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THE BANK OF EAST ASIA, LIMITED

(a company incorporated in Hong Kong with limited liability)

POSSIBLE VOLUNTARY CONDITIONAL CASH OFFER BY

J.P. MORGAN SECURITIES ASIA PTE. LIMITED

ON BEHALF OF

THE BANK OF EAST ASIA, LIMITED

TO ACQUIRE THE WHOLE OF THE ISSUED SHARE CAPITAL OF

FPB BANK HOLDING COMPANY LIMITED

AND

DISCLOSEABLE TRANSACTION

The Offeror announces (subject to the satisfaction or waiver of certain pre-conditions) that it intends to make a voluntary conditional offer to acquire the entire issued ordinary share capital of FPB Holdings.

The Offer, if made, will comprise HK$3.50 in cash for each FPB Holdings Share, which represents a premium of approximately 12.9 percent over the closing price of FPB Holdings Shares on the Stock Exchange of HK$3.10 per share on 20 November 2000.

The making of the Offer is, and the Offer itself will be, conditional (see "Pre-Conditions to and Condition of the Offer" below). In particular, the making of the Offer in the first place is subject to certain conditions which include, among other things, the approval by the Hong Kong Monetary Authority in relation to, among other things, the proposed acquisition of FPB Holdings Shares by the Offeror. Further, the Offer will be subject to its being accepted by shareholders of FPB Holdings in respect of 75.0 percent of the issued share capital of FPB Holdings and of voting rights which may be exercised at general meetings of FPB Holdings. The Offeror reserves the right to lower the minimum acceptance percentage to 50.1 percent.

The Offeror has received an irrevocable undertaking from FPMF (see "Undertaking to Accept" below) to accept the Offer in respect of 936,000,000 FPB Holdings Shares to be effectively held by FPMF following completion of the Sale and Purchase Agreement, which represent in aggregate approximately 75.0 percent of the voting rights which may be cast at general meetings of FPB Holdings.

The Offeror will issue an announcement after the Pre-Conditions have been satisfied, or, where applicable, waived. The Offeror will despatch a formal offer document setting out the terms and other details of the Offer, together with acceptance and transfer forms on or before the later of the date which is 21 days after the date of this Announcement and the date which is 7 days after the Pre-Conditions have been satisfied, or where applicable, waived. If the Pre-Conditions (other than those Pre-conditions relating to the approval of the Hong Kong Monetary Authority to the proposed acquisition of FPB Holdings Shares by the Offeror and certain regulatory and head office approvals in the PRC required in relation to the Sale and Purchase Agreement) are not satisfied or waived by 31 January 2001, the Offer will not be made. If any of the Hong Kong Monetary Authority, regulatory or head office approvals in the PRC is not obtained (or waived) by 31 January 2001, the date by which these Pre-conditions have to be satisfied (or waived) will be automatically extended to 19 February 2001. If any of these Pre-conditions is not satisfied (or waived) by 19 February 2001, the Offer will not be made.

It is the intention of the Offeror that FPB Holdings will be privatised upon completion.

The Offer, if made and assuming acceptance in full, will constitute a discloseable transaction for the Offeror under the Listing Rules. A circular containing, among other things, further information on the Offer, will be despatched to the shareholders of the Offeror as soon as practicable.

WARNING: As the making of the Offer is subject to satisfaction or waiver of the Pre-Conditions, the Offer may or may not be made. Shareholders of FPB Holdings and BEA and investors generally should exercise caution when buying or selling shares of FPB Holdings and BEA.

INTRODUCTION

The board of directors of the Offeror announces a possible voluntary conditional cash offer to be made by J.P. Morgan on behalf of the Offeror to acquire all the issued ordinary shares of FPB Holdings.

