(5) Grant of options to connected persons

(a)  Any grant of options under the New Scheme to a Director, chief executive or substantial
shareholder of the Bank or any of their respective associates must be approved by the
independent non-executive Directors.

(b) Where any grant of options to a substantial Shareholder or his associates, would
result in the Shares issued and to be allotted and issued upon exercise of all options
already grantéd and to be granted (including options exercised, cancelled, and
outstanding) to such person in the 12-month period up to and including the date of
such grant:

(aa) representing in aggregate over 0.1% of the Shares in issue; and

(bb) having an aggregate value, based on the closing price of the Shares at the date
of each grant, in excess of HK$5 million;

such further grant of options must be approved by the Shareholders at general meeting.
The Bank must send a circular to the Shareholders. All connected persons of the
Bank must abstain from voting at such general meeting, except that any connected
person may vote against the relevant resolution at the general meeting provided that
his intention to do so has been stated in the circular. Any vote taken at the meeting to
approve the grant of such options must be taken on a poll. Any change in the terms of
options granted to a substantial Shareholder or his associates must be approved by
the Shareholders at general meeting.

(6) Time of acceptance and exercise of option

An option may be accepted by a participant within 21 days from the date of the offer for
grant of the option. '

An option may be exercised in accordance with the terms of the New Scheme at any time
during the Option Period.

A nominal consideration of HK$1.00 is payable on acceptance of the grant of an option.

Acceptance of offers to grant an option shall be sent in writing together with a remittance in
favour of the Bank of HK$1.00 by way of consideration for the grant and must be received by the
Secretary of the Bank within 21 days inclusive of, and from, the date of making of such offer. Not
later than 14 days after receipt by the Secretary of the Bank an acceptance of an offer to grant an
option in accordance with the terms and conditions herein, the Bank shall issue an Option Certificate
under the Common Seal.of the Bank.

(7) Performance targets
Unless the Directors otherwise determine and state in the offer of the grant of options to a
grantee, a grantee is not required to achieve any performance targets before any options granted

under the New Scheme can be exercised. No performance targets are specifically stipulated under
the New-Scheme. : '

-10 -
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(a)

(b)

()

(b

(8)  Subscription price for Shares

The subscription price for Shares under the New Scheme shall be a price determined by the
Directors but shall not be less than the highest of (i) the closing price of the Shares as stated in the
Hong Kong Stock Exchange’s daily quotations sheet on the date of grant which must be a business
day and (ii) the average closing price of Shares as stated in the Hong Kong Stock Exchange’s daily
quotations sheet for the five business days immediately preceding the date of the grant which must
be a business day.

(9) Ranking of Shares

Shares to be allotted and issued upon the exercise of an option will be subject to all
the provisions of the Companies Ordinance and the Articles of Association of the
Bank and will rank pari passu in all respects with the fully paid Shares in issue on the
date on which the option is duly exercised (the “Exercise Date”) and accordingly
will entitle the holders thereof to participate in all dividends or other distributions
paid or made on or after the Exercise Date other than any dividend or other distribution
previously declared or recommended or resolved to be paid or made if the record date
therefore shall be before the Exercise Date. A Share allotted and issued upon the
exercise of an option shall not carry voting rights until completion of the registration
of the grantee as the holder thereof.

Unless the context otherwise requires, references to “Shares” in this paragraph include
references to shares in the ordinary equity share capital of the Bank of such nominal
amount as shall result from a sub-division, consolidation, reclassification or reduction
of the share capital of the Bank from time to time. '

(10) Restriction on the time of grant of options

No offer for the grant of options shall be made after a price sensitive event has
occurred or a price sensitive matter has been the subject of a decision until such price
sensitive information has been published in the newspapers or in such manner as
prescribed by or permitted under the Listing Rules. In particular, during the period
commencing one month immediately preceding the earlier of (aa) the date of the
meeting of the Directors for the approval of the Bank’s interim or annual results, and
(bb) the last date on which the Bank must publish its interim or annual results
announcement under the Listing Rules and ending on the date of the announcement
of the results, no option may be granted.

The Directors may not grant any option to a participant who is a Director during the
periods or times in which the Directors are prohibited from dealing in Shares under
such circumstances as prescribed by the Listing Rules or any corresponding code or
securities dealing restrictions adopted by the Bank.

