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BY REGISTERED MAIL 14% April, 2004

The U.S. Securities and Exchange Commissio.
450 Fifth Street, N.W.
Room 3099

Office of International Corporate F
Mail Stop 3-7

e [T

04024611

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”):

* Annual Report 2003 with proxy form
e Circulars to shareholders dated 31st March, 2004 and 8 April, 2004
¢ Press announcements dated 12t January, 2004, 16'* January, 2004, 12 March,
2004, 231 March, 2004 and 24th March, 2004
CESSED

Yours very truly, \ APR 28 2004
WING HANG BANK, LTDWSCOA

3,

Louis C W Ho

L% { Director and Secretary

Encl.

161 QUEEN'S ROAD CENTRAL, HONG KONG
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EXEMPTION FILE
#12g3-2(b)

WING HANG BANK, LIMITED

(Incorporated in Hong Kong with limited liability)

FORM OF PROXY

I/We!
of being
the registered holder(s) of ? 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, 22nd April, 2004 at 3:30 p.m. and to vote for me/us as indicated below:-

RESOLUTIONS FOR AGAINST

1. To adopt the Statement of Accounts and Reports of the Directors and Auditors for
the vear ended 31st December, 2003.

2. 1 To declare a final dividend.
3. | a  Toelect Mr Patrick Y B Fung as Director.
b, To elect Mr Simon K Y Lee as Director.

To elect Mr Andrew M Gordon as Director.
d.  To elect Mr Tung Chee Chen as Director.

e. 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 adoption of a new "Employee Incentive Plan’.

6. 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.

7. | To give a general mandate to the Directors to repurchase shares of the Bank not
exceeding 10% of the issued share capital of the Bank.

8. To extend the general mandate granted to the Directors to allot shares pursuant to
item 6.

9. To approve amendments to Articles of Association of the Bank. (Special
Resolution)

Dated this day of 2004.

Signature of sharéholder(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 namel(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. If you 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 "/" 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.

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.

6. 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, W mchal Hong Rong not later than 48 hours before the time for holding the meeting or adjourned meeting.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no representation
as to'its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or

in reliance upon the whole or any part of the contents of this document.
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Dr Patrick Y B Fung (Chairman and Chief Executive)
The Hon Ambrose H C Lau, GBS, [P * '
Dr Cheng Hon Kwan, GBS, JP*

Mr Simon K'Y Lee, JP*

Mr Michael Y S Fung (Executive Director)

Mr Louis C W Ho (Executive Director)

Mr Ho Soo Ching*
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Mr Kenneth A Lopian
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31st March, 2004
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, 22nd April, 2004 (“Annual General Meeting”).




GENERAL MANDATE TO ISSUE SHARES AND TO REPURCHASE SHARES

At the annual general meeting of shareholders of the Bank held on 24th April, 2003 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 22nd
April, 2004 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;

J

(ii) 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 granted 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)

(if)

(iii)

(iv)

(v)

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 293,890,500 shares of HK$1.00 each in the Bank
("Shares") in issue as at 27th March, 2004 (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
29,389,050 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
vears 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, 2003) 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 33 of the 2002 Annual Report, and taking into consideration the change of
shareholding of BNY International Financing Corporation from 25.11% to 20.19% in January
2004, 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 the

previous twelve months were as follows:-

Highest Lowest

HKS$ HK$

2003:  April ) 27.50 23.55
May 27.00 24.65

June 28.80 26.20

July 32.20 27.60
August 35.90 31.10
September 42.10 35.70
October 48.90 40.80
November 5150 43.80
December ) 47.90 44.20

2004: January 55.00 : 45.00
February 54.75 48.80

March (up to the latest practicable date) 52.00 47.50




BRI ERRAAHALGZAEBARE  HHEREREBUET A BREMEY B RERREFME A X
H 2B MA T & S RS WA TS B AT RAR B AR -

KFREAR AN

(REBEMAZZ BERAF
A 1 00302

AL R
BRERKEFT 7%

£E
BERIE L (FEFRFTHELR)
Bl 2 RFH L GBS *
EESE L GBS, JP *
FRERTHL
BEBTE (HTEE)
MERLE (HITEF)
fFB i *
EXRELE (BIITHEH)
Mr Alan R Griffith

Mr Kenneth A Lopian
HEEEE
HRAM L

*BUFHTEF

HAE
A B A AT AT 1B B0 AR 2 — MR 2 A
a

AXHEERKR BTHEFHEETRZROGRAE (FRFT]) £2g (EHg)) #
TRm EEE RN Z - RNz EE RN BTREERHLEERZEN - ARTHR -F
FHFENAZFTZA (W) BHAZERESERE ((RRBFAE]) LRFMENEEE -



j3———-—----II--l...-............llllllll

FEAT IOy B S 1 Bt 2 — Mt 4 4

MEFFZFNA TN AR ARITEREFRE - RRCHERTEEG RS
WEBEBSZHHARAR (B BERZABEREHERRERZ AARITER
ARAERZ T2kt > UREBTRZAEBRARRARBERZ BARTCETRALE
HE 22 2B LS 0 EEEE R Z R BE -

R ZEM Y 65 S — R BN R RN A~ A ARG T EREEL
GEERIHREN - BRERFATEA -5 ARG HESEREHEREEE kB Lig
B R BE R R R EF R TR SRR (SHRE ) BRACEY W -
AR 2 47 B

TR EEAEE SRR EE R PR EE RS ’

i) BTEEe-RENERTTENABARARERERZ EETERFRERGR LA
WEEFT 2 AREENE > ABRTEBRTRAEHBET S Z T 211G

B BTEHE—MEARS  BERANFEBRARFEERY D5 TREEAE e
ERIREAE L LABR AN ARAERARESEETHZ T2 ENRA K

(i) WA TESGRE - BT REEBEIMNM 2 — RS > WA R RO T g2
BREE - |

HEBER

HEGRANE - RUREFAEARTREBRE R ENG > FHEBERIRRREERE
LEREBNAERZRER -

BE
IR &R
EERFATEHAER

B AL
—EZENMF=ZA=+—H




R

AT AR LR R AR IS B R 2 — M IR iR B T I A 2 3 B ek AR 4 2 B 31
B 49BA TR E T 35 H B T 8k

0 ARTWEEZRFEFRG L RE-THRRZE > URTARTESTG—RHEESN > 7
THEARTZ IS HHRCHERARTRAPABRERZZER Y AARRITE R
TRAESZ F2EREE 1 0BT HELER (THEEE]D - HRETR ZFFN
FZAZ+ER (RBRFEPRIZ BAERTHE) BT SREE 1.00 8 ICEER
(TR 1) 293,890,500 BR 5T - ARITIRIE LLIARHE o] I 2] S 2 A BB 4@ 29,389,050 &2 A%
{7 o

() BEEFGRETREEMRE - WEEEREENRY 2 &R HART LR
SGEBFE R o miE EA BT 2 S DS T R - B AR T B A A LU
MHEABEZ EREER > FARITENEE RGOSR EARART ZREZRRE
A RANSERFIEARBITEERR 2 B0 ARSI ER RO EB Z LmEm - i
B T AT R I R T IR E RS M B

(i) EEGRAREMEERME R TE Y S B AR REREA R TRRANEE
EEmEfto *Eﬁizﬁiﬁ??ZZ/\']3&%&ﬁi%£jtﬁﬂllﬁﬁﬂﬂklli%?d%éEﬂUZZ%E;E » AGRAT R LA
AR B 2 RIEAR Bl e AR ARG E4 -

(v) MBS RN B 2 M E R 2 W - $RRGT AEEeNEEAGRN
(HEART RN FRIBRE_FTT =5+ A=+ HEFUESREHHEZ
IROLELED) WREGEEERZAMNEE - A - EF W AMEERATHREEFTES
HARTZEEEeHENESENARRAHARTMEBEEL SRR K TELE
RAMBE GO T AT R -

V) FROZEFK (MEFGHNIADET-WEREARK) BEZBHBEAL FEWRA
ZER) BB A 0 O B IR AR B B T ACRAT -




—ﬁ_------I--lllI.............lllll.l.ll

(vi) EEGDMBEZHAE  HRE LTRAREERG  HRBEEREZHE » THEAR
FTREE AL G AR A -

(vid) i AR R T AR B R ORAE A SRAT RO S R E AT G AR LU 0 > AR VR 2 RIS B
SFRU (T RESFAVD) S =+ HRFTH > IR PR (E g BR AL - IR B — ST BRI AR
RE T ERGASTHES R Z B ARTOZGE  AETRBTIE -+ AE=1T2
B AEHRHIUHE - AT —FZ - EEBB T AT T ERFRERZHFRE  KEE
T BNY International Financial Corporation 1 ~FEZMFE— A HIFHEHM A Z Z T 1 E
WA EERZ TR EEETARE  NRTERAERTEERGE - €
SIS RIZHE T ZAETER -

- (vill) A2 R H BRI A R ARRATIE SR E A B LA

(ix) APTWRERREAL RETRAZER) MgEFHREHERRITR O TARERT
S NLIVERGE > IR EERCOR R SN B E LM E R A T ART -

x) ARTEOHBEET_EAMHESAERZRZEEAREREEENT

e Ak

LT T

—EX - mA 27.50 93.55
" HA 97.00 24.65

~H : 28.80 26.20

+ A 32.20 97.60

J\H " 35.90 '31.10

JLA 42.10 35.70

+A 48.90 40.80

+—H 51.50 43.80

+—R 47.90 44.20

“EENE . —H 55.00 45.00
= 54.75 48.80

A (EERBZEBYTITES) 52.00 47.50




EXEMPTION FILE
#1293-2(b)
§

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTE.

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,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

WING HANG BANK, LIMITED

(Incorporated in Hong Kong with limited liability)
Stock Code: 00302

PROPOSED ADOPTION OF A NEW EMPLOYEE
INCENTIVE PLAN

A notice convening an annual general meeting of the Bank to be held on Thursday, 22nd April,
2004 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, an ordinary resolution relating to the
adoption of a new Employee Incentive Plan of the Bank, has been sent to you under cover of the
Annual Report of the Bank for the year 2003 on 31st March, 2004. Whether or not you are able to
attend the meeting in person, you are requested to complete and return the form of proxy under
cover of the Annual Report 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.
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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:

“Acquisition Price”

“Annual General Meeting”

“Award”

“Bank” or “Company”
“Board”

“business day”
“Companies Ordinance”
“connected person(s)”

“Director(s)”

“Employee Incentive Plan”
or “Plan”

“GI‘OUP”
“HK$79

“Hong Kong”

“Hong Kong Stock Exchange”

an amount equal to the nominal value of a Share payable
by a Participant on the vesting of an Award

the annual general meeting of the Bank to be convened and
held on Thursday, 22nd April, 2004 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, the Proposal Resolution and any
adjournment thereof

the right and obligation of a Participant to subscribe for
Shares under the Employee Incentive Plan

Wing Hang Bank, Limited, a Bank incorporated in Hong
Kong with limited liability, the Shares of which are listed
on the main board of the Hong Kong Stock Exchange

the board of Directors

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

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

has the meaning ascribed to it under the Listing Rules
director(s) of the Bank

the new employee incentive plan proposed to be adopted
by the Bank at the Annual General Meeting for the benefit
of certain employees of the Bank and its subsidiaries as
prescribed thereunder

the Bank and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“independent board committee”

“independent financial adviser” or
“Somerley”

“Latest Practicable Date”

“Listing Rules”

“Participants”

n%ss

“Proposal”

“Proposal Resolution”

“Registrars”

“Securities and Futures

Ordinance”

“Share(s)”

“Shareholder(s)”

the independent board committee comprising Dr. Cheng
Hon Kwan and Mr Simon K'Y Lee established by the Bank
to advise shareholders as to whether the terms of the
Proposal are fair and reasonable and whether the Proposal
is in the interests of the Bank and its Shareholders as a
whole

Somerley Limited, a deemed licensed corporation to carry
out Type 1, 4, 6 and 9 (dealing in securities, advising on
securities and corporate finance and asset management)
regulated activities under the Securities and Futures
Ordinance

2nd April, 2004 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 Stock
Exchange of Hong Kong Limited, as amended from time to
time

employees who have confirmed their participation in the
Employee Incentive Plan and to whom an Award will be
granted thereunder

per cent.

the adoption of the new Employee Incentive Plan

the ordinary resolution relating to the adoption of the
Employee Incentive Plan to be proposed at the Annual
General Meeting

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

the Securities and Futures Ordinance (Chapter 571 of the
laws of Hong Kong), as amended, replaced or re-enacted

from time to time

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

holder(s) of the Shares




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, JP*

Mr Michael Y S Fung (Executive Director)
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

Mr Andrew M Gordon

Mr Tung Chee Chen*

*  Independent non-executive directors
8th April, 2004
To the Shareholders
Dear Sir/Madam,
PROPOSED ADOPTION OF A NEW EMPLOYEE INCENTIVE PLAN
INTRODUCTION

The purpose of this circular is to provide you with information regarding the ordinary
resolution to be proposed at the Annual General Meeting relating to the Proposal.