The Offeror has received an irrevocable undertaking from FPMF (see "Undertaking to Accept" below) to accept the Offer in respect of 936,000,000 FPB Holdings Shares in aggregate (representing approximately 75.0 percent of the existing issued share capital of FPB Holdings). At the date of this Announcement, of the 936,000,000 FPB Holdings Shares, FPMF is the registered and beneficial owner of 636,480,000 FPB Holdings Shares (representing approximately 51.0 percent of the existing issued share capital of FPB Holdings). The remaining 299,520,000 FPB Holdings Shares (representing approximately 24.0 percent of the existing issued share capital of FPB Holdings) are currently held by Mimet Fotic, an independent third party. Pursuant to the Sale and Purchase Agreement to be entered into between, amongst others, FPMF and Mimet Fotic, FPMF will acquire, subject to certain conditions, the 299,520,000 FPB Holdings Shares, representing 24.0 percents of the issued share capital of FPB Holdings held directly by Mimet Fotic, from Mimet Fotic. The 299,520,000 FPB Holdings Shares are subject to the irrevocable undertaking from FPMF. 

As the making of the Offer is subject to satisfaction or, if applicable, waiver by the Offeror of certain pre-conditions (see "Pre-Conditions to the Offer" below), all references to the "Offer" in this Announcement refer to the possible Offer which may be made if and when such Pre-Conditions are satisfied (or, if applicable, waived).

THE OFFER

Offer

A voluntary conditional cash offer for all the FPB Holdings Shares.

Offer Price

For each FPB Holdings Share
HK$3.50 in cash

Comparisons of value

The Offer Price represents:

(a) 
a premium of approximately 12.9 percent over the closing price of FPB Holdings Shares on the Stock Exchange of HK$3.10 per share on 20 November 2000, being the date of this Announcement;

(b) 
a premium of approximately 66.7 percent over the closing price of FPB Holdings Shares on the Stock Exchange of approximately HK$2.10 per share on 23 August 2000, being the day of the announcement by FPB Holdings and FPC on the possibility of a sale of FPC's effective 41 percent interest in FPB Holdings (the "First Announcement");

(c) 
a premium of approximately 127.0 percent over the average closing price of FPB Holdings Shares on the Stock Exchange of approximately HK$1.54 per share for the 20 trading days immediately prior to and including the date of the First Announcement;

(d) 
a premium of approximately 23.2 percent, 27.9 percent and 31.7 percent over the average closing prices of FPB Holdings Shares of approximately HK$2.84, HK$2.74 and HK$2.66 per share on the Stock Exchange for the 20, 40 and 60 trading days respectively immediately prior to and including the date of this Announcement; and

(e) 
a premium of approximately 51.6 percent over the net asset value per FPB Holdings Share of approximately HK$2.31 as at 31 December 1999.

The Offer Price and the terms of the Offer were arrived at after arm's length negotiations between the Offeror and FPC, having regard to the market price of the FPB Holdings Shares.

Highest and Lowest Prices

During the six month period preceding the date of this Announcement, the highest closing price of FPB Holdings Shares on the Stock Exchange was HK$3.10 per share on 20 November 2000, and the lowest closing price of FPB Holdings Shares on the Stock Exchange was HK$1.06 per share on 30 May 2000.

Total Consideration

On the basis of the consideration of HK$3.50 per FPB Holdings Share, the entire issued share capital of FPB Holdings is valued at approximately HK$4,368 million. The consideration was arrived at based on arms' length negotiations between the parties.

J.P. Morgan is satisfied that sufficient financial resources are available to the Offeror to meet full acceptance of the Offer. The Offer will be financed by internal resources of the Offeror.

Terms of the Offer

Under the Offer, FPB Holdings Shares will be acquired with all rights attached thereto as at the date on which the Offer is made or subsequently becoming attached thereto and free of all rights of pre-emption, options, liens, claims, equities, charges, encumbrances and third party rights.

Stamp Duty

Sellers' ad valorem stamp duty arising in connection with acceptance of the Offer will be payable by each FPB Holdings Shareholder at the rate of HK$1.125 for every HK$1,000 or part thereof of the consideration payable by the Offeror for such person's FPB Holdings Shares and will be deducted from the cash amount due to such person under the Offer.