(11) Period of the New Scheme

The New Scheme will remain in force for a period of 10 years commencing on the date on
which the New Scheme becomes unconditional. ‘

—-11-
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(12) Rights on death, ill-health, injury, disability, retirement, voluntary resignation, or
termination of employment :

(A)

(B)

If an Option Holder ceases to be an Eligible Participant in respect of any option
granted to him:-

(1) by reason of ill health, injury, disability or death (all evidenced to the satisfaction
of the directors) or because the relevant company for which he is working
ceases to be a member of the Group, then he or (as the case may be) his
personal representatives may exercise such Option within six months after he
so ceases and any such option not so exercised shall lapse and determine at the
end of the said period of six months;

(ii)) by reason of retirement in accordance with his contract of employment or
service, then he or (as the case may be) his personal representatives may
exercise such option within six months after he so ceases or, if the Directors in
their absolute discretion determine, six months after the date of his 60th birthday
where the retirement takes effect prior to such date, any such option not so
exercised shall lapse and determine at the end of the relevant six month period;

(iil) by reason of voluntary resignation or by termination of his employment or
service in accordance with the termination provisions of his contract of
employment or service by the relevant cdmpany otherwise than by reason of
redundancy or by termination of his employment on the grounds of misconduct
or conviction of any criminal offence involving his integrity or honesty or he
has committed any act of bankruptcy or has become insolvent or has made any
arrangements or composition with his creditor generally, then such option shall
lapse and determine on the date he so ceases; and

(iv) for any reason other than as described in paragraphs (i), (ii) and (iii) above,
then any such option exercisable at-the date he so ceases may be exercised to
the extent then exercisable within three months of the date he so ceases or
shall lapse and determine;

provided always that in each case the Directors in their absolute discretion may
decide that such option shall not so lapse or determine subject to such conditions or
limitations as they may decide.

Notwithstanding anything in (A) above to the contrary, the Option Period shall not be
extended and, on the expiry of the Option Period, all rights in respect of an option
shall terminate, except in so far as there has been an effective exercise of that option
prior thereto and the Bank has not discharged all its duties under the New Scheme in
relation to such exercise. No option may be exercised after the expiry of the Option
Period.

(13) Rights on a general offer, winding-up, a compromise or arrangement

(A)

If, in consequence of any general offer made to the holders of Shares (being an offer
made in the first instance on a condition such that, if it is satisfied, the offeror will
have control of the Bank) or otherwise, any person shall have obtained control of the
Bank, then the Directors shall as soon as practicable thereafter notify every Option

_12_
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Holder accordingly and each Option Holder shall, subject to paragraph 12(B) above,
be entitled at any time within the period of six months after such control has been
obtained to exercise any option in whole or in part, and to the extent that it has not
been so exercised, any option shall upon the expiry of such period cease and détermine,
provided that if, during such period, such person becomes entitled to exercise rights
of compulsory acquisition of Shares pursuant to section 168 of the Companies
Ordinance and gives notice in writing to any holders of Shares that he intends to
exercise such rights, the options shall, subject to paragraph 12(B) above, be and
remain exercisable until one month from the date of such notice and, to the extent
that they have not been exercised, shall thereupon cease and determine.

(B) If notice is given of a general meeting of the Bank at which a resolution will be
proposed for the voluntary winding-up of the Bank, every option shall, subject to
paragraph 12(B) above, be exercisable in whole or in part (but so that any exercise
hereunder shall only be valid if, at the time of such resolution being passed, the
option shall not have lapsed and determined in accordance with the foregoing provisions
ofithe New Scheme) at any time thereafter until the resolution is duly passed or
defeated or the general meeting concluded or adjourned sine die, whichever shall first
occur. If such resolution is duly passed, all options shall, to the extent that they have
not been exercised, thereupon lapse and determine.

