(Stock Code: 23)

NOTICE OF EIGHTY-EIGHTH ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Eighty-eighth Annual General Meeting of the members of The Bank of East Asia, Limited
(the “Bank”) will be held in the Ballroom, The Ritz-Carlton, 3 Connaught Road Central, Hong Kong on Thursday, 12th April,
2007 at 10:30 a.m. for the following purposes:
1.

To consider and adopt the Audited Accounts and the Report of the Directors and the Independent Auditor’s Report for
the year ended 31st December, 2006;

2.

To declare a final dividend of HK$1.03 per share (with scrip option) for the year ended 31st December, 2006;

3.

To re-elect Directors:

4.

(a)

Mr. Stephen Charles LI Kwok-sze

(b)

Dr. Allan WONG Chi-yun

(c)

Mr. Aubrey LI Kwok-sing

(d)

Mr. Winston LO Yau-lai

(e)

Tan Sri Dr. KHOO Kay-peng

(f)

Dr. The Hon. Sir David LI Kwok-po

To re-appoint KPMG as Auditors of the Bank and authorise the Directors to fix their remuneration;

As special business, to consider and, if thought fit, pass with or without amendments, the following resolutions:
Ordinary Resolution
5.

“THAT subject to and conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) granting approval for the listing of and permission to deal in the shares to be issued and allotted
pursuant to the exercise of the options in accordance with the terms and conditions of the Staff Share Option Scheme
2007 of the Bank (the “Scheme 2007”), the rules of which are contained in the document marked “A” produced to
the meeting and for the purposes of identification signed by the Chairman thereof, the Scheme 2007 be and is hereby
approved and adopted and the Directors of the Bank be and are hereby authorised to do all such acts and to enter into
all such transactions, arrangements and agreements as may be necessary or expedient in order to give full effect to the
Scheme 2007 including but without limitation:
(a)

to administer the Scheme 2007 under which options will be granted to eligible persons under the Scheme 2007
to subscribe for shares;

(b)

to modify and/or amend the Scheme 2007 from time to time provided that such modification and/or amendment
is effected in accordance with the provisions of the Scheme 2007 relating to modification and/or amendment,
provided always that the total number of shares subject to the Scheme 2007 shall not exceed the limits referred
to therein;

(c)

to issue and allot from time to time such number of shares in the capital of the Bank as may be required to be
issued pursuant to the exercise of the options under the Scheme 2007 provided always that the total number of
shares subject to the Scheme 2007, when aggregated with any shares subject to any other share option schemes,
shall not exceed 5% of the relevant class of the issued share capital of the Bank as at the date of passing this
Resolution, but the Bank may seek approval of its shareholders in general meeting for refreshing the 5% limit
under the Scheme 2007 and the maximum number of shares in respect of which options may be granted under
the Scheme 2007 and any other share option schemes of the Bank in issue shall not exceed 15% of the relevant
class of the issued share capital of the Bank from time to time;

(d)

to make application at the appropriate time or times to the Stock Exchange; and any other stock exchanges upon
which the issued shares of the Bank may for the time being be listed, for listing of and permission to deal in any
shares which hereafter from time to time be issued and allotted pursuant to the exercise of the options under the
Scheme 2007; and

(e)

to consent, if it so deems fit and expedient, to such conditions, modifications and/or variations as may be
required or imposed by the relevant authorities in relation to the Scheme 2007.”
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Special Resolution
6.

“THAT the Articles of Association be and hereby amended as follows:
(a)

Article 23 be amended by inserting the following words immediately after the words “in advance”:
‘, in addition to the dividend payable upon such part of the share in respect of which such advance has been
made as is actually called up. The Board may at any time repay the amount so advanced upon giving to such
member not less than three months’ notice in writing of their intention in that behalf, unless before the
expiration of such notice the amount so advanced shall have been called up on the share in respect of which it
was advanced’;

(b)

the following new Article 23A be inserted immediately after Article 23:
‘Indemnity against claims in respect of shares
23A.