INFORMATION ON THE FPB HOLDINGS GROUP

The current shareholding structure of FPB Holdings is summarised as follows (all percentages are approximations):
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Equity Securities of FPB Holdings

Other than the FPB Holdings Shares, FPB Holdings does not have any other outstanding equity securities (including equity related convertible securities, warrants, options or subscription rights in respect of any equity share capital (including non-transferrable options)).

Businesses of FP Bank and FPB Holdings

FP Bank is a licensed bank in Hong Kong. It operates 23 branches in Hong Kong, with total assets of HK$22 billion as at 30 June 2000. Its audited net asset value as at 31 December 1999 was HK2,882,244,000. Its holding company, FPB Holdings, is listed on the Stock Exchange and has a market capitalisation of approximately HK$3.87 billion based on its closing price of HK$3.10 per share on 20 November 2000.

The consolidated net profits before and after taxation of FPB Holdings for the two years (audited) and six months (unaudited) ended 30 June 2000 are summarised as follows:


Six months ended 30 
Year ended 31 December


June 200
1999 
1998


HK$
HK$
HK$


million
million
million


(unaudited)
(audited) 
(audited)

Profit before tax
114
65 
107

Profit after tax
96
61 
107

Profit attributable to shareholders
96
61 
107

Further information in relation to FP Bank will be included in the Offer Document.

INFORMATION ON THE OFFEROR

BEA is one of the leading banks in Hong Kong, operating 108 branches in Hong Kong and with total assets of HK$145.53 billion as at 30 June 2000. BEA's audited net profit after tax for the year ended 31 December 1999 was HK$1.49 billion and, based on unaudited accounts, BEA's net profit after tax for the six months ended 30 June 2000 was HK$0.94 billion.

BEA is listed on the Stock Exchange and is a constituent stock of the Hang Seng index. It has a market capitalisation of approximately HK$26.14 billion based on its closing price of HK$18.50 per share on 20 November 2000.

Further information in relation to BEA will be contained in the Offer Document.

REASONS FOR THE OFFER

BEA's rationale for pursuing this transaction is based on achieving the following objectives:

* 
Asset growth: The acquisition should enable BEA to grow its asset base more quickly than if it had attempted to do so organically only.

* 
Management: As BEA focuses on building its consumer and middle-market banking franchise, it is continually looking for additional management expertise. Acquiring an institution with a similar vision and a team of seasoned professionals should enable BEA to lower recruitment and training costs, as well as to share best practices.

* 
Cross-selling: BEA expects that the acquisition should give it the ability to sell existing products to a new set of customers through new distribution channels more quickly than if it had to build these relationships and infrastructure.

* 
Market share: As it is likely that mortgage lending will increasingly move towards a scale-oriented business, adding to market share in mortgage lending is an attractive proposition.

* 
Cost synergies: While the success of the transaction is not predicated on the ability to cut costs, centralizing back-office and support functions as well as applying operational best practices are expected to give rise to costs savings going forward.

OFFEROR'S INTENTION IN RELATION TO FPB HOLDINGS

Intention regarding FP Bank's business

BEA's long-term objective is to integrate FP Bank's operations into its own operations. BEA is currently undertaking certain initiatives to improve and enhance BEA's operational efficiency in the increasingly competitive domestic banking environment. These initiatives include operational, human resource, training and IT related programmes, designed to build on BEA's strengths and improve its overall performance. As regards FP Bank, it is BEA's objective to ensure that the franchise value that FP Bank has built over the years is not compromised. BEA considers protecting this valuable asset to be critical in this process, and firmly believes that a well-thought out integration plan is of paramount importance to achieve this end. Accordingly, BEA anticipates that the current management of FP Bank would continue its management of FP Bank in the medium term to ensure that the quality of products, reputation of services and franchise value are not destroyed and do not diminish. BEA does not have any present plan on rationalisation or divesting any business interests of FP Bank.