(C) If under section 166 of the Companies Ordinance a compromise or arrangement
between the Bank and its members or creditors is proposed for the purposes of or in
connection with a scheme for the reconstruction of the Bank or its amalgamation with
any other Bank or companies, the Bank shall give notice thereof to all Option Holders
on the same date as it dispatches the notice which is sent to each member or creditor
of the Bank summoning the meeting to consider such a compromise or arrangement,
and thereupon each Option Holder (or where permitted his personal representatives)
may forthwith and until the expiry of the period commencing with such date and
ending with the earlier of the date two calendar months thereafter and the date on
which such compromise or arrangement is sanctioned by the Court be entitled to
exercise his option, but the exercise of an option as aforesaid shall be conditional
upon such compromise or arrangement being sanctioned by the Court and becoming
effective. Upon such compromise or arrangement becoming effective, all options
shall lapse except insofar as previously exercised under the terms herein. The Bank
may thereafter require each Option Holder to transfer or otherwise deal with the
Shares issued as a result of the exercise of options in these circumstances so as to
place the Option Holder in the same position as nearly as may be as would have been
the case had such Shares been subject to such compromise or arrangement.

(14) Adjustments to the subscription price

Upon the occurrence of any Relevant Event, the number or nominal amount of Shares
comprised in each option and/or the Subscription Price thereunder and/or the limit in paragraph
18(B) may be adjusted in such manner as the Directors (having received a statement in writing
from the Auditors, acting as experts and not as arbitrators, that in their opinion the adjustments
proposed are fair and reasonable) may deem appropriate provided always that no increase shall be
made in the aggregate Subscription Price fela'ting to any option and provided further that the
proportion of equity capital of the Bank to which the Option Holder is entitled after the adjustment
is the same ds that to which he was entitled prior to the adjustment and provided further that,
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where such Relevant Event arises from an issue of Shares, references herein to options shall
include references to options that have been exercised prior to the date of such adjustment in
respect of Shares which pursuant to paragraph 18(C) do not rank and are not entitled to participate
in such issue. Notice of any such adjustments shall be given to the Option Holders by the Bank,
which may, but need not, call in Option Certificates for endorsement or replacement.

(15) Cancellation of options

Any cancellation of options granted but not exercised must be subject to the consent of the
relevant grantee and approved by the Directors.

(16) .Variation and termination of the New Scheme

(A) The Directors may from time to time in their absolute discretion waive or amend such
of the terms and conditions of the New Scheme as they deem desirable, provided that,
except with the prior sanction of the Bank in general meeting, no alteration shall be
made to the New Scheme extending the class of persons eligible for the grant of
options or altering to the advantage of Option Holders (present or future) ahy of the
provisions of the New Scheme as to the limitations on the grant of options (including
the percentage figures in paragraphs 3 and 4) or as to the determination of Option
Prices or as to adjustments under paragraph 14 or as to the restrictions on the exercise
of options under paragraphs 18(A) and/or 18(B) or as to the rights to be attached
upon their issue to Shares issued upon the exercise of options under paragraph 9 or as -
to.the rights of Option Holders on the winding-up of the Bank under paragraph 13(B)
or as to the transferability of options under paragraph 17 or as to the terms of this
paragraph 16{A) or as to the length of the Option Period (or of any particular Option
Period) or as to the length of the New Scheme Period or as to the requirement for
payment of the Subscription Price upon exercise of an Option under paragraph
18(A)(iii).

(B) No amendments to the New Scheme shall be made which would have the effect of
abrogating or altering adversely any of the subsisting rights of Option Holders except
with such consent on their part as would be required under the provisions of the
Articles of Association of the Bank as if the options constituted a separate class of
share capital and as if such provisions applied mutatis mutandis thereto.

-(C) The Directors may terminate the New Scheme at any time, but options granted prior
- to such termination shall continue to be valid and exercisable in accordance with the
terms herein.

(D) In no circumstances shall a person ceasing to be an Eligible Participant for any
reason be entitled to any compensation for or in respect of any consequent diminution
or extinction of his rights or benefits (actual or prospective) under any options then
held by him or otherwise in connection with the New Scheme.

(17) Rights are personal to the grantee
An option is personal to the grantee and shall not be transferable or assignable. The grantee
shall not sell, transfer, mortgage, encumber or in any way create any interest in any option granted.