As the Employee Incentive Plan involves the acquisition of Shares by selected directors and
employees of the Group, the Proposal is a connected transaction under the Listing Rules and is
subject to the approval of the independent shareholders of the Bank in general meeting. Under the
Listing Rules, the Bank is required to provide you with all information necessary to allow you to
make a properly informed decision as to whether to vote for or against the Proposal at the Annual
General Meeting. This circular is prepared for such purpose.




LETTER FROM THE BOARD

THE PROPOSAL

The Employee Incentive Plan is a long term incentive arrangement for executives of the
Group. Under the Employee Incentive Plan, Participants agree to acquire a number of Shares on
the vesting date of an Award. Awards will vest between the sixth and the tenth year after the date
of grant of an Award. Under the Employee Incentive Plan, the Shares will be acquired by the
Participants for the nominal value of the Shares under award (being HK3$1 per share).

Reasons for the Employee Incentive Plan

The Group’s success is critically dependent on its ability to retain able executives and key
employees, and to ensure that their rewards are competitive. The principal objectives of the Employee
Incentive Plan are to reward executive directors and key employees of the Group for their
contributions and to incentivise the directors and employees to remain with the Group. The Employee
Incentive Plan also seeks to encourage executive directors and key employees to make and retain
investments in the Bank’s Shares.

Grant of Award

After the Employee Incentive Plan is approved by the Shareholders, the Board may, within
five years of such approval, at its discretion invite employees who are key to the Group’s business
and who the Board particularly wishes to retain and incentivise for the benefit of the Group to
participate in the Employee Incentive Plan. If such employee notifies the Bank that he wishes to
participate in the Employee Incentive Plan, he will be issued a letter specifying the date of grant of
the Award, the number of Shares over which the Award is granted, the percentages in which
Awards shall vest at each anniversary of the date of grant and the aggregate Acquisition Price
payable on vesting.

Vesting of Awards

Under the Employee Incentive Plan, Awards will vest in respect of the percentages shown in
the right-hand column below on the dates shown in the left-hand column below:

Date Percentage of Award vesting
Sixth anniversary of the date of grant 5%
Seventh anniversary of the date of grant 10%
Eighth anniversary of the date of grant 15%
Ninth anniversary of the date of grant 20%
Tenth anniversary of the date of grant 50%
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Within 28 days of each tranche of Awards vesting, the Participant is required to pay to the
Bank the aggregate Acquisition Price for the number of Shares vested to the Participant. Shares
will be issued under the Bank’s general mandate applicable at the time and will be issued to the
Participant (or his nominee) within 28 days of the Bank receiving the Acquisition Price.

A Participant does not have the right to opt for cash instead of Shares on the date of vesting.
However, instead of issuing Shares to a Participant, the Board may determine in its absolute
discretion to pay to a Participant an amount equivalent to the market value of the Shares in respect
of which the Award has vested less the Acquisition Price. Market value of the Shares will be
determined by reference to the average closing price for such Shares as quoted on the Hong Kong
Stock Exchange for the five trading days immediately preceding the date of vesting.

In the event of a takeover, compromise or arrangement or winding-up of the Bank, Awards
will vest in full on the date of the relevant event, unless the Board determines, in the case of a
takeover or compromise or arrangement, that the prescribed vesting schedule will apply or unless
the transaction is part of an internal reorganisation to create a new holding company.

In the event of any variation in the share capital or reserves of the Bank (including, without
limitation, by way of capitalisation issue, rights issue, sub-division, consolidation or reduction),
the Board may adjust the number of Shares that is subject to an Award granted and the Acquisition
Price.

Basis of Awards

Due to the lengthy period over which Awards will vest, the Board considers it appropriate
that Awards will vest on the basis of continuing employment and that Awards will not be subject to
performance conditions.

Awards will lapse if a Participant ceases to be an employee of the Group prior to the Award
vesting. However, where a Participant ceases to be an employee of the Group prior to an Award
vesting by reason of death, injury, disability, ill-health, retirement or for any other reason at the
discretion of the Board, the Award will vest in full on the vesting date or if the Board so determines,
at the date of the cessation of employment.

No dividend or voting rights

Prior to Awards vesting, the Bank will pay to Participants a cash amount equal to the
dividends that would have been paid if the Shares which are the subject of the Awards had been in
issue. A Participant will not be entitled to such cash amount (i) after he resigns or (ii) after the
relevant Shares which are the subject of the Awards or its cash equivalent have been vested in or
paid to him, whichever is the earlier.

Shares issued under an Award will rank pari passu with other Shares in issue.

Participants will not be entitled to any dividend or voting rights in respect of the Shares
which are the subject of the Awards until the Shares have been issued to him or his nominee.




LETTER FROM THE BOARD

Limit on number of Shares

No Award will be granted to the extent that the result of that grant would be that the
aggregate number of Shares that could be issued on the vesting of that Award and any other Award
granted under the Employee Incentive Plan would exceed 1% of the ordinary share capital of the
Bank for the time being in issue.

The rules of the Employee Incentive Plan

The Board may alter the rules of the Employee Incentive Plan provided that the prior
approval of Shareholders is obtained for alterations to the advantage of Participants. The requirement
to obtain prior Shareholder approval will not, however, apply to any alteration which is necessary
or desirable to take account of new or existing relevant legislation or which benefits the
administration of the Employee Incentive Plan.

A copy of the draft rules of the Employee Incentive Plan 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 30th April, 2004 and at the Annual General
Meeting.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

Pursuant to the Listing Rules, the Bank has established an independent board committee
consisting of independent non-executive directors who have no material interest in the Proposal to
advise Shareholders as to whether the terms of the Proposal are fair and reasonable and whether
the Proposal is in the interests of the of the Bank and its Shareholders as a whole. The members of
the independent board committee are Dr Cheng Hon Kwan and Mr Simon K'Y Lee. In accordance
with the Listing Rules, the independent board committee has prepared a letter of advice to the
Shareholders. A copy of this letter is set out in Appendix 1.

Pursuant to the Listing Rules, the Bank has also appointed Somerley Limited as an
independent financial adviser acceptable to the Hong Kong Stock Exchange to make
recommendations to the independent board committee and the Shareholders as to whether the
terms of the Proposal are fair and reasonable and whether the Proposal is in the interests of the
Bank and its Shareholders as a whole. In accordance with the Listing Rules, the independent
financial adviser has prepared a letter of recommendation to the independent board committee and
the Shareholders. A copy of this letter is set out in Appendix II.

VOTING ON THE PROPOSAL RESOLUTION

At the Annual General Meeting, the Proposal Resolution will be proposed to approve the
adoption of the Employee Incentive Plan.

Pursuant to the Listing Rules, any connected person with a material interest in the Proposal
and any shareholder with a material interest in the transaction and its associates must abstain from
voting on the Proposal Resolution at the Annual General Meeting.
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Voting on the Proposal Resolution will be by poll and each Shareholder (other than the
connected persons referred to in the immediately preceding paragraph) present in person or by
proxy will be entitled to one vote for each Share held.

ACTION TO BE TAKEN

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 under cover of the Annual Report despatched
to you on 31st March, 2004 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 Registrars will be closed from Monday, 19th April, 2004 to Thursday, 22nd April, 2004
(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 Friday, 16th April, 2004.

RECOMMENDATION

The Directors believe that the terms of the Employee Incentive Plan are fair and reasonable
and in the interest of the Bank and the Shareholders as a whole.

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

The Bank will disclose any Awards granted and any vesting of Awards under the Employee
Incentive Plan and any decision to satisfy an Award in Shares or in cash in its annual report,
including the market value of any Awards granted as at the date of grant, accounting treatments
and any dilutive effect (had Awards been issued at market value), with separate disclosure on the
impact to the Bank’s employee costs based on the market value of any Awards granted as at the
date of grant in the next and each successive annual reports until the end of the Employee Incentive
Plan.

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 1 LETTER FROM THE INDEPENDENT BOARD COMMITTEE

WING HANG BANK, LIMITED

(Incorporated in Hong Kong with limited liability)

Members: Registered Office:
Dr Cheng Hon Kwan, GBS, OBE, IP 161 Queen’s Road Central
Mr Simon K Y Lee, MBE, JP Hong Kong

8th April, 2004
To the Shareholders
Dear Sir/Madam

PROPOSED ADOPTION OF
A NEW EMPLOYEE INCENTIVE PLAN

We are the independent board committee established by the Bank to advise Shareholders as
to whether the terms of the Employee Incentive Plan are fair and reasonable and whether the
adoption of the Employee Incentive Plan is in the interests of the Bank and its Sharehoiders as a
whole.

We believe that the Employee Incentive Plan provides an incentive for key members of the
management to remain with the Bank on the basis of a market level of compensation through an
award of Shares or by way of cash payment in lieu of Shares.

Somerley Limited, appointed by the Bank as independent financial advisers in relation to
the Employee Incentive Plan, have also recommended to the independent board committee and the
independent shareholders that terms of the Employee Incentive Plan are fair and reasonable and in
the interests of the Bank and its Shareholders as a whole.

In the circumstances and taking into account of the recommendations of the independent
financial adviser, we advise Shareholders that the terms of the Employee Incentive Plan are fair
and reasonable and that the adoption of the Employee Incentive Plan is in the interests of the Bank
and its Shareholders as a whole. Accordingly we advise the Shareholders to vote in favour of the
adoption of the Employee Incentive Plan.

Yours faithfully,
Dr Cheng Hon Kwan, GBS, OBE, JP Mr Simon K Y Lee, MBE, JP
Independent Board Committee
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The following is the text of a letter of advice from Somerley to the independent board
committee prepared for the purpose of inclusion in this circular:

Somerley Limited

Suite 2201, 22nd Floor

Two International Finance Centre
8 Finance Street

Central

Hong Kong

8th April, 2004

Independent Board Committee
Wing Hang Bank, Limited

161 Queen’s Road Central
Hong Kong

Dear Sirs,
PROPOSED ADOPTION OF AN EMPLOYEE INCENTIVE PLAN
INTRODUCTION

We refer to our appointment to advise the independent board committee and the independent
shareholders of the Company as regards the adoption of a proposed new employee incentive plan
(the “Employee Incentive Plan”) as announced by the Company on 22nd March, 2004. Details of
the Employee Incentive Plan are set out in the circular of the Company dated 8th April, 2004 (the
“Circular™), of which this letter forms part. Unless otherwise defined, capitalised terms used in
this letter shall have the same meaning as defined in the Circular.