Ownership of FPB Holdings

If the Offer becomes unconditional in all respects and, as a result, the Offeror acquires a majority ownership of FPB Holdings, FPB Holdings will become a member of the BEA Group.

Compulsory Acquisition and Withdrawal of the Listing

To the extent applicable and pursuant to the compulsory acquisition power under the Companies Act, if the Offeror acquires not less than 90 percent of the FPB Holdings Shares in respect of which the Offer is made, it is the intention of the Offeror to exercise its rights under the provisions of Section 102 of the Companies Act to compulsorily acquire those FPB Holdings Shares not acquired by the Offeror pursuant to the Offer, and then proceed to withdraw the listing of the FPB Holdings Shares from the Stock Exchange. Alternatively, if the Offeror acquires not less than 95 percent of the FPB Holdings Shares, whether pursuant to the Offer or otherwise, it is the intention of the Offeror to exercise its rights under the provisions of Section 103 of the Companies Act to compulsorily acquire all those FPB Holdings Shares not held at that time by the Offeror, and then proceed to withdraw the listing of the FPB Holdings Shares from the Stock Exchange. Pursuant to the Takeovers Code, the Offer may not remain open for more than 4 months from the date of posting the Offer Document (as defined below), unless the Offeror has by that time become entitled to exercise such powers of compulsory acquisition.

Maintaining the Listing

If the Offeror does not acquire the requisite percentage of FPB Holdings Shares in order to compulsorily acquire all the issued FPB Holdings Shares within 4 months from the despatch of the Offer Document (as defined below), its intention is to maintain the listing of the FPB Holdings Shares on the Stock Exchange. Further information on the competing business interests of the Offeror as the controlling shareholder of FPB Holdings will be provided in the Offer Document (as defined below) and the circular to the Offeror's shareholders in accordance with the Listing Rules. Accordingly, assuming the Offer becomes unconditional in all respects but the Offeror does not effect the compulsory acquisition, the Offeror will undertake to the Stock Exchange to take appropriate steps following the close of the Offer to ensure that such number of FPB Holdings Shares as may be required by the Stock Exchange are held by the public.

The Stock Exchange has stated that, in the event that less than 25 percent of FPB Holdings Shares are in public hands following the closing of the Offer and the Offeror does not otherwise acquire the remaining FPB Holdings Shares, it will closely monitor trading in FPB Holdings Shares. If the Stock Exchange believes that a false market exists or may exist in FPB Holdings Shares, and that there are insufficient FPB Holdings Shares in public hands to maintain an orderly market, then it will give consideration to exercising its discretion to suspend dealings in FPB Holdings Shares.

The Stock Exchange has also stated that, if FPB Holdings remains a public company listed on the Stock Exchange, any further acquisitions or disposals by FPB Holdings will be subject to the provisions of the Listing Rules. Pursuant to the Listing Rules, the Stock Exchange has the discretion to require FPB Holdings to issue a circular to its shareholders where any acquisition or disposal by FPB Holdings is proposed, irrespective of the size of such acquisition or disposal and, in particular, where such acquisition or disposal represents a departure from the principal activities of FPB Holdings. The Stock Exchange also has the power, pursuant to the Listing Rules, to aggregate a series of acquisitions or disposals by FPB Holdings and any such acquisitions or disposals may, in any event, result in FPB Holdings being treated as a new applicant for listing and subject to the requirements for new applicants as set out in the Listing Rules.

DIRECTORS AND MANAGEMENT OF FPB HOLDINGS AND FP BANK

All of the existing directors of FPB Holdings and FP Bank which were nominated by FPC and Mimet Fotic, other than Mr. James. C. Ng, and all the independent non-executive directors of FPB Holdings are expected to resign from the boards of directors of FPB Holdings and FP Bank (the "Resigning Directors") after the first closing date of the Offer or, if approved by the Executive, a date earlier than the first closing date of the Offer. An application will be made to the Executive for consent, pursuant to Rule 7.1 of the Takeovers Code, to the resignation of the Resigning Directors on a date earlier than the first closing date of the Offer. Upon the application being approved, it is intended that the Resigning Directors will resign before the first closing date. The Offeror will procure the appointment of executive directors and independent non-executive directors to the boards of directors of FPB Holdings and FP Bank in due course in accordance with the Takeovers Code, with the intention to take control of the boards of directors of FPB Holdings and FP Bank. Further details will be set out in the offer document.