Any breach of the foregoing will entitle the Bank to cancel any outstanding option or any part
thereof granted to the grantee in breach without incurring any liability on the part of the Bank.
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(18) Exercise of Options

(A)

(B)

©

(D)

(E)

Save as provided in paragraphs 12 and 13, options may be exercised in whole or in
part at any time during the Option Period. The minimum period for which an option
must be held before it can be exercised is one year after the Date of Grant. In order
for the exercise of an option to be effective, the Secretary of the Bank must, prior to
the expiry of the Option Period, have received:—

i) a written notice from the Option Holder exercising the option, signed by or on
behalf of the Option Holder and specifying the number of Shares in respect of
which the option is being exercised;

(il  Option Certificate(s) sufficient to cover the number of Shares in respect of
which the option is being exercised; and

(iii) payment in full of the Subscription Price.

Unless otherwise agreed between the Bank and the Option Holder, Shares in respect
of an option shall be issued within 30 days of the date upon which exercise of an
Option becomes effective (being the date of such receipt).

No option shall be capable of exercise in part (other than to the full extent outstanding)
except in amounts or multiples of such number of Shares as shall represent the board
lot in which Shares are for the time being traded on the Hong Koeng Stock Exchange.

All allotments and issues of Shares will be subject to any necessary consents under
any relevant enactments or regulations for the time being in force in Hong Kong or-in
any other place where the relevant Eligible Participants is working and it shall be the

responsibility of the Option Holder to comply with any requirements to be fulfilled in

order to obtain or obviate the necessity for any such consent.

If the (aggregate) number of Shares to which the Option Certificate(s) lodged under
paragraph (A) of this paragraph relate(s) exceeds the number of Shares comprised in
the notice of exercise of an option, the Bank shall provide an Option certificate in
relation to the balance to the person or persons lodging the same.

If at the time of issue of Shares pursuant to the exercise of an option, Shares already

in issue are listed on the Hong Kong Stock Exchange, then forthwith after such

exercise the Bank shall use all reasonable endeavours to procure that the Shares to be
issued upon the exercise of such option shall, upon the issue thereof (or as soon
thereafter as reasonably practicable), become listed on the Hong Kong Stock Exchange.

(19) Lapse of option

An option shall lapsé automatically (to the extent not already exercised) on the earliest of:—

(@)

(b)

the expiry of the period referred to in paragraph (6); and

the expiry of the periods or dates referred to in paragraph (12) and (13).
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(20) Miscellaneous

(a)

()

(c)

()

(e)

The New Scheme is conditional on the Listing Committee of the Hong Kong Stock

Exchange granting approval of the listing of, and permission to deal in, the Shares to

be allotted and issued pursuant to the exercise of any options which may be granted
under the New Scheme. :

The terms and conditions of the New Scheme relating to the matters set out in rule
17.03 of the Listing Rules shall not be altered to the advantage of grantees of the
options except with the approval of the Shareholders in general meeting.

Any alterations to the terms and conditions of the New Scheme which are of a
material nature or any change to the terms of options granted must be approved by
the Shareholders in general meeting, except where the alterations take effect
automatically under the existing terms of the New Scheme.

amended terms of the New Scheme or the options must still comply with the relevant
requirements of Chapter 17 of the Listing Rules. :

Any change to the authority of the Directors or the scheme administrators in relation
to any alteration to the terms of the New Scheme shall be approved by the Shareholders
in general meeting.

(21) Present status of the New Scheme

~ Applications will be made to the Listing Committee of the Hong Kong Stock Exchange for
the granting of the listing of, and permission to deal in, the Shares to be issued pursuant to the
exercise of any options which may be granted under the New Scheme.
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EXEMPTION FILE

#1293-2(b)
(Incorporated in Hong Kong with limited liability)
FORM OF PROXY

'we!
of being
the registered holder(s) of 2 shares of HK$1.00 each in Wing Hang Bank,
Limited hereby appoint the Chairman of the Meeting’,
of

as my/our proxy to attend and vote* for me/us and on my/our behalf at the Annual General Meeting of the Bank and at any
adjournment thereof to be held at the Bank Reception Hall, 18th Floor, Wing Hang Bank Building, 161 Queen's
Road Central, Hong Kong on Thursday, 24th April, 2003 at 3:30 p.m. and to vote for me/us as indicated below:-

RESOLUTIONS ' FOR AGAINST

1. | Toadopt the Statement of Accounts and Reports of the Directors and Auditors for
the year ended 31st December, 2002.