Whenever any law for the time being of any country, state or place imposes or purports to impose any
immediate or future or possible liability on the Company to make any payment, or empowers any
government or taxing authority or government official to require the Company to make any payment, in
respect of any shares held either jointly or solely by any member or in respect of any dividends, bonuses
or other monies due or payable or accruing due or which may become due or payable to such member
by the Company or in respect of any such shares or for or on account or in respect of any member and
whether in consequence of:
(a)

the death of such member;

(b)

the non-payment of any income tax or other tax by such member;

(c)

the non-payment of any estate, probate, succession, death, stamp, or other duty by the executor
or administrator of such member or by or out of his estate; or

(d)

any other act or thing;

the Company in every such case:
(i)

shall be fully indemnified by such member or his executor or administrator from all liability arising
by virtue of such law; and

(ii)

may recover as a debt due from such member or his executor or administrator (wherever constituted
or residing) any monies paid by the Company under or in consequence of any such law, together
with interest thereon at the rate of 15 per cent. per annum thereon from the date of payment by
the Company to the date of repayment by such member or his executor or administrator.

Nothing contained in this Article shall prejudice or affect any right or remedy which any law may confer
or purport to confer on the Company and as between the Company and every such member as aforesaid,
his executor, administrator and estate wherever constituted or situated, any right or remedy which such
law shall confer or purport to confer on the Company shall be enforceable by the Company.’;
(c)

Article 29 be amended by inserting the following words immediately after the words “until payment”:
‘and expenses of the Company that may have accrued by reason of such non-payment, in the same manner in all
respects as if the shares had not been forfeited, and to satisfy all (if any) the claims and demands which the
Company might have enforced in respect of the shares at the time of forfeiture’;

(d)

the following new Article 29A be inserted immediately after Article 29:
‘Extinction of interest and claims
29A.

(e)

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in and all
claims and demands against the Company in respect of the share, and all other rights and liabilities
incidental to the share as between the shareholder whose share is forfeited and the Company, except
only such of those rights and liabilities as are by these Articles expressly saved, or as are by the
Ordinance given or imposed in the case of past members.’;

the following new Article 48A be inserted immediately after Article 48:
‘Postponement of general meeting
48A.

If the Board, in its absolute discretion, considers that it is impractical or unreasonable for any reason to
hold a general meeting on the date or at the time or place specified in the notice calling the general
meeting, it may postpone the general meeting to another date, time and/or place. The Board shall take
reasonable steps to ensure that notice of the date, time and place of the postponed meeting is provided
to any Member trying to attend the meeting at the original time and place. When a meeting is so
postponed, notice of the date, time and place of the postponed meeting shall be given in such manner
as the Board may in its absolute discretion determine. Notice of the business to be transacted at such
postponed meeting shall not be required. If a meeting is postponed in accordance with this Article, the
instrument of a proxy will be valid if it is delivered and received as required by these Articles not less
than 48 hours before the time appointed for holding the postponed meeting. The Board may (for the
avoidance of doubt) also postpone any meeting which has been rearranged under this Article.’;
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(f)

the following new Article 71A be inserted immediately after Article 71:
‘Sending proxy with nominations
71A.

(g)

The Board may at the expense of the Company send or make available, by post, electronic communication
or otherwise, instruments of proxy (reply-paid or otherwise) to Members for use at any general meeting(s)
or at any separate meeting(s) of the holders of any class of shares, either in blank or nominating in the
alternative any one or more of the Directors or any other persons. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of persons specified in the invitations are
issued at the expense of the Company, such invitations shall subject to Article 48 be issued to all (and
not some only) of the Members entitled to be sent a notice of the meeting and to vote thereat by
proxy.’;

the following new Articles 72A and 72B be inserted immediately after Article 72:
‘Proxy can demand poll, vote, etc
72A.

An instrument of proxy shall be deemed (subject to any contrary direction contained in the same) to
confer authority to demand or join in demanding a poll and to vote on any resolution or amendment of
a resolution put to the meeting for which it is given, as the proxy thinks fit and to speak at the meeting.

Validity not affected
72B.

(h)

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
death or insanity of the principal or the revocation of the instrument of proxy, or of the authority under
which the instrument of proxy was executed, or the transfer of the share in respect of which the
instrument of proxy is given, provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at the Office before the commencement of the
meeting or adjourned meeting at which the instrument of proxy is used.’;

the following new Article 98A be inserted immediately after Article 98:
‘Chairman to sign minute
98A.