PRE-CONDITIONS TO AND CONDITION OF THE OFFER

Conditions

Pre-Conditions to the Offer

The making of the Offer is conditional on the satisfaction of the following conditions on or before 31 January 2001:

(a) 
in connection with the Sale and Purchase Agreement, the receipt of a confirmation from the Executive that neither FPC nor any member of its group nor the Offeror is required to make a general offer for all the shares in FPB Holdings under Rule 26 of the Takeovers Code;

(b) 
the passing of a resolution by the independent shareholders of FPC at a duly convened special general meeting of FPC to approve the Sale and Purchase Agreement and the Escrow Agreement, in such manner as may be required under the Listing Rules;

(c) 
the obtaining of the approval by Mimet Fotic from the People's Bank of China in respect of the transactions contemplated under the Sale and Purchase Agreement and the Escrow Agreement;

(d) 
the obtaining of the approval by Mimet Fotic from the respective head offices of China National Metals and Minerals Import and Export Corporation and China National Chemicals Import and Export Corporation in the PRC in respect of the transactions contemplated under the Sale and Purchase Agreement and the Escrow Agreement;

(e)
completion of the Sale and Purchase Agreement by the parties thereto in accordance with their terms;

(f)
the execution of the Escrow Agreement by the parties thereto in the agreed terms and the delivery by the parties thereto of all items required by the terms of the Escrow Agreement to be deposited with the Escrow Agent (as such term is defined in the Escrow Agreement) prior to the date of despatch of the Offer Document;

(g) 
the consent of the Monetary Authority as required under the Banking Ordinance in respect of the Offeror becoming a controller (as such term is defined in such Ordinance) in connection with the Offer and the proposed acquisition of the Shares, and by the Offeror in respect of the appointment of the chief executive, alternate chief executive and such directors of FP Bank as are nominated by the Offeror, each being obtained on terms and in form satisfactory to the Offeror;

(h) 
there being no breach of the representations and warranties set out in Schedule 1 to the Undertaking as at the date of despatch of the Offer Document;

(i) 
the obtaining of all approvals, consents or waivers as are required under the Strategic Outsourcing Agreement dated 1 November 1999 between FP Bank and IBM China/Hong Kong Limited (whereby FP Bank has outsources the operation of its data centre to IBM China/Hong Kong Limited) arising as a result of or in connection with the proposed acquisition of the FPB Holdings Shares by the Offeror, such approval, consent or waiver being obtained on terms and in form reasonably satisfactory to the Offeror;

(j) 
the consents and approvals referred to in paragraphs (a), (b), (c), (d), (g) and (i) above, remaining in full force and effect and there being no intimation of any intention to revoke or not renew or to vary any of the same, in each case at the time at which all the Pre-conditions are otherwise satisfied;

(k) 
no relevant government, governmental, quasi-governmental, statutory or regulatory body, court or agency (together, the "Authorities") having taken or instituted any action, proceedings, suit, investigation or enquiry or enacted, made or proposed and there not continuing to be outstanding any statute, regulation or order or other requirement that would or is likely to make the Offer or any part of it or the acquisition of any of the FPB Holdings Shares by the Offeror void, unenforceable or illegal or restrict or prohibit the implementation of, or impose any additional material conditions or obligations with respect to, the Offer or any part of it or the acquisition of any of the FPB Holdings Shares or control of FPB Holdings or any other FPB Holdings Group Company by the Offeror, or impose any material restriction on the ability of FPB Holdings or any Group Company to conduct their respective businesses, in each case at the time at which all the Pre-conditions are otherwise satisfied.