2. | To declare a final and a special dividend.

3. | a. Toelect Mr Ambrose H C Lau as Director.

b. To elect Mr Frank ] Wang as Director.

¢. To elect Mr Alan R Griffith as Director.

d. To authorise the Directors to fix directors' fee.

4. | To re-appoint KPMG as Auditors and authorise the Directors to fix their

~ remuneration.
5. | To approve the new Share Option Scheme and to terminate the existing Share
Option Scheme.
6. | To give a general mandate to the Directors to grant options under the new Share

Option Scheme not exceeding 5% of the issued share capital of the Bank.

7.+ To give a general mandate to the Directors unconditionally to allot, issue and deal
- with additional shares not exceeding 20% of the issued share capital of the Bank.
8. | To give a genera] mandate to the Directors to repurchase shares of the Bank not
exceeding 10% of the issued share capital of the Bank.

9. | To extend the general mandate granted to the Directors to allot shares pursuant to
item 7.

Dated this day of 2003.

Signature of shareholder(s):
Full Name:

Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s). If no number is inserted, this form will be deemed to relate to all the shares in the Bank
registered in your name(s).

3. Ifyou wish to appoint a proxy other than the Chairman of the Meeting, please strike out "the Chairman of the Meeting” and insert the name and address of the
person you wish to appoint in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON
WHO SIGNS IT.

4. IMPORTANT: Please indicate with an "v" in the appropriate space beside each of the resolutions how you wish the proxy to vote on your behalf. In the
absence of any such indication, the proxy will vote for or against the resolution or will abstain at his discretion.

5. In the case of joint shareholders, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the vote(s) of
other joint holder(s) and for this purpose seniority shall be determined by the order in which the names stand in the Register of Members.

8. The form of proxy must be signed by you or your attorney duly authorised in writing. In the case of a corporation, this form must be executed under seal or

under the hand of an officer or attorney duly authorised.

To be valid, this form of proxy together with the power of attorney or other authority (if any) under which it is signed or a notarially certified copy thereof must

be deposited with the Registrars of the Bank, Computershare Hong Kong Investor Services Limited, Shops 1712-1716, 17th Floor, Hopewell Centre, 183

Queen'’s Road East, Wanchai, Hong Kong, not later than 48 hours before the time for holding the meeting or adjourned meeting.

8. A shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote instead of him. A proxy need not be a shareholder of
the Bank.
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The Stock Exchange of Hong Kong lezted (1he "Stock Exchange") takes no responszbdny for xhe
contents of this announcement, makes no represeniation 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 announeement

WING HANG BANK, LIMITED

(zncorparated in Hong Kong with limited liability)

CONNECTED TRAN SACTION

The Directors of the Bank wish to announce that its 65% owned subsidiary WHZ Insurance
intends to enter into a supplemental agreement with Swiss Insurance for the management of its
insurance business and such management agreement was first entered into in June 1995.

The Bank has been advised by the Stock Exchange and admitted that the failure to announce the
continuation of the Management Agreement beyond 31st December, 1999 involving the payment
of management fee of HK$2,089,000 and HK$1,942,000 for year 2000 and 2001 respectively may
be considered a technical breach of Rule 14.25 of the Listing Rules. Such failure to announce was
due to an inadvertent omission.

Wing Hang Bank, Limited (the “Bank™) announces that Wing Hang Zurich Insurance Company Limited
(“WHZ Insurance”), a 65 per cent. owned subsidiary of the Bank, has today entered into a supplemental
agreement (the “Supplemental Agreement”) to the existing management agreement with Swiss Insurance
Management (Hong Kong) Limited (“Swiss Insurance”) pursuant to which Swiss Insurance has been -
appointed as manager of WHZ Insurance in connection with the conduct by WHZ Insurance of its
insurance business.

As disclosed under our previous announcement on 30th June, 1995 when the Management Agreement
was first entered into with Swire Insurance Limited (now renamed Swiss Insurance) for a initial term to
end on 31st December, 1999. The Management Agreement was extended on the same terms and
conditions for a period of three years to 31st December, 2002 and the extension of the Management
Agreement has not been announced. The foregoing transaction and the relevant management fee paid
has been fully disclosed in the Bank’s Annual Report since 1995.