As the Employee Incentive Plan involves the possible issue of new Shares to selected
directors and employees of the Group, the Employee Incentive Plan constitutes a connected
transaction for the Company under the relevant provisions of the Listing Rules and is subject to
the approval of independent shareholders of the Company at the upcoming Annual General Meeting
on Thursday, 22nd April, 2004. Accordingly, an independent board committee has been established
to make a recommendation to the Company’s independent shareholders on how they should vote.
This committee consists of Dr. Cheng Hon-Kwan, GBS, OBE, JP and Mr. Simpn K.Y. Lee, MBE, JP,
being independent non-executive Directors who have no material interest in the Employee Incentive
Plan. We, Somerley Limited, have been appointed as the independent financial advisers to make a
recommendation to the independent board committee and the independent shareholders of the
Company as regards the proposed adoption of the Employee Incentive Plan.

In formulating our opinion, we have relied on the information and facts supplied, and the
opinions expressed, by the Directors and management of the Company and have assumed that such
information, facts and opinions are true and accurate. We have sought and received confirmation
from the Directors that all material relevant information has been supplied to us and no material
facts have been omitted from the information supplied and opinions expressed. We consider that
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the information we have received is sufficient for us to reach an informed view. We have no reason
to believe that any material information has been withheld, or to doubt the truth or accuracy of the
information provided. However, we have not carried out any independent investigation into the
business or prospects of the Company.

EXISTING SHARE OPTION SCHEME

The Employee Incentive Plan involves the granting of Awards to selected directors and
employees of the Group for subscription of new Shares. This plan has different features (as
described below) from the type of share option scheme envisaged by Chapter 17 of the Listing
Rules (“Chapter 17 Scheme”). The Company already has a Chapter 17 Scheme, which was approved
at last year’s annual general meeting held on 24th April, 2003 (the “2003 Scheme”). The purpose
of the 2003 Scheme is to assist in the recruitment and retention of high calibre executives who are
instrumental to the growth of the Company. Under the 2003 Scheme, options may be granted in
respect of up to 14,678,000 Shares (being 5% of the issued share capital at the time of approving
the 2003 Scheme). The total number of Shares that may fall to be issued upon the exercise of the
options granted under the 2003 Scheme and any other option schemes (including both exercised
and outstanding options) to any single eligible participant in any 12 months period shall not
exceed 1% of the Shares in issue. As at the Latest Practicable Date, no options had been granted
under the 2003 Scheme. The subscription price of the Shares under the 2003 Scheme shall be not
less than the closing market price on the date of grant or the five-days’ average closing price,
whichever is the higher.

PRINCIPAL FACTORS CONSIDERED

In arriving at our opinion on the Employee Incentive Plan, we have taken the following
principal factors into consideration:

1. Reasons for introducing the Employee Incentive Plan

The Directors believe the Group’s success is critically dependent on its ability to
retain able executives and key employees, and to ensure that their rewards are competitive.
The principal objectives of the Employee Incentive Plan are to reward executive directors
and key employees of the Group for their contributions and to incentivise the directors and
employees to remain with the Group. The Employee Incentive Plan also seeks to encourage
executive directors and key employees to make and retain investments in the Bank’s Shares.
While we consider that the 2003 Scheme is useful in achieving these objectives, we consider
that the Employee Incentive Plan will provide an additional vehicle for retaining and
motivating senior management, as explained in the section headed “Discussion and
Conclusions” below.

We agree that the stability of the senior management team is an important ingredient
for success in the banking industry. The industry is particularly subject to the effect of
economic cycles. Experience of the senior management team in managing the business of a
banking group during both an upmarket, when lending policies can become overly
expansionary, and a downmarket, when tight credit control may be needed, is in our opinion
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a critical factor in implementing sound long-term policies. Experience of management over
a full banking cycle, by its nature, takes a number of years to accumulate. We therefore
concur with the Directors’ rationale in introducing the Employee Incentive Plan and note
that Awards will only become effective (“vest”) in stages, beginning in the sixth year after
the date of grant.

2. Summary of terms of the Employee Incentive Plan and our comments on them,
including comparison with the terms of a typical Chapter 17 Scheme

The rules of the Employee Incentive Plan have been drawn up by the Company’s
solicitors, Freshfields Bruckhaus Deringer, with input from the Company. BNY International
Financing Corporation, which is a wholly owned subsidiary of The Bank of New York
Company, Inc., has an approximately 20.2% interest in the Company and the rules have
been influenced by practice in the US market. A draft of the full rules proposed to be
adopted at the Annual General Meeting is on display at the registered office of the Company.
The following is a summary of the main terms:

(i) Limit and Timing of Grant of Awards

The Board may, at its discretion, grant Awards covering up to 1% of the issued
share capital of the Company from time to time during the first five years after the
Employee Incentive Plan is approved by Shareholders. At the Latest Practicable Date,
the issued share capital of the Company was 293,890,500 Shares.

In contrast, a typical Chapter 17 Scheme may cover up to 10% of the issued
share capital from time to time. In our experience, most listed companies in Hong
Kong do obtain approval from their shareholders for a Chapter 17 Scheme to cover up
to 10% of share capital, although some larger companies, such as the Company itself,
have limited it to 5%.

(ii)  Acquisition Price

Under the Employee Incentive Plan, the price for the subscription of the Shares
is HK$1 per Share, which is equivalent to the par value. Participants are required to
pay the Acquisition Price within 28 days of the Award vesting. If the Board, at its
discretion, decides to pay cash in lieu of Shares, eligible Participants will not need to
pay the Acquisition Price, and the cash payment made by the Company will be equal
to the market value of the Shares less the Acquisition Price. The market value of the
Shares is determined by reference to the average closing price of the Shares as quoted
on the Hong Kong Stock Exchange for the five trading days immediately preceding
the date of vesting. An eligible Participant does not have the right to elect for cash
instead of Shares.

The Acquisition Price contrasts with the traditional basis of market price at the

date of grant under a typical Chapter 17 Scheme. As at the Latest Practicable Date,
the closing market price of the Shares was HK$52.5.
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(iii) Identity of Participants

At the Latest Practicable Date, we are informed that no decision has been
made as to which and the number of employees who will receive Awards. It is
intended however that Awards will be restricted to employees in senior positions
capable of having a significant influence on the performance of the Company.
Consequently, it is unlikely that the Board will grant Awards to more than, say, 20
employees in this case. There is no limit on the proportion of the Awards which may
be made to an individual Participant (subject to the limit of 1% of issued share
capital for the whole Employee Incentive Plan ).

(iv)  Date of vesting
The Employee Incentive Plan is unusual for Hong Kong in that Awards do not

become effective immediately, but only in stages between the sixth and the tenth
anniversary of the date of grant. Awards will “vest” according to the following schedule:

Years after date of grant Percentage of award vesting
Sixth anniversary 5%
Seventh anniversary 10%
Eighth anniversary 15%
Ninth anniversary : 20%
Tenth anniversary 50%

This formula is equivalent to a weighted average vesting date of approximately
nine years after the date of grant.

This contrasts with Chapter 17 Schemes where options over Shares are
frequently granted to participants on terms that they can be exercised immediately. In
a bull market, such options may be exercised and the resulting shares sold while the
market is strong. This brings a short-term benefit to the participant but removes the
long-term incentive effect.

(v)  Payment of an equivalent amount to dividends

Prior to the Awards vesting, the Company will pay to Participants a cash amount
equal to the dividends that would have been paid if the Shares which are the subject
of the Awards had been in issue. This puts them in the same position, from an income
perspective, as if they were Shareholders. In addition, due to the long term nature of
the Employee Incentive Plan, the cash amount also acts as an incentive to eligible
Participants for their continuous contribution to the development of the Company in
the period (minimum 6 years) prior to their Awards vesting.

This feature is unusual in Hong Kong. Under a Chapter 17 Scheme, no payments

are made until the relevant rights are exercised. In respect of the financial year 2003,
total dividends of the Company amounted to HK$1.45 per Share, equivalent to
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approximately HK$4.26 million per year if the maximum number of Awards (based
on the issued share capital as at the Latest Practicable Date) is made.

(vi) Conditions

As one of the main purposes of the Employee Incentive Scheme is to encourage
long service and in view of the lengthy period over which Awards will vest, the Board
considers it appropriate that Awards will vest on the basis of continuing employment.
Vesting will not be subject to any specific performance conditions.

Awards will in normal circumstances lapse if a Participant ceases to be an
employee of the Group prior to the Award vesting. Certain exceptions are set out in
the letter from the Board.

Financial implications
(i) Possible dilution effect to the Shareholders

Assuming the Company issues Shares to satisfy Awards vested, there will be
dilution to the existing shareholders of the Company upon vesting of the Awards. As
the maximum number of Awards to Participants through the life of the Employee
Incentive Plan will not exceed 1% of the issued share capital of the Company, the
dilution effect on issued share capital will be limited to 1%. On a pro forma basis,
based on the audited financial statements for the year ended 31st December, 2003,
earnings per Share of HK$2.94, dividends per Share of HK$1.45 and shareholders’
funds per Share of HK$22.76 would potentially be diluted by up to approximately 1%
accordingly.

(ii)  Effective cost of Employee Incentive Plan

Based on the acquisition price of HK$1 and a current market price as at the
Latest Practicable Date of HK$52.5, the value per Share of each Award under the
Employee Incentive Plan is estimated to be HK$51.5. Based on approximately 2.94
million Shares to be awarded as at the Latest Practicable Date, the effective opportunity
cost to the Company of the Employee Incentive Plan over the life of the plan is a
maximum of approximately HK$151.4 million. This assumes that instead of issuing
the Shares to Participants, the Company could have issued them to third parties, say
under its general mandate, at the current market price.

Assuming the Company grants nine year options over 5% of the issued share
under a conventional Chapter 17 Scheme, which is equivalent to approximately 14.7
million Shares, at an exercise price equivalent to the market price as at the Latest
Practicable Date of HK$52.5, the value of such options per Share estimated by
reference to the Black-Scholes Option Pricing Model, one of the commonly used
models to compute the fair (or theoretical) price of a call option, is approximately
HK$13.30. The overall effective cost of the share option scheme would, on this basis,
be approximately HK$195.4 million, which is significantly higher than the cost of the
Employee Incentive Scheme.
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(iii)  Benefits of a stable management team

The benefits of a stable management team are by their nature difficult to
quantify. As discussed above, we accept that continuity and experience of the
management team is important, particularly in a cyclical industry such as banking.
The Company completed the acquisition of Chekiang First Bank on 30th September,
2003 so the coming period is likely to be particularly challenging for top management
as it seeks to maximise the benefits from economies of scale and efficient use of
capital.

DISCUSSION AND CONCLUSIONS

The Employee Incentive Plan has a somewhat different structure from the normal share
option schemes in Hong Kong, which follow the guidelines set out in Chapter 17 of the Listing
Rules. Consequently, the Employee Incentive Plan requires a separate approval from the Company’s
independent shareholders. There are three major features of a conventional Chapter 17 Scheme,
which are (1) options can vest immediately; (ii) grants may be made for up to 10% of the issued
share capital and (iii) the exercise price is based on current market prices at the date of grant. The
Company has already introduced a share option scheme (covering 5% of the issued share capital as
at the date of approval) last year.

