THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your 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 International Bank of Asia Limited, you should at once
hand this circular and the accompanying proxy form to the purchaser or transferee or to the bank, stockbroker
or other agent through whom the sale or transfer was effected for transmission to the purchaser or 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.

1BA

INTERNATIONAL BANK OF ASIA LIMITED
BEHEBBRTAERA S

(Incorporated in Hong Kong with limited liability)
(Stock Code: 636)

PROPOSALS FOR
CHANGE OF COMPANY NAME AND
AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

A notice convening the extraordinary general meeting of International Bank of Asia Limited (the “Company”)
to be held in the Auditorium, 7th Floor, International Bank of Asia Building, 38 Des Voeux Road Central,
Hong Kong on Monday, 21 February 2005 at 9:30 a.m. (the “EGM”) is set out on pages 7 to 15 of this
circular.

Whether or not you are able to attend the EGM, you are requested to complete the accompanying form of
proxy in accordance with the instructions printed thereon and return the same to the Company Secretary,
International Bank of Asia Limited at 8th Floor, International Bank of Asia Building, 38 Des Voeux Road
Central, Hong Kong, as soon as possible and in any event not less than 48 hours before the time appointed for
the holding of the EGM or any adjournment thereof. Completion and return of the form of proxy shall not
preclude you from attending and voting in person at the EGM or any adjourned meeting should you so wish.

Pursuant to Article 57 of the Articles, at the EGM a resolution put to the vote of the meeting shall be decided
on a show of hands unless (before or on the declaration of the result of the show of hands or on the withdrawal
of any other demand for a poll) a poll is duly demanded by (a) the chairman of the EGM; or (b) at least three
members present in person or by proxy and entitled to vote; or (c) any member or members present in person
or by proxy and representing in aggregate not less than one-tenth of the total voting rights of all members
having the right to attend and vote at the meeting; or (d) any member or members present in person or by
proxy and holding shares in the Company conferring a right to attend and vote at the meeting on which there
have been paid up sums in the aggregate equal to not less than one-tenth of the total sum paid up on all shares
conferring that right.

On a show of hands every member who is present in person at the EGM shall have one vote, and on a poll

every member who is present in person or by proxy shall have one vote for every share in the capital of the
Company of which he is the holder.
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

otherwise requires:—

“EGM”

“Articles”

“Board”

“Company”

“Companies Ordinance”

“Director(s)”
“Group”

“Hong Kong”

‘Listing Rules”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Subsidiary”

the extraordinary general meeting of the Company to be
held in the Auditorium, 7th Floor, International Bank of
Asia Building, 38 Des Voeux Road Central, Hong Kong
on Monday, 21 February 2005 at 9:30 a.m., the notice of
which is set out on pages 7 to 15 of this circular;

the articles of association of the Company, as originally
adopted, or as from time to time altered in accordance
with the Companies Ordinance;

the Board of Directors of the Company;

International Bank of Asia Limited (% 3% Bl [ R 17 A
FR 2~ 7] ), a company incorporated in Hong Kong with
limited liability, the shares of which are listed on the
main board of the Stock Exchange;

the Companies Ordinance, Chapter 32 of the Laws of
Hong Kong;

the director(s) of the Company;
the Company and its Subsidiaries;

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

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

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong;

ordinary share(s) of HK$1.00 each in the issued share
capital of the Company;

registered holder(s) of the Shares;
The Stock Exchange of Hong Kong Limited;

a company which is for the time being and from time to
time a subsidiary (within the meaning of Section 2 of the
Companies Ordinance) of the Company whether
incorporated in Hong Kong or elsewhere and
“Subsidiaries” shall be construed accordingly; and



DEFINITIONS

“Summary Financial Report” in relation to a listed company, a summary financial
report which complies with section 141CF(1) of the
Companies Ordinance.
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26 January 2005
To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR
CHANGE OF COMPANY NAME AND
AMENDMENTS TO THE ARTICLES OF ASSOCIATION

INTRODUCTION

The purpose of this circular is to give you information on the following matters to be dealt
with at the forthcoming EGM, namely; (i) the proposed change of the name of the Company;
and (ii) the proposed amendments to the Articles.