Other than Pre-Conditions (c), (d) and (g), all the Pre-Conditions must be satisfied or waived by 31 January 2000; otherwise the Offer will not be made. If any of the Pre-conditions set out in paragraphs (c), (d), or (g) is not satisfied or waived by 31 January 2001, the date by which these Pre-conditions have to be satisfied (or waived) will be automatically extended to 19 February 2001. If any of these Pre-conditions is not satisfied (or waived) by 19 February 2001, the Offer will not be made.

Condition of the Offer

The Offer will be conditional (the "Offer Condition") on valid acceptances of the Offer being received (and not, where permitted, withdrawn) by not later than 4:00 p.m. on the date which is 28 days after the despatch of the Offer Document (the "First Closing Date") (or such later time(s) and/or date(s) as the Offeror may, subject to the rules of the Takeovers Code, decide) in respect of 75 percent in nominal value of the FPB Holdings Shares.

Waiver of the Conditions

The Offeror reserves the right to waive all or any of the Pre-Conditions or Offer Condition in whole or in part except for the Pre-conditions set out in paragraphs (a), (b), (c), (d), (e), (f) and (j) (to the extent that it relates to the consents and approvals referred to in paragraphs (a), (b), (c) or (d) above) which may only be waived by the Offeror with the consent of FPC. In particular, in relation to the Offer Condition, the Offeror reserves the right to lower the minimum acceptance condition to 50.1 percent of the FPB Holdings Shares carrying 50.1 percent of the voting rights then exercisable at a general meeting of FPB Holdings.

Further Announcement

If the Pre-Conditions are satisfied (or, if applicable, waived) on or before 31 January 2001 or 19 February 2001 (as the case may be) or such later date as the Offeror may, with the consent of the Executive, determine (the "First Long Stop Date"), the Offeror will issue a press announcement as soon as practicable thereafter (the "Further Announcement").

If the Pre-Conditions are not satisfied by the First Long Stop Date, the Offer will not be made (unless the Offeror waives the unsatisfied Pre-Conditions or, where applicable, with the consent of FPC) and FPB Holdings Shareholders will be notified by press announcement as soon as practicable thereafter.

Offer Document

An offer document (the "Offer Document") setting out the details of the Offer, and the acceptance and transfer forms, will be sent to FPB Holdings Shareholders on or before the later of the date which is 21 days after the date of this Announcement and the date which is 7 days after the Pre-Conditions are satisfied or, if applicable, waived (or such later date as the Executive may consent to).

Pursuant to Note 2 to Rule 8.2 of the Takeovers Code, an application has been made to the Executive in relation to the making of the Offer subject to the prior fulfilment of the Pre-Conditions and that the Offer Document may be despatched according to the timetable referred to above.

Completion of the Offer

If the Offer Condition is not satisfied (or, if applicable, waived) on or before the First Closing Date, the Offer will lapse unless extended by the Offeror. In that case, the Offeror will issue a press announcement as soon as practicable thereafter. The latest date on which the Offeror can declare the Offer unconditional is 60 days after the date of the posting of the Offer Document (or such later date as the Executive may consent to) (the "Second Long Stop Date").

It is the intention of the Offeror to declare the Offer unconditional as soon as possible after the condition relating to minimum acceptance of the Offer Condition is satisfied.

If the Offer Condition is satisfied (or, if applicable, waived), FPB Holdings Shareholders will be notified by press announcement as soon as practicable thereafter.

GENERAL MATTERS RELATING TO THE OFFER

Availability of the Offer

The Offer Document (including the detailed particulars giving financial and other information in relation to the Offeror and FPB Holdings Group), together with the acceptance and transfer forms, will be made available to FPB Holdings Shareholders as soon as practicable (see "Offer Document" above).

The availability of the Offer to persons not resident in Hong Kong may be affected by the laws of the relevant jurisdictions. Persons who are not resident in Hong Kong should inform themselves about and observe any applicable requirements in their own jurisdictions.