The Employee Incentive Plan has certain more restrictive features; in particular, (i) the
Awards only “vest” between the sixth and the tenth anniversary after the date of grant; and (ii) the
total number of new Shares issued pursuant to the Employee Incentive Plan cannot exceed 1% of
the share capital of the Company from time to time. In contrast to the restrictive features of the
Employee Incentive Plan, the subscription price is favourable to Participants, being equivalent to
the par value of the Company at HK$1, whereas the market price at the Latest Practicable Date
was HK$52.5 and the 2004 high/low up to the Latest Practicable Date has been HK$55.00/HK$45.00.
Earnings, dividends and shareholders’ funds per Share may all be diluted by up to approximately
1%. However, we consider this level of dilution is relatively immaterial and acceptable in view of
the expected benefits of the Employee Incentive Plan.

The traditional Chapter 17 Schemes, where options can be exercised immediately may, in
our opinion, sometimes fail in the objective of incentivising and retaining the key employees and
senior management. Where the share price of the relevant company drops significantly after the
date of grant, the option may become of little interest to the participant. Where the share price
rises sharply on the other hand, the exercise of options and sale of the resulting shares may bring a
short-term reward to management at the time of a stock market boom. As such, “incentive” schemes
in these circumstances can even become “disincentive” schemes, with management benefiting
from windfall gains but no longer effectively motivated in the longer term. The distinguishing
feature of the Employee Incentive Plan is that Awards only start to vest (in normal circumstances)
if the employee stays for at least six years from the date of grant. In addition, although the cost to
Participants is very low at HK$1 per Share, this at least means that the incentive effect is much
less vulnerable to volatile market conditions.
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The Employee Incentive Plan takes a long-term perspective. In our view, it should prove
effective in retaining an experienced management team. It is equivalent to paying a deferred bonus
of a maximum of HK$151.4 million (excluding amounts paid by the Company equal to dividends
paid prior to the vesting of the Awards). This is a substantial sum but it may be regarded as the
maximum effective cost (payable over a number of years starting in six years’ time) of maintaining
management stability over the relatively long period of 6 to 10 years. In line with the long-term
nature of the Employee Incentive Plan, the Company will also make cash payments to Participants
equivalent to dividends receivable if the Shares which are the subject of the Awards had been in
issue. On the basis of the Company’s dividends for 2003, such payment would have amounted to a
maximum of HK$4.26 million. We consider such additional payment, as an additional incentive
for senior management’s on-going contribution, is acceptable.

OPINION

Taking into account the above principal factors, we consider that the terms of the Employee
Incentive Plan are fair and reasonable and in the interests of the Company and its Shareholders,
and we advise the independent board committee accordingly. We recommend that the independent
shareholders of the Company vote in favour of the ordinary resolution to be proposed at the
Annual General Meeting to approve the Employee Incentive Plan.

Yours faithfully,
for and on behalf of
SOMERLEY LIMITED
M. N. Sabine
Chairman
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GENERAL INFORMATION

1. SHARE CAPITAL

Set out below are details of the authorised and issued share capital of the Bank as at the

Latest Practicable Date:

Authorised:

450,000,000 Shares

Issued and fully paid:

293,890,500 Shares

2. DISCLOSURE OF INTERESTS

HK$

450,000,000

293,890,500

{1) As at the Latest Practicable Date, the interests and short positions of the Directors

and the chief executive of the Bank in the Shares, underlying shares and debentures

of the Bank or any associated corporation (as defined in Part XV of the Securities and

Futures Ordinance) as recorded in the register required to be kept under section 352

of the Securities and Futures Ordinance were as follows:

Personal Family
Director Interest Interest
Patrick Y B Fung (Chief Executive) 2,982,000 —  Shares
Michael Y S Fung 3,060,000 —  Shares
Louis C W Ho 124,000 60,000  Shares
Simon K'Y Lee 10,000%* —  Shares
Ambrose H C Lau 71,500 —  Shares
Ho Soo Ching 10,000 —  Shares
* Such shares were held through a corporation in which Mr Simon K Y Lee controlled more than

one-third of the voting power and were transferred in March 2002 to a family trust in which Mr

Simon K'Y Lee’s spouse is an eligible beneficiary.

(ii))  As at the Latest Practicable Date, options exercisable for an aggregate of 430,000

Shares had been granted to the following Directors under a share option scheme of
the Bank’s which was approved and amended by the Shareholders on 9th June, 1993
and 26th April, 2001, and was terminated on 24th April, 2003:

Director

Patrick Y B Fung
Frank J Wang
Michael Y S Fung
Louis C W Ho
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors had or was
deemed to have any interests or short positions in the Shares, underlying shares and debentures of
the Bank or any of its associated corporations (within the meaning of Part XV of the Securities
and Futures Ordinance) which were required to be notified to the Bank and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the Securities and Futures Ordinance (including
interests which they are deemed or taken to have under Divisions 7 and 8 of Part XV of the
Securities and Futures Ordinance) or which are required, pursuant to section 352 of the Securities
and Futures Ordinance to be entered in the register referred to therein or which are required,
pursuant to the Model Code for Securities Transactions by Directors of Listed Companies, to be
notified to the Bank and the Hong Kong Stock Exchange.

Save as disclosed herein, none of the Directors is materially interested in any contract or
arrangement subsisting at the date hereof which is significant to the business of the Group taken as
a whole.

Save as disclosed herein, none of the Directors has or has had any direct or indirect material
interest in any assets acquired or disposed of by or leased to, or proposed to be acquired, disposed
of by or leased to, the Bank or its subsidiaries since 31st December, 2003, the date to which the
latest published audited consolidated accounts of the Bank were made up.

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as the Directors were aware, the following persons
had an interest or short position in the Shares or underlying shares of the Bank which would fall to
be disclosed under Divisions 2 and 3 of Part XV of the Securities and Futures Ordinance, or who
is, directly or indirectly, interested in 10 per cent. or more of the issued share capital carrying
rights to vote at general meetings of the Bank:

Percentage of

No. of Shares Shares held
BNY International Financing Corporation 59,350,000 20.2
Po Ding Company Limited 24,156,000 8.2%
YKF Trustee Holding Inc 24,098,400 - 8.2%
Aberdeen Asset Management Asia Ltd 18,646,000 6.3
Tessel Inc 10,639,200 3.6%
* All Shares are held through corporations in which Patrick Y B Fung, Michael Y S Fung and Louis CW

Ho’s spouse together with other parties are eligible beneficiaries.

Save as disclosed herein, the Directors are not aware of anyone who, as at the Latest
Practicable Date, was, directly or indirectly, interested in 10 per cent, or more of the nominal
value of the issued share capital of any member of the Group.
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APPENDIX I1I GENERAL INFORMATION

4. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had entered into any service contract
with the Bank or any member of the Group (excluding contracts expiring or determinable by the
employer within one year without payment of compensation (other than statutory compensation)).

S. MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or trading
position of the Group since 31st December, 2003, being the date of the latest published audited
financial statements of the Bank.

6. CONSENTS

Somerley Limited has given and has not withdrawn its written consent to the issue of this
circular with the inclusion of its letter, and references to its name in the form and context in which
they respectively appear.

Somerley Limited is not beneficially interested in the share capital of any member of the
Group and does not have any right, whether legally enforceable or not, to subscribe for or nominate
persons to subscribe for securities of any member of the Group. Somerley Limited does not have
any interest, direct or indirect, in any assets which have been, since 31st December, 2003, being
the date to which the last published audited accounts of the Bank were made up, acquired or
disposed of by or leased to any member of the Group.

7. QUALIFICATIONS OF EXPERTS

The following are the qualifications of the independent financial adviser which has given its
opinion or advice contained in this circular:

Names Qualifications
Somerley Limited Deemed licensed corporation to carry out Type 1, 4, 6 and
9 (dealing in securities, advising on securities and corporate
finance and asset management) regulated activities under
the Securities and Futures Ordinance
8. MISCELLANEOUS

(a)  The Company Secretary is Louis C W Ho.

{(b)  The registered office and head office of the Bank is 161 Queen’s Road Central, Hong
Kong.

(¢)  Computershare Hong Kong Investor Services Limited, the share registrar of the Bank,

is located at Rooms 1901-5, 19/F, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong.
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APPENDIX III GENERAL INFORMATION

(d)

The English text of this circular shall prevail over the Chinese text.

9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection from the date of this
circular 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 30th April, 2004 (being not less
than 14 days from the date of this circular) and at the Annual General Meeting:

(2)

(b)

(c)

(d)

(e)

the draft rules of the Employee Incentive Plan;

the memorandum and articles of association of the Bank;

the consolidated audited accounts of the Group for each of the two financial years
ended 31st December, 2002 and 31st December, 2003 together with all notes,

certificates or information required by the Companies Ordinance;

the letter of the independent board committee dated &th April, 2004, the text of which
is set out in Appendix I to this circular; and

the letter from the independent financial adviser dated 8th April, 2004, the text of
which is set out in Appendix II to this circular. *
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© SEEHEAART FEARALBAALD IS - ALIREH-AEE
—EZH HEBRHCBRRATRABRALRA HEEBLLEALFER
Ao

PEBTIT R & E 58 8430,0000 B (h 2 AT AR B A RIT 2 AR
HEABFTHES (GAREFABLMR—ANZESNANBEFE—4F
MA -+ NAMAEREHT - YEREE=ZFENWA Z+ME L&) :

ExE IREFRZROEAE
I 4R » 130,000
FHKRE 100,000
BHER 100,000
] A% _ 100,000
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BRESUTBEESN REETTAN EFRARTRHTMHEREE (EXRS
FRMBEGROIEXVE) 2B ARG RESFHERF NG RLBE RIS
BEBIEXVEFETRS Dy MABMARITRBE LN ZATHER RS (BEESRES
FRBBGEIEXVEEILST MR ARAE N BA ZER) > SUREE S R &5k
HI2G A ATAZ GO 2 B RB LW AR E I BT E SRS 2 BT
R R RAT R E B S T 2 R ROR A -

BRASSCRT #0BE & 4h > TR A T K T 8% A > B S WA AT AT SR A0 R EL B 7 4 T A B S 7
MEBERZ SRR EH P HEEATAELES-

BRAUT I EE N EENARTIAEAMBARNE - EE=E+_A=+—H (
FRITRERETNEEYGEREZEY BZEBA CHENCHEERRE ER A
HhESHEEEY BRI EESMBEEEZ-

3. FERHR
MEETTHHE MEENA TR AR ABT 2RO RGP EEREE

FEMBHROIEXVIE R3S WA THRB 2 BN REERMERE WA
AIRARITRRAR G FREZCEITRAE10%H L £ #5:

FRsReB 2

RoHE BS

BNY International Financing Corporation 59,350,000 20.2
REBBRLA 24,156,000 8.2%
YKF Trustee Holding Inc 24,098,400 8.2%
Aberdeen Asset Management Asia Ltd 18,646,000 6.3
Tessel Inc 10,639,200 3.6%

* ARG EBANRE mEBEER BEFAMIELRBEALLALALS TR

BRAT B ESN RREATEH EFUANBAEMAL BN HERES
AL AT A B A R B BAT B A P (E 10% 8 UL k2 #E35 -
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6. RBEE
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EXEMPTION FlLt
#1293-2(b)

The Standard Monday, January 12, 2004,

v-rlv.,
The Stock Exchange of Hong Kong meed (the “‘Srack Exchange ) takes no responszb:lzty for
the contents of this announcement, makes no representation as to its accuracy or complereness
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 announcement.