CHANGE OF COMPANY NAME

The Board proposed in the announcement dated 14 January 2005 that the name of the
Company be changed from “INTERNATIONAL BANK OF ASIA LIMITED (5 & B % $R 17
A R 2 #]) ” to “FUBON BANK (HONG KONG) LIMITED (& 3 R 17 (& #s) A7 BR 2 A]) ~.
The name change is to reflect that the Company is a member of the Fubon group of companies
following the recent acquisition of 75% of the Shares by Fubon Financial Holding Co., Ltd.
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The proposed change of name of the Company will not affect any rights of the
Shareholders. All existing share certificates in issue in relation to the issued share capital of
the Company bearing the existing name of the Company will, after the change of name,
continue to be evidence of title to the Shares and will continue to be valid for trading,
settlement and registration purpose. However, Shareholders may exchange certificates bearing
the new name of the Company free of charge within one month from the effective date of the
change of name of the Company (as to which, see below).

The proposed change of name of the Company is subject to the passing of a special
resolution approving the change of name by Shareholders at the EGM. Subject to the approval
of Shareholders, it is expected that the change of Company name will become effective on or
about 6 April 2005. The Company will carry out necessary filing procedures with the Registrar
of Companies in Hong Kong.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Company proposes to amend the Articles to reflect recent changes to Hong Kong
company and securities law and regulation as explained further below.

With the commencement of the SFO on 1 April 2003, the Securities and Futures (Clearing
Houses) Ordinance (Chapter 420 of the Laws of Hong Kong) (the “Repealed Ordinance”) was
repealed. As the existing Articles make reference to the Repealed Ordinance, the Directors
propose to amend the existing Articles accordingly.

In addition, the Companies (Amendment) Ordinance 2003 (the “Amendment Ordinance™)
came into operation on 13 February 2004 (other than sections 158C(1)(a) and (b)). Changes
brought about by the amendments set out in the Amendment Ordinance include the ability to
remove a director by ordinary resolution notwithstanding any provision in the company’s
articles of association. The Amendment Ordinance further provides that a company’s articles of
association may stipulate that a director shall not be vicariously liable for torts committed by
his alternate, which under the Amendment Ordinance he would otherwise be. A company is
also allowed to purchase and maintain for any of its officers and auditors insurance against
certain types of liability of the company or a related company.

Furthermore, according to certain amendments to the Listing Rules which became
effective on 15 February 2002, the Company may, if permitted by its constitutional documents,
offer Shareholders (i) the choice to receive a Summary Financial Report in place of the annual
report and accounts; (ii) the choice to choose not to receive a printed copy of the Summary
Financial Report or the annual report and accounts as well as notices and other documents and
to receive such documents by means of electronic communication or to rely on the versions of
these documents that will be published on the website of the Company; and (iii) the choice of
receiving documents in either English or Chinese only or in both English and Chinese.

In order to achieve such flexibility, the Directors wish to seek the approval of
Shareholders in the EGM for the proposed amendments to the Articles which will enable the
Company, to the extent permitted by the Listing Rules, the laws of Hong Kong and the Articles,
to offer Shareholders the choices referred to in the preceding paragraph when it becomes
desirable to do so.
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Finally, to reflect amendments to the Listing Rules relating to corporate governance issues
which came into effect on 31 March 2004, it is proposed that the Articles be amended including
in respect of the ability of members to vote or abstain at general meetings and of directors to
vote or abstain at board meetings on matters in which their associates have a material interest.

In order to comply with the aforesaid new requirements and to bring the Articles up to
date and in line with the current practice in Hong Kong, a special resolution to amend the
Articles will be proposed at the EGM. Full details of the proposed amendments to the Articles
are set out in resolution no. (2) of the notice convening the EGM, set out on pages 7 to 15 of
this circular.

EGM

The notice of the EGM is set out on pages 7 to 15 of this circular. Special resolutions in
respect of the change of Company name and the amendments to the Articles will be proposed at
the EGM.