Undertaking to Accept

The Offeror has received an irrevocable undertaking from FPMF (which is conditional upon the satisfaction or waiver of the Pre-Conditions) to accept the Offer in respect of 514,800,000 FPB Holdings Shares effectively held by FPC and 421,200,000 FPB Holdings Shares to be effectively held by FPC following completion of the Sale and Purchase Agreement, which represent in aggregate approximately 75.0 percent of the voting rights which may be cast at general meetings of FPB Holdings. At the date of this Announcement, FPMF, which is held as to 80.88 percent by FPC and 19.12 percent by Mimet Fotic, is the registered and beneficial owner of 636,480,000 FPB Holdings Shares (representing approximately 51.0 percent of the existing issued share capital of FPB Holdings). The remaining 299,520,000 FPB Holdings Shares (representing approximately 24.0 percent of the existing issued share capital of FPB Holdings) are currently held by Mimet Fotic. Pursuant to the Sale and Purchase Agreement entered into between, amongst others, FPC and Mimet Fotic, FPMF will acquire, subject to certain conditions, the 24.0 percent interest in FPB Holdings held by Mimet Fotic and FPC will acquire, subject to certain conditions, the 19.12 percent interest in FPMF held by Mimet Fotic. 

The Undertaking will lapse if the Pre-Conditions (other than those Pre-conditions set out in paragraphs (c), (d) and (g)) are not satisfied or waived by 31 January 2001, and in relation to those Pre-conditions set out in paragraphs (c), (d) and (g), if any of these Pre-conditions is not satisfied (or waived) by 19 February 2001, or if the Offeror requests an extension to that deadline of up to 30 days and FPC consents to such extension (such consent not to be unreasonably withheld or delayed), by the date to which the deadline is extended. The Undertaking will also lapse if the Offer lapses or is withdrawn by reason that the condition relating to the minimum acceptance of the Offer is not satisfied by the Second Long Stop Date.

Interests in FPB Holdings Shares

Bank of East Asia Employees Provident Fund, a provident fund managed by East Asia Asset Management Company Limited (a wholly-owned subsidiary of the Offeror and a party deemed to be acting in concert with the Offeror under the Takeovers Code) acquired in aggregate 1,000,000 FPB Holdings Shares. The FPB Holdings Shares were acquired on 15, 17, 18 and 21 August 2000 at average prices of HK$1.547, HK$1.739, HK$1.753 and HK$1.787 per FPB Holdings Share, respectively. Save as disclosed above (and save for J.P. Morgan and its affiliates, who are deemed to be acting in concert with the Offeror under the Takeovers Code), neither the Offeror nor any person acting in concert with the Offeror, owns or controls any FPB Holdings Shares or has options to acquire (or other outstanding derivatives in respect of) any FPB Holdings Shares. Save as disclosed, none of such persons (save for J.P. Morgan and its affiliates) has owned any FPB Holdings Shares or dealt in any FPB Holdings Shares in the six month period preceding the date of this Announcement.

Discloseable Transaction

The Offer, if made and assuming acceptance in full, will constitute a discloseable transaction for the Offeror under the Listing Rules. A circular containing, among other things, further information on the Offer, will be despatched to the shareholders of the Offeror as soon as practicable.

DEFINITIONS

"Banking Ordinance"
means the Banking Ordinance (Chapter 155 of the Laws of Hong Kong)

"BEA Group"
means BEA and its subsidiaries from time to time

"Companies Act"
means the Bermuda Companies Act 1981 of Bermuda (as amended)

"Escrow Agreement"
means the escrow agreement to be entered into between, amongst others, FPMF, FP Bancshares, Mimet Fotic and the Offeror regarding, inter alia, the deposit of the share certificates for the 936,000,000 Shares (the "Offeree Shares") and the Offer Price payable for the Offeree Shares with the escrow agent

"Executive"
means the Executive Directors of the Corporate Finance Division of the SFC or any delegate of the Executive Director