WING HANG BANK, LIMITED

(inép}]jb}-aked in Hong Kong with limited liability)

' ONGOING CONNECTED TRANSACTION

The Dlrectbis of the'Bank wish to announce that under the Supplemental Agreement signed
on 30th January. 2003 between WHZ Insurance and Swiss Insurance, a management fee of
HK$3. 52 mxlllon for the year 2003 was paid by WHZ Insurance to Swiss Insurance.

As disclosed under our previous announcement on 30th fanuary, 2003 ng Hang Zurich Insurance
Company Limited (“WHZ Insurance”) a 65 per cent. owned subsidiary of Wing Hang Bank,
Limited (the “Bank”) had 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 appomted as manager of WHZ
Insurance in ‘connection with the conduct by WHZ Insurance of its insurance business. The
Supplemental Agreement will end on 31st December, 2004 but the Supplemental Agreement can
be terminated by either party on six months’ notice.

Under ithev ,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 for the year 2003 was HK$3.52 million and expected the fee for 2004 will
be around HK$4 2 mxlhon .

Swiss Insurance, an mdxrectly held wholly-owned subsidiary of Zurich Insurance Limited, is a
substantial shareholder of WHZ Insurance, holding the 35 per cent. of WHZ Insurance’s issued
" share capital not held by the Bank. The entering into of the Supplemental Agreement is, therefore,
a connected transaction for the Bank as defined under the Rules governing the Listing of Securities
on the Stock Exchange (the “Listing Rules”). As the management fee is over the higher of HK§!
million or 0.03% of the book value of the Bank’s net tangible assets (but less than the higher of
HK$10 million or 3% of the book value of the' Bank’s net tangible assets) per financial year,
pursuant to Rule 14.25(1) of the Listing Rules, the Bank is making this announcement. Details
of the Supplemental Agreement will be included in the Bank’s néxt published annual report and
accounts pursuant to Rule 14.25(1) of the Listing Rules.

By Order of the Board

- Louis CW Ho-

R . A ’Di_recto’r and Secretary .
Hong Kong, Sth Janvary, 2004 ~ . ‘

The Standard on 12 January, 2004



' WING HANG BANK, LIMITED -

(incorporated in Hong Kong with limited liability). ;.

" APPOINTMENT OF DIRECTOR

The Board of Directors of Wing Hang Bank, Limited (“The Bank”)'is
pleased to anpounce the appointment of Mr Tung Chee Chen as an
independent. hon-executive director of the Bank with effect from 15th.
January, 2004, Mr Tung is the Chairman and Chief Executive Officer -
* of Orient Overseas (International) Ltd. ' S
’ By Order of the Board. -
- Louis C W Ho." K
Director.and Secreta

The Standard 16 January, 2004
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SUMMARY OF RESULTS v -

The Directors of Wing Hang Bank, Limited announce that the audited results of the Group for the year ended 3 1st December, 2003 are
as follows:

CExpressed in thousands of Hong Kong dollars wnless otherwise stated in the text)
Consolidated profit and loss account

Noztes . 2003 2002 Chango
(restated) £
Interest income 2,306,392 2,260,276
Interest expense co ) . (728,419) (788,058)
Wet interest income 1,577.973 1,472,218 7.2
Other operating income . () : 453,493 365,413 24.1
Operating income | . 2,031,466 1,837,631 10.5
Opcrating expenses . ) C712,161) - (595,502) 19.6
Operating profit before provisions . . 1,319,308 1,242,129 6.2
Charge for bad and doubtful debts (325,287) (468,006) -30.5
Operating profit 994,018 774,123 28.4
Losses on revaluation of investment propertics and disposal of . .
tangible fixed assets (5,533) {15.169)
Profits on disposal of held-to-matunty and non- trading securities L 34,040 51,317
Provisions made for held-to-maturity securities (10,900) (21,028)
Profit on ordinary activities ' 1,011,628 789,243 28.2
Share of net profits / (Iosses) in associated companies 626 . (7,847)
Profit before taxation . 1,012,251 781.396 . 29.5
Taxation ). (147,603) (112,820) .
Profit after taxation 864,648 668,576 29.3
Profit / (losses) attributable to minority interests ) (772) 89S
Profit attributable to the shareholders . 863,876 6569.471 29.0
Dividends attributable to the year: . -
Interim dividend paid during the ycar 108,665 108,580
Underprovision of final and special dividends in respect of previous year 25
Final dividend proposed after the balance sheet date 317,283 231,832
Special dividend proposed afier the balance shect date - 193,683
426,096 . —33,120 -20.2
HKS ’ HKS
Earnings per share d)
Basic and diluted 2.94 2.28 29.0
Cash : .99 2.28 30.7
Dividends per share
Interim 037 0.37
Proposed final 1.08 0.79 R
Proposed special — 0.66 .
L.4S 1.82 -20.3
Consolidated balance sheet
31st December, 2003 31st December, 2002
(restated)
ASSETS s
Cash and short-tcrrn funds 18,402,805 12,363,052
Placements with banks and other financial institutions maturing
between one and twelve months 1,542,981 852,511
Trade bills less provisions : 3 - 595,895 317,297
Certificates ofdcpos:t held 129,972 406,370
Trading securities 546,06 259,423
Advances to customers and other accounts less provisions 47,108,427 34,481,422
Held-to- marunty and non-trading securitics 17,582,264 7,072,587
Investments in associated companies 143,514 56,924
Tangible fixed assets 1,729,617 1.308,751
Goodwills 955,133 1,454
Total assets 88.736,672 _ S57.,219.791
LIABILAITIES
Deposits and balances of banks and other f’nanc-.al nnsututlons . 407,403 422.060
Deposits from customers 72,138,422 45,302,367
Certificates of deposit issued . 4,931,139 4,377,832
Other accounts and provisions 2,031,625 658,808
Total liabilities 79,508,589 50,761,067
CAPITAL RESOURCES
Share capital 293,781 293,459
Reserves 6,393,100 6,044,280
Sharcholders’ funds 6.686,881 6,337,739
Laoaan capital 2,522,910 -
Minority interests 18,292 20,985
Total liabilities and capitil resources 736.672 57,119,791
Notes: .
(a) Orher opemang income
Other operating income included losses on securities and other dealing activities amounting to HK$3.552.000 (2002: HK $5.904 000).
) Operaring expenses
Operating expensecs included depreciation and amortisation of goodwill amounting to HK$67,420.000 (2002: HKS$50,118.000) and
HKS$12,661.000 (2002: HK$581,000) rv:spcctlvely.
(<) Taxation .
Taxation in the consolidated profit and 10ss account represents:
. . 2003 2002
A (restated)
T - Provision for Hony Kong pmﬁtn tax T132.805 71,702
77 Owverxeas taxation ceet e R P . R 32.895 29,842
Deferred taxation ° (7.,665) - 12,276
Share of associates tax . (10,432) - !
. 147.603 LL2.820:
The provision for Hong Kong profits tax is calculsied at 17.5% (2002: 16%) of the i d blec profits for the year ended 3z
December, 2003,

Orverseas taxation_is_provided at the. appropﬁaie current rates of taxation ruhng in_the countries in which the relcvant uni ol‘

eed) - Earmings per share
‘The calculation of hmsn: carnings per sharc is based on profit attributable 1o the sharcholders of HK$863.876,000 (2002(resmlcd)<
HKS$669.471.000) and on the wc|ghted average number of 293 606,538 (2002: 293.452.007) ordinary shoares in issue during the yoar.
The caleulation of diluted earnings per share ts based on profit attributable to the sharcholders of HK3$863,8376,000 (2002(restated):
: HKS6069.,471,000) and on the weighted average nummiber of 293,772,317 (2002: 293.524,778) ordinary shares in issue during the year after
B adjustment for the clects of all dilutive potential ordinary shares.
The calculation of cash carnings per share is based on profit attributable to the sharchalders of HKSB876,537,000 (2002(restated):
HKS670.052 000) adjusted for goodwill amortised of HK3$12,661,000 (2002: HKSE581.000) and on the weighted average number of
293 606.538 (2002: 292,452,007) ordinary sharces in issue during the year. This supplementary information is considered a useful additional
indication of performance.
() T'his financial report is prepared on a basis consistent with the accounting polncnca. adopted in the 2002 annual accounts except that with effect
from tst January. 2003, the Group adopted the Statement of Standards Accounting Practice L2 (revised) “Income Taxcs™ issued by the Hong
Kong Society of Accountants. In prior years, the accounting standard roquired that deferred tax liabilities were provided using the liabilicy
method in respect of the taxation effect arising from all material timing differences between the accounting and tax treatment of income and
expenditure, which were exp d with bly probability to crystallise in the foresceable future. Deferred tax assets were not recognised
unless their realisation was assured beyond reasonable doubt.
Under the new accounting policy, proﬁu tax for the period compnscs current and deferred tax., Deferred tax assets and liabilities arise from
deductible and taxable temporary d differcnces between the carrying amount of assets and liabilities for financial reporting purposes and the tax
bases. Deferred tax assets also arise from unused tax credits. All deferred tax liabilities and all deferred tax asscts are recognised, to the cxtent
i probable that future taxable profits will be'available against which the assct can be utilizred, except on the initial recognition of assets
es that affect neither accounting nor taxable profit.
' The changes have been applied retrospectively, resulting in prior period adjustments with the opening balance of sharcholders’ funds as at ls(.
. January. 2002 and lst January, 2003 decreasing by HK 37,642,000 and HK3$18.562.000 respectivetly. The comparative figure in respect of
. g deferred taxation charged to profit and loss account for the year 2002 has been restated by an additional charge of HK$11.276,000.
) The financial report has been prepared in accordance with the requirements of the Main Board Listing Rules of The Stock Exchange of Hong
Kong Limited, and fully comply with the module on “Tinancial Disclosure by Locally Incorporated Authorised Institutions™ under the
Supervisory Poli Manua sued by the Hong Kong Monctary Authority (“HEKMA ).




SUPPLEMENTARY INFO RMAT;ION

(8D

Segment reporting

(a)

)

Business segments

Retail banking activities include acceptance of deposits, residential mortgages, hire purchase and consumer loans.

Corporate banking activities include advance of commercial and industrial loans, trade tinancing and institutional banking.
Treasury activities include foreign exchange services, management of investment securities and trading activities.
Other business activities include insurance business, stockbroking activities and services for rctirement schemes.

Unallocated items mainly comprise the shareholders’ funds, investmerits in premises and property investment and other

activities which cannot be reasonably allocated to specific business segments.