A form of proxy for use at the EGM is enclosed with this circular. Whether or not you are
able to attend the EGM, you are requested to complete the form of proxy in accordance with
the instructions printed thereon and return it to the Company Secretary, International Bank of
Asia Limited at 8th Floor, International Bank of Asia Building, 38 Des Voeux Road Central,
Hong Kong, as soon as possible and in any event not less than 48 hours before the time
appointed for holding the EGM or any adjournment thereof. Completion and return of the form
of proxy will not preclude you from attending and voting in person at the EGM or any
adjourned meeting thereof should you so wish.

Pursuant to Article 57 of the Articles, at the EGM a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the declaration of the result
of the show of hands or on the withdrawal of any other demand for a poll) a poll is duly
demanded by (a) the chairman of the meeting; or (b) at least three members present in person
or by proxy and entitled to vote; or (¢) any member or members present in person or by proxy
and representing in aggregate not less than one-tenth of the total voting rights of all members
having the right to attend and vote at the meeting; or (d) any member or members present in
person or by proxy and holding shares in the Company conferring a right to attend and vote at
the meeting on which there have been paid up sums in the aggregate equal to not less than one-
tenth of the total sum paid up on all shares conferring that right.

On a show of hands every member who is present in person at the EGM shall have one
vote, and on a poll every member who is present in person or by proxy shall have one vote for
every share in the capital of the Company of which he is the holder.

RECOMMENDATION

The Directors consider that the change of the name of the Company and the amendments
to the Articles are each in the best interests of the Company and Shareholders as a whole, and
accordingly, recommend all Shareholders to vote in favour of the special resolutions to be
proposed at the EGM.
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GENERAL

A further announcement will be made by the Company in due course to update
Shareholders and the public on the outcome of the special resolutions to change the name of
the Company and to amend the Articles after the EGM. In addition, the announcement will set
out the effective date of the change of name of the Company, the English and Chinese stock
short names of the Company and relevant arrangements for the exchange of share certificates.

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

Yours faithfully,

On behalf of the Board
International Bank of Asia Limited
Richard Ming-Hsing Tsai
Chairman



NOTICE OF EXTRAORDINARY GENERAL MEETING

INTERNATIONAL BANK OF ASIA LIMITED

REBEKBERITERLRZF

(Incorporated in Hong Kong with limited liability)
(Stock Code: 636)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of International
Bank of Asia Limited (the “Company”) will be held in the Auditorium, 7th Floor, International
Bank of Asia Building, 38 Des Voeux Road Central, Hong Kong on Monday, 21 February 2005
at 9:30 a.m. to consider and, if thought fit, pass, with or without amendments, the following
resolutions as Special Resolutions:

(1) THAT the name of the Company be changed from “INTERNATIONAL BANK OF
ASIA LIMITED (4 % [ B% #8817 47 FR /& 7)) ” to “FUBON BANK (HONG KONG)
LIMITED (& F 817 (F #) A BL /2 A]) » and the Directors be and are hereby
authorized to perform all such acts, deeds and things as they may, in their absolute
discretion, deem fit, to effect and implement the change of name of the Company.

(2)

THAT the Articles of Association of the Company shall be amended as follows:

(a) Dby altering Article 2 in the following manner:

)

(i)

deleting the word “associate” and its definition and substituting therefor
the following:

(3313

associate” shall have the meaning given to it in the Listing Rules”;
adding the following definitions:

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

“Recognized Clearing House” means a recognized clearing house within
the meaning of the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)”

(b) by altering Article 11 in the following manner:

O]

adding the words “within ten (10) business days after the” immediately
following the words “allotment or” in the first sentence of Article 11;
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(c)

(d)

(e)

()

(2)

(h)

(i1) adding at the end of Article 11 the following new sentence:

“For the purposes of this Article 11 “business day” means any day on
which a recognized stock market is open for the business of dealing in
securities; and “transfer” means a transfer duly stamped and otherwise
valid, and does not include such a transfer as the Company is for any
reason entitled to refuse to register and does not register.”

by deleting the number “2” in Article 12 and substituting therefor the number
‘62.5”;

by adding immediately after the first sentence of Article 32 the following
sentence:

“The machine imprinted signature on an instrument of transfer may be accepted
by the Company for the purpose of such transfer subject to any terms which the
Company may impose.”

by deleting the number “2” in Article 36 and substituting therefor the number
‘42‘5”;

by adding at the end of Article 56 the following sentence:

“If any Member is, under the Listing Rules, required to abstain from voting on
any particular resolution or restricted to voting only for or only against any
particular resolution, any votes cast by or on behalf of such Member in
contravention of such requirement or restriction shall not be counted.”

by deleting the heading “PROXIES” immediately before Article 68 and
substituting therefor, a new heading:

“PROXIES AND CORPORATE REPRESENTATIVES”
by altering Article 68 in the following manner:

(1) numbering the existing paragraph of Article 68 as sub-clause (A) of Article
68;

(i1) adding the following as sub-clause (B) of Article 68:

“(B) Subject to Article 68(C), any corporation which is a Member may in
accordance with the Ordinance authorize such person as it thinks fit
to act as its representative at any meeting of the Company or at any
meeting of any class of Members, and the person so authorized shall
be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an
individual Member.”
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@

)

9]

M

(iii) adding the following as sub-clause (C) of Article 68:

“(C) If a Member (or warrantholder of the Company) is, or is a nominee
of, a Recognized Clearing House, it may authorize such person or
persons as it thinks fit to act as its representative or representatives at
any meeting of the Company or at any meeting of any class of
Members (or warrantholders’ meeting) provided that, if more than one
person is so authorized, the authorization must specify the number
and class of shares (or warrants) in respect of which each such person
is so authorized. Each person so authorized will be entitled to
exercise the same powers on behalf of the Recognized Clearing House
or its nominee as that Recognized Clearing House or its nominee
could exercise if it were an individual Member (or warrantholder of
the Company).”

by deleting the word “special” in the first sentence of Article 78 and
substituting therefor the word “ordinary”;

by deleting the words “not less than seven and not more than twenty-eight days
before the day appointed for the meeting” in the first sentence of Article 79 and
substituting therefor the following words:

“during the period of seven days commencing on and including the day after the
despatch of the notice of the meeting and ending no later than seven days before
the date of the meeting”;

by adding the following sentence immediately after the first sentence of Article
87(B):

“The Director appointing the alternate Director shall not be vicariously liable
for any tort committed by the alternate Director while the alternate Director is
acting in the capacity of an alternate Director.”

by deleting Articles 89(H) and (I) in their entirety and substituting therefor the
following new Article 89(H):

“89(H) Save as otherwise provided by these Articles, a Director shall not be
entitled to vote in respect of any contract or arrangement in which he or
any of his associates is materially interested and shall not be counted in
the quorum present at the meeting at which such contract or arrangement
is considered, but this prohibition shall not apply to any of the
following matters namely:—

(i) any contract or arrangement for giving to such Director or any of
his associate(s) any security or indemnity in respect of money lent
by him or any of his associate(s) or obligations undertaken by him
or any of his associates at the request of or for the benefit of the
Company;
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(ii) any contract or arrangement for the giving by the Company of any
security or indemnity to a third party in respect of a debt or
obligation of the Company which the Director or any of his
associate(s) has/have assumed responsibility in whole or in part
under a guarantee or indemnity or by the giving of a security;

(ii1) any contract or arrangement concerning an offer of shares,
debentures or other securities of or by the Company for subscription
or purchase where the Director or any of his associate(s) is/are or
is/are to be interested as a participant in the underwriting or
subunderwriting of the offer;

(iv) any contract or arrangement concerning another company in which
the Director or any of his associate(s) is/are interested (directly or
indirectly) whether as an officer or executive or shareholder or by
virtue of his or any of his associates’ interest in shares or
debentures or other securities of such company, provided that he,
together with any of his associates, are not in aggregate beneficially
interested in five (5) per cent or more of the issued shares of any
class of such company (or of any third company through which his
interest or that of his associates is derived) or of the voting rights;