Any such minute if purporting to be signed by the chairman of the meeting at which the proceedings
were held or by the chairman of the next succeeding meeting of the Company or the Board or the
committee of the Board (as the case may be) shall be sufficient evidence of the proceedings thereat and
until the contrary is proved every meeting of the Company or of the Board or of a committee of the
Board in respect of the proceedings whereat minutes have been so made shall be deemed to have been
duly convened and held and all resolutions and proceedings stated in the said minutes to have been
passed and held thereat shall be deemed to have been duly passed and held.’;

(i)

Article 106 be amended by inserting the words “(with power to sub-delegate)” immediately after the word
“discretions” in the first sentence, inserting the words “for such time on such terms and subject to such
conditions” immediately after the words “such other persons” in the first sentence, inserting the words “confer
such powers either concurrently with, or to the exclusion of and in substitution for, all of the powers of the
Board in that respect and may” immediately after the words “The Board may” in the second sentence, and
inserting the sentence “Insofar as any power, authority or discretion is so delegated, any reference in these
Articles to the exercise by the Board of such power, authority or discretion shall be construed as if it were a
reference to the exercise of such power, authority or discretion by such committee.” immediately after the last
sentence;

(j)

the following new Article 106A be inserted immediately after Article 106:
‘Powers of committees
106A.

(k)

(l)

All acts done by such committee in conformity with such regulations and in fulfilment of the purposes
for which it is appointed, but not otherwise, shall have the like force and effect, as if done by the
Directors.’;

the following new sub-articles be inserted immediately after Article 118(C):
‘(D)

The Company may upon the recommendation of the Board by ordinary resolution resolve in respect of
any one particular dividend of the Company that notwithstanding the provisions of paragraph (A) of this
Article a dividend may be satisfied wholly in the form of an allotment of shares credited as fully paid up
without offering any right to members to elect to receive such dividend in cash in lieu of such allotment.

(E)

The Board may on any occasion when it makes a determination pursuant to paragraph (A) of this Article,
resolve that no allotment of shares or rights of election for shares to be issued pursuant to such
determination shall be made available or made to any members with registered addresses in any particular
territory or territories where the allotment of shares or the circulation of an offer of such rights of
election would or might, in the opinion of the Board, be unlawful or would or might, in the opinion of
the Board, be unlawful in the absence of a registration statement or other special formalities, and in
such event the provision aforesaid shall be read and construed subject to such determination.’;

Article 121 be amended by deleting its heading “Scrip dividends” and substituting therefor the heading “Dividends
in specie”; and
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(m)

the following new Articles 132A and 132B be inserted immediately after Article 132:
‘Deemed receipt of notice
132A.

Any member present, either personally or by proxy, at any meeting of the Company shall for all
purposes be deemed to have received due notice of such meeting, and, where requisite, of the purposes
for which such meeting was convened.

Transferee bound by notice given to transferor
132B.

Every person who, by operation of law, transfer or by any other means becomes entitled to a share shall
be bound by any notice in respect of that share which, before his name is entered in the Register, has
been duly given to a person from whom he derives his title.’.”

Ordinary Resolutions
7.

“THAT
(a)

(b)

a general mandate be and is hereby unconditionally given to the Directors to exercise during the Relevant Period
all the powers of the Bank to allot, issue and dispose of additional shares of the Bank and to make or grant
offers, agreements, options or warrants which would or might require the exercise of such powers either during
or after the Relevant Period, not exceeding 10% of the aggregate nominal amount of the issued share capital of
the Bank as at the date of this Resolution, otherwise than any shares which may be issued pursuant to the
following events:
(i)

a rights issue;

(ii)

any option scheme or similar arrangement for the time being adopted for the grant or issue to the
employees of the Bank and its subsidiaries of shares or rights to acquire shares of the Bank; or

(iii)

any scrip dividend or similar arrangement in accordance with the Articles of Association of the Bank; and

for the purposes of this Resolution:
‘Relevant Period’ means the period from the passing of this Resolution until whichever is the earlier of:

8.