Net interest income

Other operating income
Inter-segment income

Operating income

Operaling expenses

Inter-segment expenses

Operating profit before provisions
Charge for bad and doubtful debts

Operating profit

Losses on revaluation of investment properties
and disposal of tangible fixed assets

Profits / (losses) on disposal of held-to-
maturily and noo-trading securities

Provisions made for held-to-maturity securities

Profit on ordinary activities

Share of net profits in associated companies

Profit before taxation

Depreciation

Scgment assets

Investments in associated companies
Total assets

Total liabilities

Capital expenditure

Net interest income
Other operating income

- loter-segment income

Operating income

Operating expenses

Inter-segment expenses

Operating profit before provisions
Charge for bad and doubtful debts

Operating profit

Losses on revaluation of investment properties
and disposal of tangible fixed assets

Profits / (losses} on disposal of held-to-
maturity and pon-trading securities

Provisions made for held-to-maturity secarities

Profit on ordinary activities

Share of net losses in associated companies

Profit/(Joss) before taxation

Depreciation

Segment assets

Irivestments in associated companies
Total assets

Total liabilities

Capital expenditure
Geographical segments

The information concerning geographical segments has been classified by the loca

2003
Retail Corporate Inter-segment
banking banking Treasury Other  Unallocated elimination Total
1,020,252 324,764 175,344 2,180 55,433 - 1,577,973
219,490 77333 60,598 64,712 31,360 - 453,493
- - - - 41,351 (41,351) -
1,239,742 402,097 235,942 66,892 128,144 (41,351) 2,031,466
(453,814) (92,866) (39,924) (32,515) (93,042) - {712,161)
(37,499) (1,609) (556) (1,687) - 41,351 -
748,429 - 307,622 195,462 32,690 35,102 - 1,319.308
(193,471) (131,787) - (5%9) - : - (325,287)
554,958 175,868 195,462 32,631 35,102 - 994,018
(936) 14 (70) - (4,513) - (5.533)
(1,228) - 35,178 90 - - 34,040
- - (10,900) - - - (10,900)
552,794 175,851 219,670 ni 30,589 - 1,011,628
- - - 335 291 - 626
55&794 175,851 219‘670 331056 30& - 1,01 1
32,114 4,759 3424 1,503 25,620 - 67,420
33,497,555 19,862,171 17,997 869 259,141 16,976,422 - 88,593,158
- - - 123,538 19,976 - 143,514
33‘497£55 19&5?7! 1 71997& 382,679 m gzzssn
15&97 90&779 81 &740 39‘053 . 5= 107,620 - w
M 6213450 74329 — 89 104.803 - 1.697.258
- 2002 -
(restated) .
Retail Corporate Inter-segment
banking banking Treasury Other  Unallocated elimination Total
959,689 329,321 120,410 1,484 61,314 P 1,472,218
197,138 71,510 36,287 34,809 25,669 - 365413
_ ~ - - 39,137 (39,137) -
1,156,827 400,831 156,697 36,293 126,120 (39.137) 1,837,631
{433,650) (73,237) (17,166) (26,013) (45,436) - (595,502)
(34.437) (1,679} (392) (2:629) - 39,137 -
688,740 325915 139,139 7,651 80,684 - 1,242,129
{300,100) (167.906) - - - - (468,006)
388,640 158,009 139,139 7,651 80,684 - 774,123
(499) 22) ~ (67) (14,581) - (15,169}
(2,494) ~ 53,879 (68) - - 51,317
- o~ (21,028) - - - (21,028)
385,647 157,987 171,990 7516 66,103 - 789,243
! ! - (7347) - - (7,847)
385i647 157,981 171,990 (331) 66,103 - 781i396
25,777 928 479 1,100 21,834 - 50,118
25,117,874 15,086,573 8,138,657 23,988 8,695,775 - 57,062,867
- - - 56,924 - - 56,924
25,117,874 15,086,573 3,138,657 80,912 8,695,775 — 57.119.791
45i707|476 274,300 l47i800 8i 100 4E6B.39 | — 50i76] i()67
40:2 I 710 ll499 534 62.284 - 105,248

tion of the principal operations of the

subsidiaries, or in the case of the Bank itseif, of the location of the branch responsible for reporting the results or booking

the assets.

As at 31st December, 2003

Total operating income

Profit before taxation

Total assets

Total liabilities

Contingent liabilities and -
commitments

Capital expenditure

2003

Less: inter-

segment
Hong Kong Macau Other elimination Total
2,126,056 254,405 58,715 (407,710) 2,031,466
1,179,116 154,549 14,952 (336,366) 1,012,251
97,893,393 9,317,866 10,649,054 (29,123,640) 88,736,673
86,226,863 8,691,491} 10,565,659 (25,975,424) 79,508,589
12,241,808 725,483 35,135 (339,685) 12,662,741

1,642,799 7,326 47,130 -

1,697,255

&



@

“)

)

Hong Kong
As at 3 1st December, 2002 ’
Total operating income

1,677,875
Profit before taxation 695,942
Total asscts 56,367,325
Total liabilities 50,524,742
Contingent liabilities and .
commitments B,425,820 ,
Capital expenditure 85,282

Advances and other accounts

Advances to customers

Advances to banks and other financial institutions
Specific provisions for bad and doubtful debts
General provisions for bad and doubtful debts
Accrued interest and other accounts

Non-performing loans

Macay

237,101
142,810

8,484,892
7,853,455

690,084
19,282

Less: inter-
segment

Other elimination
70,475 ' (147.820)
30,023 (87.379)

6,951,234 (14.683.660)

6.693.000 ¢14.310,130)

107,102 . (726,570)
684 -

Total

1,837.631
781.396
57,119,791
50,761,067

8,496,436
105,248

31st December, 2003 3 1st December, 2002

. (restated)
46,611,685 34,417,300
142,371 174,828
(276,682) (277.032)
(465,940) (348,572)
1,096,993 514,898

47.108.427

—————————e———

34,481,422

The advances nect of suspended interest, on which interest is being placed in suspense or on which interest accrual has cecased, the
amount of suspended interest and specific provisions made after 1aking into account the value of collateral in respect of such
advances arec as follows:

Gross non-performing advances to customers

Gross non-performing advances as a percentage of total advances to customers

Amount of collateral held
Specific provisions
Suspended mterest

3ist December, 2003

3 1st December, 2002

1,387,664
2.98%
1,071,767
273,930
538,908

922,785

2.68%
600,359
275,977
ad6.054

There were no advances to banks and other financtal institutions on which interest is being placed in suspense or on which interest
accrual has ceased on 3 1st December, 2003 and 3 1st December, 2002.

Advances to customers - by industry sectors

‘31st December, 2003

31st December, 2002

The information conccrnlng advances to customers by industry sectors has been classified according to the usage of the loan and
'is stated gross of any provisions. .

Change

L.oans for use in Hong Kong
Industrial, commercial and financial
- development
— Property inrvestment
— Financial concerns
— Stockbrokers
— Wholesale and retail trade
— Manufacturing
— Transport and transport equipment
.- Share financing
— Others
Individuals
— Loans for the purchase of flats in the Home Ownership
Scheme, Private Sector Participation Scheme and
Tenants Purchase Scheme
— L.oans for the purchase of other residential properties

— Credit card advances .
— Others

Trade finance
Loans for use outside Hong Kong

-~ Macau
T =~ Others

746,889
8,301,127
432,237
299,192
1,582,450
1,477,609
2,529,990
128,297
3,279,434

1,925,650
12,486,065
326,186
3,168,104

2,710,956

3,728,726
3.518.773

2,656,110

658,613
9,544,144
310,711
2,767,306

1.670,226

3.533.947
2.182.870

46,611,685

34,417,300

Advances to customers, non-performing foans and overdue advances — by geographical area

2o

192.4
30.8

14.5
62.3

The geographical information has been classified by the location of the counterparties after taking into account any risk transfer.
In general, such uansfer of risk takes place if the claims are guaranteed by a party in a country which is ditferent from that of the
counterparty or if the claims are on an overseas branch of a bank whose head office is located in another country.

31st December, 2003

Total . Overdue

advances to Non-performing . advances for

customers loans over three months

Hong Kong 40,947,433 1,157.473 789,291
™Macau 3,876,235 219,446 209,792
People’s Republic of China 843,922 8,737 8,113
Others 943,995 2,008 2,008

46,611,685

1,387,664

1,009,204

———————————

3ist December, 2002

Total Overduc

advanccs to Non-performing advances for

customers loans over threc months

Hong Kong S ‘ N - - 29,295,688 782,028 487.981

Macau i k¥ 6%4 356 135.726 - 227.861

People’s Republic of China : - - 481,998 3.659 2,020

Others ’ 985,258 1,372 1.372
i " T T e 3480 7 300 T e eeemees— e v

Overduone and rescheduled ndvances.

Gross advances to customers which have been overdue for
6 months or less but over 3 months

1 year or less but over 6 months
Owver 1 year

Amount of collateral held
Secured balance
Unsecured balance
Specific provisions

Rescheduled advances

31st December, 2003

3 1st December, 2002

Amount

%% of total

%% of total

advances Amount advances
158,787 034 192,245 0.56
215,456 0.46 293,415 0.85
634,961 1.36 233,574 0.68
1,009.204 2.16 719,234 2.09
841,574 796.416
768,264 542,165
240,940 177,069
220,991 167,168
163,087 0.35 316.455

0.92

There were no overdue advances for over 3 months and rescheduled advances to banks and other financial institutions on 31st
December, 2003 and 3 1st December, 2002. .
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(11)

et rmsmas A reaseman amsoLeD

31st December, 2003

3 1st December, 2002

Debt Debt
securities Trade bills securities Trade bills
Other asscts which have been overdue for .
6 months or less but over 3 months - 117 - 2,328
1 year or less but over 6 months 30,038 — - 668
Over 1 year . - 3,089 — 1,569
30,038 3:206 — 4,565

The reconciliation between overdue and rescheduled loans and non-performing loans
31st December, 2003

31st December, 2002

Gross advances to customers and rescheduled loans
which have been overdue for over three months:
Gross advances to customers which have been overdue

interest accrual has ceased
Total non-performing loans

Repossessed assets

Repossessed assets included in advances to customers

Cross-border claims

1,009,204

for over three months
Rescheduled advances 163,087
1,172,291
' Less : Loans overduc over 3 months and on which interest
is still being accrued (59,745)

Add : Loans overdue for 3 months or less and on which |

interest is being placed in suspense or on which
275,118

1,387,664

31st December, 2003

719,234
316,455

1,035,689

(231,630)

118,726

922,785

31st December, 2002

262881

295,164

The information concerning cross-border claims has been classified by the location of the counterparties after taking into account
any risk transfer. In general, such transfer of risk takes place if the claims are guaranteed by a party in a country which is different
from that of the counterparty or if the claims are on an overseas branch of a bank whose head office is located in another country.

31st December, 2003

Macau

People’s Republic of China

Other Asia Pacific

United States

Other North and South American countries
Middle East and Africa

Germany

United Kingdom

Other European countries

Macau

People’s Republic of China

Other Asia Pacific

United States

Other North and South American countries
Middle East and Africa

Germany

United Kingdom

Other European countries

Currency risks

Banks and
other financial

Public sector

institutions entities Others Total
560,836 - 3,803,773 4,454,609
1,022,099 9,190 802,154 1,833,443
5,315,186 493,348 867,680 6,676,214
1,068,438 416,131 1,989,982 3,474,551
2,386,259 - 362.542 2,748,801
3,138 - 1,466 4,601
6,075,226 - 4,182 6,079,408
3,441,208 - 84,989 3,526,197
9,859,051 - 528,209 10,387,260
29,731,438 918,669 8,534,977 39,185.084
3 1st December, 2002
Banks and
other financial Public sector

institutions entities Others Total
335,636 . - 3,671,409 4,007,045
515,187 19,899 539,389 1,074,475
3,075,500 — 739,043 3,814,543
1,153,954 511,276 406,369 2,071,599
1,513,776 — 72,752 1,586,528
3,028 - 921 3,949
3,113,626 — - 3.113.626
2,477,894 — 117,643 2,595,537
4,327,862 - 510,331 4,838,193
16,516,463 531,175 6,057,857 23,105,495

The net positions or net structural positions in foreign currencies are disclosed when each currency constitutes 10% or more of the

respective total net position or total net structural position in all foreign currencies.