(v) any proposal concerning the adoption, modification or operation
of a pension fund or retirement, death or disability benefits
scheme which relates to Directors, their associates and employees
of the Company or of any of its subsidiaries and does not provide
in respect of any Director or any of his associate(s) as such any
privilege or advantage not generally accorded to the employees to
which such scheme or fund relates;

(vi) any arrangement for the benefit of employees of the Company or
of any of its subsidiaries under which the Director or any of his
associate(s) benefits in a similar manner as the employees and
which does not accord to any director or any of his associate(s) as
such any privilege or advantage not accorded to the employees to
whom such arrangement relates; and

(vii) such other exceptions applicable to all listed companies as shall be
approved and notified to such companies by the Stock Exchange

from time to time.”

(m) by re-numbering Article 89(J) as Article 89(1);

— 10—
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(n)

(0)

(p)

()]

by altering Article 107 in the following manner:

(i) by adding immediately after the words “to the Company for this purpose”
in the first sentence the following words:

“or by facsimile at the facsimile number from time to time notified to the
Company for this purpose by such Director or by electronic mail at the
electronic mail address from time to time notified to the Company for this
purpose by such Director or in such other manner as the Board may from
time to time determine”

(ii) by deleting in the second sentence of Article 107 the words “in writing to
him at his last known address or any other address given by him to the
Company for this purpose” and substituting therefor the following words:

“to him in any such manner as described above in this Article 107”

by adding immediately after the second sentence of Article 108 the following
sentence:

“A meeting of the Directors may be held by means of telephone or
videoconferencing or any other electronic means provided that all participants
are thereby able to communicate immediately by voice with all other participants.”

by altering Article 125(A) by adding after the words “paid by” in the first
sentence the following words:

“direct debit, bank transfer or other automated system of bank transfer, or by”

by deleting the existing Article 134 in its entirety and substituting therefor the
following new Article 134:

“134(A) The Directors shall, from time to time, in accordance with the
Ordinance, cause to be prepared and to be laid before the annual
general meeting of the Company the relevant financial documents
required by the Ordinance. The Directors may also cause to be
prepared a summary financial report if they think fit, which may be
provided to Members and/or debenture holders instead of the relevant
financial documents in accordance with the requirements of the
Ordinance and any rules prescribed by the Stock Exchange.

(B) Subject to paragraph (C) below, a copy of the relevant financial
documents or the summary financial report shall, not less than 21 days
before the annual general meeting, be sent by post to the registered
address of every Member and debenture holder of the Company, or in
the case of a joint holding to the Member or debenture holder (as the
case may be) whose name stands first in the appropriate Register in
respect of the joint holding. No accidental non-compliance with the
provisions of this Article shall invalidate the proceedings at the
meeting.

—11 -
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(C) Where a Member or debenture holder of the Company has, in
accordance with the Ordinance and any rules prescribed by the Stock
Exchange from time to time, consented to treat the making available
of the relevant financial documents and/or the summary financial
report on the Company’s computer network or the making available of
the relevant financial documents and/or the summary financial report
in any manner, including by way of any other form of electronic
communication, as discharging the Company’s obligation under
paragraph (B) to send a copy of the relevant financial documents and/
or the summary financial report to such person, then subject to
compliance with the publication and notification requirements of the
Ordinance and any rules prescribed by the Stock Exchange from time
to time, the making available by the Company on the Company’s
computer network of the relevant financial documents and/or the
summary financial report not less than 21 days before the date of the
annual general meeting or the making available of the relevant
financial documents and/or summary financial report in such other
manner for such other period on or before such date as is permitted
under the applicable law shall, in relation to each such Member or
debenture holder of the Company, be deemed to discharge the
Company’s obligations under paragraph (B) above.

(D) For the purpose of this Article, “relevant financial documents” and
“summary financial report” shall have the meaning ascribed to them
in the Ordinance.”

