NOTICE OF EIGHTY-FIFTH ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Eighty-fifth Annual General
Meeting of the members of the Bank will be held in the Ballroom,
The Ritz-Carlton, 3 Connaught Road Central, Hong Kong on
Wednesday, 31st March, 2004 at 11:00 a.m. for the following
purposes:

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

2. To declare a final dividend;
3. To elect Directors;

4. To appoint Auditors 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:

Special Resolution

5. “THAT the Articles of Association of the Bank be and are
hereby amended in the following manner:

(a) by deleting the word “special” wherever it appears in
Article 76 and substituting therefor the word “ordinary”
in each case;

(b) by deleting the words “and all of the other Directors are
not less than seven in number” in Article 78(a);

(c) by altering Article 119 in the following manner:

(i) adding the words “direct debit, bank transfer or other
automated system of bank transfer,” immediately
following the words “paid by” in the second line of
Article 119;

(i) adding the words “, and in the case of a cheque or
warrant, the same be,” immediately before the words
“sent through” in the second line of Article 119;
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(d) by altering Article 135 in the following manner:

(i) renumbering the existing Article 135 as sub-clause (A)
of Article 135;

(i) adding the following as sub-clause (B) of Article 135:

“(B) The Company may purchase and maintain
insurance for the benefit of the Company and/or any
related company and/or of any Director, Executive
Director, manager, secretary or officer of the Company
against:

(@) (in the case of the Company and/or any related
company) any loss, damage, liability and claim
which it may suffer or sustain in connection with
any breach by the Directors (and/or other officers
and/or other persons) or any of them of their duties
to the Company;

(b) (in the case of any Director, Executive Director,
manager, secretary or officer of the Company) any
liability to the Company, a related company or any
other party in respect of any negligence, default,
breach of duty or breach of trust (save for fraud)
of which he may be guilty in relation to the
Company or a related company; and

(¢) (in the case of any Director, Executive Director,
manager, secretary or officer of the Company) any
liability incurred by him in defending any
proceedings, whether civil or criminal, taken against
him for any negligence, default, breach of duty or
breach of trust (including fraud) of which he may
be guilty in relation to the Company or a related
company.

For the purpose of this Article 135(B), “related company”
means any company that is the Company’s subsidiary or
holding company or a subsidiary of that holding
company.”
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NOTICE OF EIGHTY-FIFTH ANNUAL GENERAL MEETING (continued)

Ordinary Resolutions

6. "THAT

(a) 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 20% of the aggregate
nominal value of the share capital of the Bank in issue as
at the date of this Resolution as increased by the scrip
dividend issue approved pursuant to item 2 of the Notice
of this Meeting; otherwise than any shares which may
be issued pursuant to the following events:

(i) arights issue;

(i) 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

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

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

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

(i) the expiration of the period within which the next
Annual General Meeting of the Bank is required by
law to be held; and
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(ii)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 share capital of
the Bank in issue as at the date of this Resolution as
increased by the scrip dividend issue approved pursuant
to item 2 of the Notice of this Meeting; 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:

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

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

(i)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.”
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NOTICE OF EIGHTY-FIFTH ANNUAL GENERAL MEETING (continued)

8. "THAT, conditional on the passing of Resolutions in item 6

and item 7 of the Notice of this Meeting, the general
mandate granted to the Directors to allot shares pursuant
to the Resolution set out in item 6 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 7 of the Notice of
this Meeting.”

By Order of the Board

Molly HO Kam-lan
Company Secretary

Hong Kong, 10th February, 2004

Notes:

a.

The Register of Members of the Bank will be closed from Friday, 5th
March, 2004 to Wednesday, 10th March, 2004. In order to qualify for
the final dividend, all transfer documents should be lodged for registration
with Standard Registrars Limited, G/F, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong, by 4:00 p.m. Thursday,
4th March, 2004.

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.

A member entitled to attend and vote at the above Meeting may appoint
a proxy to attend and vote in his place. The number of proxy so appointed
shall not exceed two. A proxy need not be a member.

The Memorandum and Articles of Association of the Bank is written in
English. There is no official Chinese translation in respect thereof.
Therefore, the Chinese version of the Resolution as set out in item 5
above on amendments of Articles of Association is purely a translation
only. Should there be any discrepancies, the English version will prevail.
The purpose of item 5 is to bring the Articles of Association in line with
certain changes to the Companies Ordinance which will come into effect
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on 13th February, 2004 (including matters regarding removal of Directors
and the purchase of insurance in relation to Directors and other officers
of the Bank), to provide flexibility in relation to the means of making
payments to members and to generally clarify and/or improve the drafting
of certain provisions of the Articles of Association of the Bank.

The following are the existing Articles 76, 78, 119 and 135 of the Articles
of Association of the Bank:

Article 76

“The Company may by special resolution remove any Director before the
expiration of his period of office and may (subject to these Articles) by
special resolution appoint another person in his place. Any person so
appointed shall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose place he is
appointed was last elected a Director.”

Article 78

“Without prejudice to the provisions for retirement by rotation hereinafter
contained, the office of a Director shall be vacated in any of the events
following, namely:

(a) if by notice in writing delivered to the Office or tendered at a meeting
of the Board his resignation is requested by all of the other Directors
and all of the other Directors are not less than seven in number;”

Article 119

“Any dividend, interest or other sum payable in cash to the holder of
shares may be paid by cheque or warrant sent through the post addressed
to the holder at his registered address or, in the case of joint holders,
addressed to the holder whose name stands first in the Register in respect
of the shares at his address as appearing in the Register or addressed to
such person and at such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall, unless the holder or
Jjoint holders otherwise direct, be made payable to the order of the holder
or, in the case of joint holders, to the order of the holder whose name
stands first on the Register in respect of such shares, and shall be sent at
his or their risk and payment of the cheque or warrant by the bank on
which it is drawn shall constitute a good discharge to the Company. Any
one of two or more joint holders may give effectual receipts for any
dividends or other moneys payable or property distributable in respect of
the shares held by such joint holders.”

Article 135

“Every Director, Executive Director, manager, secretary and officer of the
Company shall be indemnified out of the funds of the Company against
all liabilities incurred by him as such Director, Executive Director, manager,
secretary or officer in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour, or in which he is acquitted, or in
connection with any application under the Ordinance in which relief from
liability is granted to him by the Court.”
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