REPORT OF THE DIRECTORS

The Directors submit their report together with the
audited financial statements for the year ended 31
December 2000.

PRINCIPAL ACTIVITIES

FPB Bank Holding Company Limited (the
“Company”) is an investment holding company and
its principal subsidiary is First Pacific Bank Limited
(the “Bank”), a licensed bank.

SHARE CAPITAL

Details of the Company’s share capital are set out in
note 20 to the financial statements.

Neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the listed shares
of the Company during the year ended 31
December 2000.

RESULTS AND APPROPRIATIONS

The consolidated results of the Company and its
subsidiaries (the “Group”) for the year ended 31
December 2000 are shown on page 25 of the
financial statements.

An interim dividend of HK$49,920,000 was paid
during the year. The Directors do not recommend
payment of any final dividend.

RESERVES

Movements in the reserves of the Group and the
Company during the year are set out in note 21 to
the financial statements.

CHARITABLE DONATIONS

The Group made charitable donations totalling
HK$50,000 during the year.

FIXED ASSETS

Details of changes in fixed assets of the Group are
set out in note 15 to the financial statements.
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CHANGE OF MAJORITY SHAREHOLDER

Pursuant to a sale and purchase agreement, FPMF
Limited (“FPMF”) purchased the 24 per cent interest
in the Company held by MIMET FOTIC Investment
Limited (“MFIL”) and First Pacific Bancshares
Holdings Limited purchased the 19.12 per cent
interest in FPMF held by MFIL. On completion of the
aforesaid agreement on 19 December 2000, FPMF
owned 75 per cent of the issued share capital of the

Company.

On 21 December 2000, FPMF tendered all its 75 per
cent shareholding in the Company under the
voluntary cash offer by The Bank of East Asia,
Limited (“BEA”). The Company became a subsidiary

of BEA on 22 December 2000.

As at 31 December 2000, BEA owned 82.77 per

cent* of the issued share capital of the Company.

* The 82.77% shareholding did not include 1.78% shareholding
representing 22,159,638 shares of the Company which BEA
had received acceptances of its voluntary cash offer to acquire
the whole of the issued capital of the Company but subject to

verification of validity of such acceptances.

DIRECTORS

The Directors who held office during the year and

up to the date of this report were:

David LI Kwok-po, Chairman
(appointed on 19 January 2001)
Joseph PANG Yuk-wing, Vice Chairman
(appointed on 19 January 2001)
James NG Chi-ming, Managing Director
CHAN Kay-cheung
(appointed on 19 January 2001)
Samson LI Kai-cheong
(appointed on 19 January 2001)
Daniel WAN Yim-keung
(appointed on 19 January 2001)
Michael LEUNG Kai-hung,
Independent Non-executive Director
(appointed on 19 January 2001)
Eric LI Fook-chuen,
Independent Non-executive Director
(appointed on 19 January 2001)
David MONG Tak-yeung,
Independent Non-executive Director
(appointed on 19 January 2001)
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Thomas Y. YASUDA

(designated as Chairman on 10 May 2000 and

resigned on 19 January 2001)
LIU Deshu

(appointed on 23 February 2000 and

resigned on 19 January 2001)
CHEN Guogang

(appointed on 23 February 2000 and

resigned on 19 January 2001)
Robert FELL

(resigned on 19 January 2001)
Michael |. A. HEALY

(appointed on 23 February 2000 and

resigned on 19 January 2001)
LIN Xizhong

(resigned on 19 January 2001)
Manuel V. PANGILINAN

(ceased to be Chairman on 10 May 2000 and

resigned on 19 January 2001)
SONG Yufang

(resigned on 19 January 2001)
David TANG

(resigned on 19 January 2001)
Nina WANG

(resigned on 19 January 2001)
David C. W. YEH

(resigned on 19 January 2001)
ZHENG Dunxun

(resigned on 23 February 2000)
David S. DAVIES

(resigned on 23 February 2000)
ZHANG Xiaokang

(resigned on 23 February 2000)

In accordance with Bye-law 87, all Directors retire
and, being eligible, offer themselves for re-election.