(i)

the conclusion of the next Annual General Meeting of the Bank;

(ii)

the expiration of the period within which the next Annual General Meeting of the Bank is required by law
to be held; and

(iii)

the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of
the members in general meeting.”

“THAT
(a)

a general mandate be and is hereby unconditionally granted to the Directors to exercise during the Relevant
Period all the powers of the Bank to repurchase ordinary shares of HK$2.50 each in the capital of the Bank in
accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited or of any other stock exchange as amended from time to time provided
however that the aggregate nominal amount of the shares to be repurchased pursuant to the approval in this
paragraph shall not exceed 10% of the aggregate nominal amount of the issued share capital of the Bank as at
the date of this Resolution; and

(b)

for the purposes of this Resolution:
‘Relevant Period’ means the period from the passing of this Resolution until whichever is the earlier of:

9.

(i)

the conclusion of the next Annual General Meeting of the Bank;

(ii)

the expiration of the period within which the next Annual General Meeting of the Bank is required by law
to be held; and

(iii)

the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of
the members in general meeting.”

“THAT, conditional on the passing of Resolutions in item 7 and item 8 of the Notice of this Meeting, the general
mandate granted to the Directors to allot shares pursuant to the Resolution set out in item 7 of the Notice of this
Meeting be and is hereby extended by the addition to the aggregate nominal amount of the share capital which may
be allotted or agreed to be allotted by the Directors pursuant to such general mandate an amount representing the
aggregate nominal amount of the share capital of the Bank repurchased by the Bank under the authority granted
pursuant to the Resolution set out in item 8 of the Notice of this Meeting.”

By Order of the Board
Molly HO Kam-lan
Company Secretary
Hong Kong, 12th March, 2007
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Notes:
(a)

For the purpose of determining Shareholders who qualify for final dividend, the Register of Members of the Bank will be closed from
Wednesday, 14th March, 2007 to Friday, 16th March, 2007, both days inclusive. In order to qualify for the final dividend, all transfer
documents should be lodged for registration with Standard Registrars Limited, 26/F., Tesbury Centre, 28 Queen’s Road East, Hong Kong,
by 4:00 p.m. Tuesday, 13th March, 2007.

(b)

For the purpose of determining Shareholders who are entitled to attend and vote at the Annual General Meeting to be held on 12th April,
2007 (“2007 AGM”), the Register of Members of the Bank will be closed from Wednesday, 11th April, 2007 to Thursday, 12th April,
2007, both days inclusive. In order to qualify for attending and voting at the 2007 AGM, all transfer documents should be lodged for
registration with Standard Registrars Limited, 26/F., Tesbury Centre, 28 Queen’s Road East, Hong Kong, by 4:00 p.m. Tuesday, 10th April,
2007.

(c)

For good corporate governance practice, the Chairman of the Board has indicated that he would direct that each of the resolutions set out
in the notice of the Meeting be voted on by poll.

(d)

A member entitled to attend and vote at the above Meeting may appoint a proxy to attend and vote in his place. A proxy need not be a
member.

(e)

The Memorandum and Articles of Association of the Bank is written in English. The Chinese version of the Resolution as set out in item 6
above on amendments of Articles of Association is a translation for reference only. Should there be any discrepancies, the English version
will prevail.

As at the date of this announcement, the Executive Directors of the Bank are: Dr. The Hon. Sir David LI Kwok-po (Chairman
and Chief Executive), Mr. Joseph PANG Yuk-wing (Deputy Chief Executive) and Mr. CHAN Kay-cheung (Deputy Chief Executive);
Non-executive Directors of the Bank are: Dr. LI Fook-wo; Mr. Aubrey LI Kwok-sing, Dr. William MONG Man-wai, Tan Sri
Dr. KHOO Kay-peng, Mr. Richard LI Tzar-kai, Mr. Eric LI Fook-chuen and Mr. Stephen Charles LI Kwok-sze; and Independent
Non-executive Directors are: Mr. WONG Chung-hin, Dr. LEE Shau-kee, Dr. Allan WONG Chi-yun, Mr. Winston LO Yau-lai,
Mr. Thomas KWOK Ping-kwong, Mr. TAN Man-kou and Mr. Kenneth LO Chin-ming.
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