In millions of HKS$ equivalent
Spot asscts

Spot liabilities

Forward purchases

Forward sales

Net long positions

In millions of HK$ equivalent

Net structural positions

31st December, 2003

3 1st December, 2002

USS Total uUss Total
27,037 41,121 13,158 21.212
(29,345) (42,785) (11.855) (19,903)
5,757 6,694 4,487 5,029
3,214) (4,701) (5.619) (6,094)

235 329 171 ' 244

31st December, 2003

3 1st December, 2002

Macau
Patacas

515

Macau
USsS$ Total Patacas USs Total
79 611 42_4. 136 560

—_—




2) R_eserves ) .
31st December, 2003 31st December, 2002

. (restated)
Share premium ‘ 337,330 330,677
Capital reserve 215,909 215,909 .
General reserve 2,091,079 2,100,201 .
Bank premises revaluation reserve 268,917 273,073
Property investment revaluation reserve 14 : —
Investment revaluation reserve ’ : 17,848 35)
Capital redemption reserve : : 769 . 769
Unappropriated profits 3,461,234 3,123,686
Total reserves - 6,393.100 6,044 280

) Off-balance sheet exposuares
(a) - Contingent liabilities and comrmitments -
" The following is avsummary of the contractual amounts of each significant class of contingent liabilities and commitments:
31st December, 2003 3lst December, 2002

Direct credit substitutes 699,117 847,709
Transaction-related contingencies 56,645 42,760
Trade-related contingencies 1,644,315 981,949
Other commitments . . 9,282,716 6,593,239
Forward forward deposits placed . 979,948 30,779

12.662.741 . 8.496.436

———————————— S —————————————

) Derivatives
Derivatives refer to financial contracts whose value depends on the value of one or more underlying assets or indices.
The following table is a summary of the notional amounts of each significant type of derivatives.
' ' 31st December, 2003 315t December, 2002

Exchange rate contracts 7,871,437 10,675,227
Interest rate contracts . 26,345,693 11,328,583
Equity contracts . 140,084 : B

34357,214 _____ 22,003,810

The rcplaoement costs and credit risk weighted amounts of the above off-balance sheet exposures are as follows. These.
amounts do not take into account of the effects of bilateral netting arrangements. -

315t December, 2003 3 1st December, 2002

Credit risk © Creditrisk

Replacement weighted Replacement weighted *
cost amount . cost . amount

Contingent liabilities and comrmtments N/A 1,713,039 N/A 1,069,415
Exchange rate contracts . 55236 37,360 32,780 45,634
Interest rate contracts ] 193,612 64,667 113,276 ’ 26,229
Equity contracts - 2,101 - ’ L

248.848 1.817.167 146,056 1,141,278

) Capital adequacy and liguidity ratios
(a) Capital adequacy ratio

31st December, 2003 31st December, 2002

(restated)
Core Capital
Paid up ordinary share capital ’ 293,781 293,459
Share Premium 337,330 330,677
Reserves . 4,966,124 4,816,787
Others ) 453,053 149,911
Less : Goodwill . . (954,260) -
5,096,028 5,590,834
Eligible supplementary capital
Reserves on revaluation of land and interests in land - 188,231 191,164
Unrealised gains/(losses) on revaluation of non-trading securities 11,168 (1.828)
General provisions for doubtful debts 467,920 351,065
Eligible value of term subordinated debt instruments 2,522.910 -
3,190.229 540,401
Total capital base before deductions 8,286,257 6,131,235
Deductions from total capital base . {480,208) (199,135)
Total capital base after deductions 7.806.049 5.932=100
Unadjusted and adjusted capital adequacy ratio 18.7% 16.5%

The unadjusted capital adequacy ratio is computed on a consolidated basis covering the Bank and certain of its financial
subsidiaries as specified by the Hong Kong Monctary Authority (“HKMA’") for its regulatory supervision purposes, and is
in accordance with the Third Schedule to the Hong Kong Banking Ordinance.

The adjusted capital adequacy ratio incorporating market risk is computed on the same consolidated basis, and is in
accordance with module on “Maintenance of Adequate Capital Against Market Risks™ under Supervisory Policy Manual
issued by the HKMA. . .

((.)] Average liquidity ratio for the ycar .
M MY . . E . : . . .. 2003 . L. 2002

Average liquidity rado for the year —_— . . _49.0% 42.4%

The average' liquidity ratio for the year includes the liquidity positions of all overscas branches, Hong Kong offices and
financial subsidiaries in its calculation. which is the basis of computation agreed with the HKMA, and hus been computed
in accordance with the Fourth Schedule to the Hong Kong Banking Ordinance.
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REVIEW AND PROSPECTS . R

2003 was a challenging year for the Hong Kong economy. Intermational conditions deteriorated rapidly at the beginning of the year as
the war in Middle East cast a temporary shadow over the global economy. The outbreak of SARS in March had a severe impact locally.
with retail, tourism and restaurant sectors the hardest hit.

The econamy recovercd steadily in the second half, helped in part by initiatives such as the Closer Econamic Partnership Agreement
(CEPA) and the “individual visit™” scheme of mainland visitors. The unemployment rate fell from a record high of 8.7 percent to 7.3
percent by year-end. Consumer sentiment brightened due to the improved employment situation and a firmer property market. In the
extemal sector, towal expons grew on the back of strong export performance of the mainland. There was also a revival in tourism as a
record number of mainland visitors hclpcd to offset declines from other markets. For the fourth guarter of 2003, (yDP rose by 5 percent
in real terms over a year earlier, reversing the 0.5 percent decline in the sccond quarter.

The banking industry faced a difficult environment in 2003, particularly in the first half. Loans continued to contract due to weak
demand for bank credit from both individuals and busxncsses Asset quality deteriorated in the early part of 2003 as the value of
residential mortgage loans in negative equity grew, however this began to improve towards the end of the year.

For the year ended 31st December, 2003, profits attributable to shareholders amounted to HK3$863.9 million, compared 10 HKS$669.5
million in 2002, The consolidated resuits 1ncorpora(e the results of Chekiang First Bank (CFB) and its subsidiaries from 30th Scptember,
2003, that being the date on which the acquisition was completed. Eamings per share increased by 29.0 percent to HK$2.94. The Board
has recommended a final dividend of HKS1.08 per share. Together with the interim dividend of HKS$0.37 paid in mid 2003, tolal

dividends for the year amounted to HK$1.45 per share, an increase of 25.0 percent over 2002, if the special dividend ol F1IK$0.66 per
share paid last ycar was excluded.

During 2003. we have focused on diversifying revenue and containing cost. We also strive to achieve growth in non-mtcrest income to
compensate for the lack of domestic loan demand.

We continue to recognize that efficient use of capital is vital to increasing sharcholder value and that economy of scale is important to
cost containment. Against this background. on lst August, 2003, Wing Hang Bank entered into an agreement to acquire CFB as a wholly
owned subsidiary. With a solid credit history and a strong portfolio, CFB brings greater scale and coverage to the Bank.

. Integration progress has been smooth and swift. Both revenue and cost synergies have begun to materialize. The Bank is confident that

by July 2004, pending the approval of the Merger Bill, integration will be completed, resulting in a stronger and more substantial Bank.

Total advances to customers increased 35.4 percent to HK$46.61 billicn. Excluding CFB, total loan outstanding eased 1.4 percent to
HK$33.92 billion as the outbrecak of SARS in the first half of the year dampened demand for loans. The decrease was mainly due to the
decrease in domestic loans to individuals and corporates. Credit card receivables also declined due to the tightening of lending policies
and weaker consumer spending. This was cornpensau:d by a marked increase in loans for use in China as well as in the Bank’s Macau
operation. Residential mortgages showed an increase of 1.8 percent dcspltc intense competition and a slow property market in-the first
half.

Total deposits increased 54.6 percent to HK$77.48 billion. Excluding CFB. total deposits increased by 9.9 percent to HKS$55.04 billion,
resulting from the issuance of HK$1.23 billion in retail Certificates of Deposit during the year and growth in foreign currency deposits,

Successtul promotions of current and savings deposits also brought about growth of 52.4 percent and 63.9 percent respectively for Lhcsc
lower cost accounts.

Net interest income increased 7.2 percent to HK$1,.578.0 million. Excluding CFB, net interest income increased 1.3 percent to
HK.S] ,491.6 million due to an increase in treasury operations. Partially offsetting this increase was a reduction in margin in mortgages.

Net interest margins decreased to 2.31 percent from 2.62 percent last year due to a weak loan demand and after taking into account the
lower margin at CFB.

In view of the weak demand for loans, the Bank has focused its efforts on broadening fee and commission income, which now accounts
for 22.3 percent of the Group’s operating income and increased by 24.1 percent from 2002. Continued growth in wealth management
services was helped by cross-selling of our diversified investment products to CFB customers. Increases in foreign exchange trading
income, insurance c:?;nissions and share brokerage have been partly offset by decreases in credit card comumissions.

The Bank bas contirfued to pursue cost-containment efforts. Operating expenses, however, increased 19.6 percent to HK$712.2 million,

primarily duc to the acquisition of‘ CFB and goodwill expenses. As a result, the cost-to-income ratio rose frorn 32.4 percent in 2002 to
35.1 percent in 2003.

The level of non-performing loans stood at 2.98 percent of tot.al loans at year end compared to 2.68 percent last year and 3.35 percent at’
30th June, 2003, Charges for bad and doubtful debts decrecased by 30.5 pereent to HKS$325.3 million, primarily due to an improvement

in consumer lending. For the year ended 3 Ist December. 2003, charge-offs for credit cards stood at 7.96 percent. partly reflecting the

precautionary measures taken by the Bank. In the fourth quarter of 2003, the annualized charge-off ratio dropped to 5.20 percent.

The Bank's Treasury operation recorded a 27.7 percent increase in profit before taxation as a result of the expansion of our treasury
function to enhance yields from our surplus funds. The encouraging results have been partly achieved by investing excess liquidity of

CFB in high gradec investment bonds and debt securities. The Bank continues to enhance and expand Treasury capabilities to efficiently
and prudently invest surplus funds.

In Macau, Banco Weng Hang has continued to out-perform. Profits increased by 8.0 percent to 134.1 million Macau patacas, with

steady growth in loans and deposits of 6.4 percent and 11.0 percent respectively. Net interest income increased slightly by 4.5 percent
while fee income increased b;y 17.9 percent.

Réturn on average assets and average sharcholders’ funds for the Group stood at 1.27 percent and 13.3 percent respectively, while the
capital adequacy ratio and average liquidity ratio were at 15.7 percent and 49.0 percent respectively.

Looking ahead, global economic Pprospects should brighten in 2004. The US economic recovery will be sustained by accommodative
monetary and fiscal policies in the election year. The pace of growth in Mainland China will stay brisk due to robust domestic and
foreign demand. Locally, the trade-driven recovery will gather pace with new trade and investment opportunities brought about by
CEPA. Moreover, there are signs that the deflationary spiral will end as consumer price deflation subsides and property prices rebound.
Closer integration with the mau\land will also ‘benefit neighboring Macau, where the economy will continue its double-digit growth in
2004.

To capitalize on Hong Kong’s closer integration with the Mainland, we will gear ourselves up towards greater involvemnent in China. We
all:cady have an established foothold in the Pearl Delta Region and we are now following our customers’ expansion into other regions. In

this regard, we pian to upgrade our Shanghai representative office to a branch and open a representative office in Beijing in 2004. to
complement our branch in Shenzhen and representative office in Guangzhou.

We will continue to expand our treasury activities and wealth management services to broaden our fee income base. While pursuing this
growth strategy, we will maintain our prudent lending policy. We will step up our risk management efforts in view of the forthcoming
implementation of the new Basel Capital Accord. With a recovering economy in Hong Kong and greater opportunities available in the
Mainland, we are optimistic about the performance of the Bank in 2004.