"FP Bancshares"
means First Pacific Bancshares Holdings Limited, a company incorporated in Bermuda and a wholly-owned subsidiary of FPC

"FP Bank"
means First Pacific Bank Limited, a licensed bank incorporated in Hong Kong and a wholly-owned subsidiary of FPB Holdings

"FPB Holdings"
means FPB Bank Holding Company Limited, a company incorporated in Bermuda, the issued shares of which are listed on the Stock Exchange

"FPB Holdings Group"
means FPB Holdings and its subsidiaries from time to time and the term "FPB Holdings Group Company" shall mean any member of the FPB Holdings Group

"FPB Holdings Shareholders"
means registered holders for the time being of FPB Holdings Shares

"FPB Holdings Shares"
means ordinary shares of HK$1.00 each in the issued share capital of FPB Holdings

"FPC"
means First Pacific Company Limited, a company incorporated in Bermuda, the issued shares of which are listed on the Stock Exchange

"FPMF"
means FPMF Limited, a company incorporated in Hong Kong and a subsidiary of FPC

"J.P. Morgan"
means J.P. Morgan Securities Asia Pte. Limited, the financial advisor to the Offeror, an exempt dealer

"Listing Rules"
means the Rules Governing the Listing of Securities on the Stock Exchange

"Mimet Fotic"
means Mimet Fotic Investments Limited, a company incorporated in Hong Kong, which is beneficially owned by China National Metals and Minerals Import and Export Corporation and China National Chemicals Import and Export Corporation

"Offer"
means the voluntary conditional cash offer for all the FPB Holdings Shares (other than those already owned or held by, or agreed to be acquired by, the Offeror and persons acting in concert with it) referred to in this announcement

"Offer Condition"
means the condition to the Offer, as set out above under the heading "Condition to the Offer" in this announcement

"Offeror" or "BEA"
means The Bank of East Asia, Limited, a licensed bank incorporated in Hong Kong, the issued shares of which are listed on the Stock Exchange

"Offer Price"
means HK$3.50 per FPB Holdings Share

"PRC"
means the People's Republic of China

"Pre-Conditions"
means the pre-conditions to the making of the Offer, as set out above under the heading "Pre-Conditions to the Offer" in this announcement

"Sale and Purchase Agreement"
means the Sale and Purchase Agreement dated 20 November 2000 between FP Bancshares, Mimet Fotic, FPMF and FPC relating to (1) the purchase by FP Bancshares of the 19.12 percent interest held by Mimet Fotic in FPMF; and (2) the purchase by FPMF of the 24 percent interest held by Mimet Fotic in FPB Holdings at a price the same as the Offer Price

"SFC"
means the Securities and Futures Commission

"Stock Exchange"
means The Stock Exchange of Hong Kong Limited

"Takeovers Code"
means The Hong Kong Code on Takeovers and Mergers

"Undertaking"
means the irrevocable undertaking to accept the Offer dated 20 November 2000 between the Offeror, FPMF and FPC in respect of the 51 percent shareholding interest currently held by FPMF in FPB Holdings and the 24 percent shareholding interest held by Mimet Fotic in FPB Holdings to be acquired by FPMF pursuant to the Sale and Purchase Agreement, which shares are also subject to the irrevocable undertaking as set out above in this announcement


By order of the board of


The Bank of East Asia, Limited


Dr. David Li Kwok-po


Chairman and Chief Executive

Hong Kong, 20 November 2000

The directors of the Offeror jointly and severally accept full responsibility for the accuracy of the information (other than that relating to FPB Holdings Group and its shareholders which have been supplied by FPC) in this announcement and confirm, having made all reasonable enquiries, that to the best of their knowledge, their opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other facts (other than that relating to FPB Holdings Group and its shareholders which have been supplied by FPC) not contained in this announcement the omission of which would make any of their statements in this announcement misleading.
Please also refer to the published version of this announcement in the South China Morning Post
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