(r) by deleting the existing Article 136 in its entirety and substituting therefor the
following new Article 136:

“136. Any notice or document to be given or issued by or on behalf of the

Company under these Articles shall be in writing, except that any such
notice or document to be given or issued by or on behalf of the Company
under these Articles (including any “corporate communication” within
the meaning ascribed thereto in the Listing Rules) shall be in writing
which may or may not be in a transitory form and may be recorded or
stored in any digital, electronic, electrical, magnetic or other retrievable
form or medium and information in visible form (including an electronic
communication and publication on a computer network) whether having
physical substance or not may be served or delivered by the Company by
any of the following means subject to and to such extent permitted by
and in accordance with the Ordinance, the Listing Rules and any other
applicable laws, rules and regulations:

(1) personally;
(ii) by sending it through the post in a properly prepaid letter, envelope
or wrapper addressed to a Member at his registered address as

appearing in the Register or in the case of another entitled person
(as defined in the Ordinance), to such address as he may provide;

—12 -
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(iii)
(iv)

v)

(vi)

by delivering or leaving it at such address as aforesaid;

by advertisement in both an English language newspaper and a
Chinese language newspaper in Hong Kong;

by transmitting it as an electronic communication to the entitled
person at such electronic address as he may have provided; or

by publishing it on the Company’s computer network.

In the case of joint holders of a share, all notices shall be given to that
one of the joint holders whose name stands first in the Register and
notice so given shall be sufficient notice to all the joint holders.”

(s) Dby deleting the existing Article 137 in its entirety and substituting therefor the
following new Article 137:

“137. Any notice or document (including any “corporate communication”
within the meaning ascribed thereto in the Listing Rules) given or issued
by or on behalf of the Company:

O]

(i)

(iii)

(iv)

if sent by post, shall be deemed to have been served or delivered on
the day following that on which the envelope or wrapper containing
the same is put into a post office situated within Hong Kong and in
proving such service or delivery it shall be sufficient to prove that
the envelope or wrapper containing the notice or document was
properly prepaid, addressed and put into such post office (airmail if
posted from Hong Kong to an address outside Hong Kong) and a
certificate in writing signed by the Secretary or other person
appointed by the Board that the envelope or wrapper containing the
notice or document was so properly prepaid, addressed and put into
such post office shall be conclusive evidence thereof;

if not sent by post but delivered or left at a registered address by the
Company, shall be deemed to have been served or delivered on the
day it was so delivered or left;

if published by way of a newspaper advertisement, shall be deemed
to have been served or delivered on the date on which it is
advertised in one English language newspaper and one Chinese
language newspaper in Hong Kong.

if sent as an electronic communication, shall be deemed to have
been served or delivered at the time when the notice or document is
transmitted electronically provided that no notification that the
electronic communication has not reached its recipient has been
received by the sender, except that any failure in transmission
beyond the sender’s control shall not invalidate the effectiveness of
the notice or document being served; and

13—
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v)

if published on the Company’s computer network, shall be deemed
to have been served on the day on which the notice or document is
published on the Company’s computer network to which the entitled
person may have access.”

(t) by adding after Article 137 the following new Article 137A:

“137A(0)

(i)

The signature to any notice or document given or issued by or on
behalf of the Company may be written, typed, printed or made
electronically.

Subject to any applicable laws, rules and regulations, any notice or
document, including but not limited to the documents referred to in
Article 134 and any “corporate communication” within the meaning
ascribed thereto in the Listing Rules, may be given in the English
language only, in the Chinese language only or in both the English
language and the Chinese language.”

(u) by altering Article 141 in the following manner:

(i) numbering the existing paragraph of Article 141 as sub-clause (A) of
Article 141;

(i1) adding the following as sub-clause (B) of Article 141:

“(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, officer or auditor of the
Company against:

(a) (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, officer and auditor 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

(c) (in the case of any Director, Executive Director, manager,
secretary, officer and auditor 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.

— 14—
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For the purpose of this Article 141(B), “related company” means any company
that is the Company’s subsidiary or holding company or a subsidiary of that
holding company.”