None of the Directors has a service contract with the
Company which is not determinable by the
Company within one year without payment of
compensation.
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INTERESTS OF THE DIRECTORS, CHIEF
EXECUTIVE AND SUBSTANTIAL
SHAREHOLDERS

As at 31 December 2000, the interests of the
Directors, Chief Executive and Substantial
Shareholders in the capital of the Company as
recorded in the registers maintained under Section
29 and Section 16(1) of the Securities (Disclosure of
Interests) Ordinance (the “SDI Ordinance”)
respectively, or as notified to the Company, were as
follows:

Interests of the Directors and Chief Executive
in the Company and its associated
corporations

James C. Ng

— owned 6,674,415 ordinary shares of the
Company (personal interests).

Manuel V. Pangilinan

— owned 10,000 ordinary shares of the Company
(personal interests).

Nina Wang

— owned 9,405,440 ordinary shares of the
Company (corporate interests)*.

* such shares were held through a corporation of which Mrs.
Nina Wang is a substantial shareholder.

Interests of parties other than the Directors
and Chief Executive in the Company

As at 31 December 2000, the person (other than the
directors and chief executive of the Company)
having an interest of 10% or more in the Company’s
issued share capital as recorded in the register of
substantial shareholders maintained under Section
16(1) of the SDI Ordinance, was as follows:
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* The 82.77% shareholding did not include 1.78% shareholding
representing 22,159,638 shares of the Company which BEA
had received acceptances of its voluntary cash offer to acquire
the whole of the issued capital of the Company but subject to
verification of validity of such acceptances.

Except as disclosed above, at no time during the
year was the Company, its holding companies, its
subsidiaries or its fellow subsidiaries, a party to any
arrangements to enable the Directors or Chief
Executive of the Company or their spouses or
children under 18 years of age to acquire benefits
by means of the acquisition of shares in, or
debentures of, the Company or any other body
corporate.

PRE-EMPTIVE RIGHTS

No pre-emptive rights exist in Bermuda in respect of
the Company’s share capital.

CONTRACTS OF SIGNIFICANCE AND
CONNECTED TRANSACTIONS

Connected transactions are disclosed in note 26 to
the financial statements.

Except for the transactions disclosed in note 26 to
the financial statements, no contracts of significance
in relation to the Company’s business to which the
Company, its holding companies, its subsidiaries or
its fellow subsidiaries was a party, and in which a
Director of the Company had a material interest,
whether directly or indirectly, subsisted at the end
of the year or at any time during the year.

MANAGEMENT CONTRACTS

Pursuant to a service contract dated 1 September
1993, First Pacific Management Services Limited
(“FPMSL”), a wholly-owned subsidiary of FPC, of
which Manuel V. Pangilinan and Michael J. A. Healy
are directors, agreed to provide the Group with
various management services. The service contract
was terminated by a termination deed dated 28
December 2000 entered into between FPMSL and
the Bank.

Except as disclosed above, no contracts concerning
the management and administration of the whole or
any substantial part of the business of the Company
were entered into or existed during the year.
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MAJOR CUSTOMERS

During the year, less than 30% of the Group’s
income was derived from the provision of financial
services to its five largest customers.

AUDIT COMMITTEE

The Company established an Audit Committee in
1993. The principal duties of the Committee include
the review and supervision of the Company’s
financial reporting process and internal controls.

As at 31 December 2000, the Committee was
composed of Messrs. Robert Fell (Chairman), David
C. W. Yeh and David Tang (with Michael ]. A. Healy
as his alternate) and the Committee met 4 times
during the year.

Due to the change of Board members, the
composition of the Committee was changed to
Messrs. Michael Leung Kai-hung (Chairman), Eric Li
Fook-chuen and David Mong Tak-yeung on 19
January 2001.

COMPLIANCE WITH THE GUIDELINE ON
FINANCIAL DISCLOSURE

The Group has fully complied with the requirements
set out in the guideline on “Financial Disclosure by
Locally Incorporated Authorized Institutions” issued
by the Monetary Authority.

CODE OF BEST PRACTICE

During the year, the Company was in compliance
with the Code of Best Practice as set out in the
Listing Rules.

AUDITORS

The financial statements have been audited by
PricewaterhouseCoopers who retire and, being
eligible, offer themselves for re-appointment.
PricewaterhouseCoopers replaced Price Waterhouse
on 28 April 1999 following the merger of Price
Waterhouse and Coopers & Lybrand.

On behalf of the Board
David LI Kwok-po
Chairman of the Meeting

Hong Kong, 6 February 2001
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