PROPOSED DIVIDEND )
The Directors propose to recommend at the forthcoming Annual General Meecting to be held on Thursday, 22nd April, 2004 the payment

of a final dividend of HK$1.08 per share. This final dividend, if approved, will be paid on Monday, 10th May, 2004 to sharcholders
whose names are on the Register of Members on 22nd April, 2004, . .

CLOSING OF REGISTER OF MEMBERS

The Register of Members of the Bank will be closed from Monday, 19th April, 2004 to Thursday, 22nd April, 2004 both days inclusive,
during which period no transfer of shares can be registered. In order to qualify for the above dividend, all transfers accompanied by the
relevant share certificates must be lodged with the Bank’s Registrars, Computershare Hong Kong Investor Services Limited, Shops
1712-1716,

17/F, Hopewell Centre, 183 Queen s Road East, Wanchai, Hong Kong, for registration not later than 4:00 p.rn. on Friday,
16th April, 2004,

COMPLIANCE WITH THE CODE OF BEST PRACTICE

The Bank has complied throughout the year with the Code of Best Practice as set out in Appendix 14 of the Listing Rules of The Stock
Exchange of Hong Kong Limited, except that a specified term was not fixed for the appointment of Non-executive Directors

PURCHASE. SALE OR REDEMPTION OF SHARES

There were no purchases, sales or redemptions by the Bank, or any of its subsndmnes. of the Bank's shares during the year ended 31st
December, 2003,

By Order of the Board
PatrickY B Fung

Chairman and Chief Executive
Hong Kong, 11th March, 2004
Remarks :

A derailed results announcement containing all the information required by paragraphs 45(1) to 45(3) of Appendix 16 of Listi
will be subscquently published on the Strock Exchange s website in due course. /7




accuracy or completeness and expressly disclaims any liabiliry whatsoeverfor any loss howsoever arxsmg from or in reliance upon the whole or

any part of the contents of this announcement.
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(Incorporated in Hong Kong with limited liability)
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PROPOSED ADOPTION OF AN EMPLOYEE INCENTIVE PLAN

The Board proposes to adopt a new employee incentive plan (the “Employee Incentive Plan™ or “Plan™) for the benefit of certain executives
and employees of the Bank and its subsidiarics (the “Group™) as a reward for their contributions and as an incentive for them to remain in
employment with the Group. The Board may at its discretion grant Awards to Participants who are key to the Group's business and who the
Board particularly wishes to retain and incentivise for the benefit of the Group.

The Employee Incentive Plan involves the issue of new securities to selected directors and employees of the Group. Accordingly, it is a
connected transaction under the Listing Rules and is subject to the approval by Independent Shareholders of the Bank. A circular containing
further information on the Employee Incentive Plan (including a letter from an independent financial adviser and a letter from the independent
board committee) will be despatched to shareholders as soon as possible.

Summary of the Employee Incentive Plan

The Employee Incentive Plan is a long term incentive arrangement for
executives of the Group. Under the Plan, Participants agree to acquire
Shares on the vesting date of an Award. Awards will vest between the
sixth and the tenth anniversary of the date of grant. The Acquisition
Price for the Shares is HK$1 (being the nominal value) per Share. The
Bank may issue new Shares up to 1% of the issued share capital of the
Bank or may, at its absolute discretion, pay cash in lieu of Shares for
the purposes of satisfying Awards. In the latter case, Participants will
not need to pay the Acquisition Price and the cash payment will be
equal to the market value of the Shares in respect of which Award has
vested, which means the average closing price for such Shares as quoted
on The Stock Exchange of Hong Kong Limited for the five trading
days immediately preceding the vesting, less the Acquisition Price. A
Participant does not have the right to elect for cash instead of Shares
on the date of vesting.

(a) Reason for the Employee Incentive Plan

The Group’'s success is critically dependent on its ability to retain -

able executives and key employees, and to ensure that their rewards
are competitive. The principle objectives of the Employee Incentive
Plan are to reward executive directors and key employees of the
Group for their contributions and to incentivise the directors and
employees to remain with the Group. The Employee Incentive
Plan also seeks to encourage executive directors and key
employees to make and retain investments in the Bank’s Shares.

(b) Grant of Awards
Under the Employee Incentive Plan, the Board may, from time to
time, at its discretion grant Awards to Participants who are key to
the Group’s business and who the Board particularly wishes to
retain and incentivise for the benefit of the Group during the first
five years after the Employee Incentive Plan is approved by
shareholders.

(¢} Vesting of Awards
Awards will vest in respect of the percentages shown in the right-
hand column below on the dates shown in the left-hand column

below:

Percentage of
Date award vesting
Sixth anniversary of the date of grant 5%
Seventh anniversary of the date of grant 10%
Eighth anniversary of the date of grant 15%
Ninth anniversary of the date of grant 20%
Tenth anniversary of the date of grant 50%

Save where the Bank elects to pay cash in lieu of Shares to
satisfy Awards vested, a Participant is required to pay to the Bank

the aggregate Acquisition Price for the number of Shares vested -

to him or her within 28 days of each tranche of Awards vesting.
Shares will be issued under the Bank’s general mandate applicable
at the time and will be issued to the Participant (or his or her
nominee) within 28 days of the Bank receiving the Acquisition
Price.

If the Bank elects to pay cash in lieu of Shares to satisfy Awards
vested, a cash amount equal to the market value of the Shares in
respect of which Award has vested, which means the average
closing price for such Shares as quoted on The Stock Exchange
of Hong Kong Limited for the five trading days immediately
preceding the vesting, less the Acquisition Price will be paid to

the relevant Participant within 28 days of each tranche of Awards.

vesting. A Participant does not have the right to elect for cash
instead of Shares on the date of vesting.

(d) Basis of Awards
Due to the lengthy period over which Awards will vest, the Board
considers it appropriate that Awards will vest on the basis of
continuing employment and that Awards w111 not be subject to
performance conditions.

Awards will lapse if a Participant ceases to be an employee of the
Group prior to the Award vesting, save that_ wherea Parucnpam
ceases to be an employee of the Group by reasop of death, injury,
disability, ill-health, retirement or for any othef reason at the

discretion of the-Board, the Award will vest in full on the vesting

date or if the. Board 80. dcu:rmmcs, at the date of thc ccssanon of
-amnlavment:. . . - ST e : .

(e) Other terms of the Employee Incentive Plan
Prior to Awards vesting, the Bank will pay to Participants a cash
amount equal to the dividends that would have been paid if the
Shares which are the subject of the Awards had been in issue. A
Participant will not be entitled to such a cash amount equal to the
dividends (i) after he or she resigns or (ii) after the relevant
Shares which are the subject of the Awards or its cash equivalent
have been vested in or paid to him or her, whichever is the earlier.

Any Shares issued under an Award will rank pari passu with
other Shares in issue.

Further Actions

The Directors believe that the terms of the Employee Incentive Plan
are fair and reasonable and in the 1nterests of the shareholders as a
whole.

The Employee Incentive Plan will be subject to the approval of the
Independent Sharcholders of the Bank at the Annual General Meeting
to be held on Thursday, 22 April 2004. Application will be made to
The Stock Exchange of Hong Kong Limited for the listing of and
permission to deal in the securities to be issued pursuant to the Employee
Incentive Plan.

A circular containing further information on the Employee Incentive
Plan (including a letter from an independent financial adviser and a
letter from the independent board committee) will be despatched to
shareholders as soon as possible.

The Bank will disclose any Awards granted and any vesting of Awards
under the Employee Incentive Plan and any decision to satisfy an Award
in Shares or in cash in its annual report, including the market value of
any Awards granted as at the date of grant, accounting treatments and
any dilutive effect (had Awards been issued at market value), with
sepatate disclosure on the impact to the Bank’s employee costs based
on the market value of any Awards granted as at the date of grant, in
the next and each successive annual reports until the end of the
Employee Incentive Plan.

Definitions
In this announcement, unless the context otherwise requires, the
following expressions have the meanings set out below:

HK$1.00 per Share

the right and obligation of a Participant to
subscribe for Shares under the Employee
Incentive Plan

“Acquisition Price”

“Award”

“Bank" Wing Hang Bank, Limited, a Bank incorporated
in Hong Kong with limited liability, the Shares
of which are listed on the main board of The

Stock Exchange of Hong Kong Limited

“Béard" the board of Directors

“Director(s)” director(s) of the Bank

“Independent ) for this purpose, excluding any
Shareholders” shareholder who is an actual or potential
beneficiary under the Employee Incentive Plan

the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited,
as amended from time to time

“Listing Rules”

“Participants™ employees who have confirmed their
participation in the Employee Incentive Plan
and to whom an Award will be granted

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

“HKS$” Hong Kong dollars, the lawful currency of

Hong Kong Special Administrative Region

This announcement appears for information purposes only and does
not constitute an invitation or offer to acquire, purchase or subscribe
for the securities of the Bank. , .

- By Order of the Board
WING HANG BANK, LIMITED
. Louis C W Ho
Dzrectar and Secretary

E Hona Konz. 22 'March 2004 -
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NOTICES. | B-23

o

% 2. . A shareholder entitled to attend and vote at the Meeting is entitled to appoint ohc‘or more proxies .

.WINGHANGBANK,LIMITED

NOTICE OF ANNUAL GENERAL MEETIN‘GV

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Bank will be held at
‘the Bank Reception Hall, 18th Floor, Wing Hang Bank Building, 161 Queen’s Road Central,
Hong Kong on Thursday, 22nd April, 2004 at 3:30 p.m. for the following purposes:

1.  To receive and consider the Statement of Accounts and Reports of the Directors and
Auditors for the year ended 31st December, 2003;

2. To declare a final dividend;
3. To elect Directors and authorise the Board of Directors to fix directors’ fees;
4. . To re-appoint Auditors and authorise the Directors to fix their remuneration; - -

As special business, to consider and if thought fit, pass the following resoluuons as Ordmary
Resolutions:

5.  To approve the adoption of a new ‘Employee Incentive Plan’;

.'6.  To grant a general mandate to the Directors to issue additional’ shares not exceeding
20% of the issued share capital;

7. To grant a general mandate to the Directors to repurchase shares not exceedmg 10% of \:
the issued share capital;

8.  To extend the general mandate under item 6 hereof by increasing the number of shares o
permitted to be issued equivalent to the number of shares repurchased under ltem 7. 1
hereof; -

As special business, to consider and if thought fit, pass the following resolutlon asa Specxal'
Resolution:

9. To approve amendments to Articles 2, 17, 78, 90, 101(H) and- 143 of Arueles of,““'v
: * Association of the Bank.

The Register of Members will be closed from Monday, 19th April, 2004 to Thursday, 22nd -
April, 2004, both days inclusive, during which period no share transfers will be registered. .

By Order of the Board’

Loms C W Ho
Director and Secretary "
Hong Kong, 23rd March, 2004 ;
" Notes: . . s
1. In order to qualify for the proposed dividend, all transfers accompanied by the relevant sharé i

certificates must be lodged with the Registrars of the Bank, Computershare Hong Kong Investor
Services Limited, Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East Wanchai,
Hong Kong, not later than 4:00 p.m. on Friday, 16th April, 2004,

to attend and, on a poll, vote instead of him. A proxy need not be a shareholder. ' All proxies must be
deposited at the Registrars of the Bank not later than 48 hours before the time. ﬁxed for holdxng the :
Meeting.

3. The proposed resolution of items 5 to 9 will be included in the Notice of Annua]‘Gencraly Meeting:
in the Bank’s Annual Report to be despatched to shareholders on or before 31st'March; 2004; " - -
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