By order of the Board
International Bank of Asia Limited
Ivan Young
Company Secretary

Hong Kong, 26 January 2005

Notes:

(a)

(®)

(c)

A member entitled to attend and vote at the above meeting may appoint a proxy to attend
and vote in his or her place. The number of proxy so appointed shall not exceed two. A
proxy need not be a member of the Company. A form of proxy for use at the meeting is
enclosed. Whether or not you are able to attend the meeting, you are requested to
complete and return the form of proxy in accordance with the instructions thereon. All
proxies must be deposited with the Company Secretary, International Bank of Asia
Limited at 8th Floor, International Bank of Asia Building, 38 Des Voeux Road Central,
Hong Kong, not less than 48 hours before the time of the Meeting.

Pursuant to Article 57 of the Articles, at the EGM a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the declaration of the
result of the show of hands or on the withdrawal of any other demand for a poll) a poll is
duly demanded by (a) the chairman of the meeting; or (b) at least three members present
in person or by proxy and entitled to vote; or (¢c) any member or members present in
person or by proxy and representing in aggregate not less than one-tenth of the total
voting rights of all members having the right to attend and vote at the meeting; or (d) any
member or members present in person or by proxy and holding shares in the Company
conferring a right to attend and vote at the meeting on which there have been paid up
sums in the aggregate equal to not less than one-tenth of the total sum paid up on all
shares conferring that right. On a show of hands every member who is present in person at
the EGM shall have one vote, and on a poll every member who is present in person or by
proxy shall have one vote for every share in the capital of the Company of which he is the
holder.

The Memorandum and Articles of Association of the Company are written in English.
There is no official Chinese translation in respect thereof. Therefore, the Chinese version
of the Resolution as set out in item (2) above on amendments of Articles of Association is
purely a translation only. Should there be any discrepancies, the English version will
prevail. The purposes of the amendments are included in a separate circular to members of
the Company which is despatched to members with this Notice.

As at the date of this notice, the Board comprises Jin-Yi Lee (Managing Director and Chief
Executive Officer), Fan Sheung Yam, Horace as Executive Directors, Ming-Hsing (Richard)
Tsai (Chairman), Ming-Chung (Daniel) Tsai (Vice Chairman), Wing-Fai Ng, Victor Kung, Jesse
Ding as Non-Executive Directors, and Robert James Kenrick, Moses Tsang, Hung Shih as
Independent Non-Executive Directors.
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IBA
INTERNATIONAL BANK OF ASIA LIMITED
BEEBRBITERLQFA

(Incorporated in Hong Kong with limited liability)
(Stock Code: 636)

PROXY FORM
(EXTRAORDINARY GENERAL MEETING)

being the registered holder(s) of ........ ... . . . 2 shares of HK$1.00 each
in International Bank of Asia Limited (5 Z& Bl % $8 17 A FR 22 7)) (the “Company”) hereby appoint the Chairman of
the Meeting® or failing him ... ... ...
OF as
my/our proxy to attend and vote* for me/us and on my/our behalf at the Extraordinary General Meeting of the
Company and at any adjournment thereof to be held in the Auditorium, 7th Floor, International Bank of Asia
Building, 38 Des Voeux Road Central, Hong Kong on Monday, 21 February 2005 at 9:30 am and to vote for me/us in
respect of the resolution(s) as set out in the notice convening the said meeting as indicated below:

Resolutions For Against

To pass the following resolutions as Special Resolutions pursuant to the
notice of Extraordinary General Meeting:—

1. To approve the change of name of the Company.*

2. To amend the Articles of Association of the Company.*

Signature of shareholder(s) .......... ... .. .. . .. . i

Dated this ................ dayof ........ o 2005.

Full Name(s) . .ovvrt e e e e e e e e e

* the full text of these Special Resolutions are set out in the notice convening this meeting.

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

2. Please insert the number of shares registered in your name(s). If no number is inserted, this form will be deemed to relate to
all the shares in the Company 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 INITIALED BY THE PERSON(S) WHO SIGNS IT.

4. IMPORTANT: Please indicate with an “X” 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.

S. 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 with that appearing first being deemed to be the most senior.

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.

7. 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 lodged with the Company Secretary, International Bank of Asia Limited, 8th Floor,
International Bank of Asia Building, 38 Des Voeux Road Central, Hong Kong, not less than 48 hours before the time for
holding the meeting or adjourned meeting.

8. A proxy need not be a member of the Company.