The Bank has been advised by the Stock Exchange and admitted that the failure to announce the
continuation of the Management Agreement beyond 31st December, 1999 involving the payment of
management fee of HK$2,089,000 and HK$1,942,000 for year 2000 and 2001 respectively may be
considered a technical breach of Rule 14.25 of the Listing Rules. Such failure to announce was due to .
an inadvertent omission. )

Under the Supplemental Agreement, Swiss Insurance shall receive consideration from WHZ Insurance’.. .
for the services provided on normal commercial terms based on a fixed fee and an aggregate of a:~
certain percentage of gross written premium received and considered by the Board of the Bank to be
fair and reasonable and for the best interest of the Bank and its shareholders. Such management fee is
expected to be around HK$4.5 million for the year 2003. '

- The Supplemental Agreement will end on 31st December, 2004 but the Supplemental Agreement can be
_termmated by e1ther party on six months” notice. Gl .

Swiss lnsurance, an mdlrectly held wholly-owned subsndxary of Zunch Insurance Lzmlted isa su stannal...‘._
“shareholder'of WHZ Insufance, holding the 35 per cent. of WHZ Insurance’s issued share cap;tal not .’
 held by the Bank. The entering into of the S\xpplemental Agreement is, therefore, a connected transaction. . § - v
. for the Bank ‘as defined under the Rules governing the Listing of Securities on thé Stock Exchange (the ", A
“Listing Rules™). As the estimated management fee payable by WHZ Insurance to Swiss Insurance w1ll'_ . T

be over the higher of HK$1 million or 0.03% of the book value of the Bank’s net tangxble assets (but is* N

. expected. to be less than the: hxgher of HK$10 mrlhon or 3% of the book value of- the Bank’s net’, f i
tangible assets) per financial year, pursuant | to Rules 14.25(1) of the Llstmg Rules, _the Bank is makmg VAN PO

= this announcement: Details of the Supplemental Agreement w111 be cluded 1 the Bank 3 nexf pubhshed
o nnua] report and accounts pursuant to Rule 14 25(1)‘of the Lxstmg Rules ! ;
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~The Stock Exchange of Hong Kong ‘Limited (the *Stock Exchange”) -
takes no responsibility for the contents of this announcement, makes
‘no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from
-or in-reliance upon. the whole or any part of the conrems of thl o
annauncemenr

WING HANG BANK, LIMITED - -

(incorporated in Hong Kong with limited liabiliry)

ADOPTION OF NEW SHARE OPTION SCHEME

At the Annual General Meeting of the Bank held on 24th April,
2003, the resolution relating to the termination of the existing
Share Option Scheme and the adoption of the new Share Optxon
Scheme was passed by the shareholders of the Bank.

Reference is made to the circular of the Bank dated 2nd April, 2003
in relation to the proposals involving the termination of the existing
Share Option Scheme and the adoption of the new Share Option
Scheme (the “Circular”). Terms used in this announcement shall have
the same meaning as defined in the Circular unless provided otherwise.

Pursuant to Rules 17.02(1)(a) of the Listing Rules of the Stock
Exchange, the Board of Directors of the Bank is pleased t6 announce
that at the Annual General Meeting of the Bank held on 24th April,
2003, the resolution relating to the termination of the existing Share
Option Scheme and the adoption of the new Share Option Scheme
was passed by the shareholders of the Bank.

The maximum number of shares that could be granted under the new
Share Option Scheme shall be limited to 5% of the issued share capital
of the Bank as at the date of passing of the aforesaid resolution,
i.e. 24th April, 2003 on which date the issued share capital of the
Bank was 293,560,500 shares of HK$1.0 per share.

By Order of the Board
Louis C W Ho
Director and Secretary

‘Hong Kong, 24th April, 2003

EXEMPTION FILE
#12g3-2(b)
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CLOSING OF REGISTER OF MEMBERS
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PURCHASE, SALE GR REDEMPTION OF SHARES
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NOTICE OF ANNUAL GENERAL MEETING
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