
TAKEOVERS MERGERS PANEL

Decision

Re: Hang Bank, limited

Purpose of the h.e>~:ll"ir.n

1. The Panel met on 2008 a referral

Executive pursuant to Section 10 of the Introduction on Iakeovers

and Mergers and "Code") for a ruling on whether or

a proposed various as

out in 3 below a interest

Life Insurance Limited ("China Life") a 1 interest in Wing

Bank, limited Hang Bank") BNY International

Corporation an obligation to a general

Wing Hang Bank 1 the

The Executive and

hearing:

following parties (the "n~ui'I~"J:: were present

i)

represented Deringer

Ii)

h'lr'h:::lrrl~ Butler, Smith Sachsrepresented

and in nor,c-nn

represented

person

Citigroup Asia in

Background and facts

3. Wing Hang Bank was

1937 and was listed on

by the late Mr. Y. Fung of the Fung in

Stock Exchange of Hong Limited on 2nd



1993. It is as to 23.58% Fung 1-"UYl.I\; as follows:

1.01

1

8.19

17

1.57

1v, ....o a ,«: ...v

Patrick Y. B.

Michael Y. S.

Po Ding Company

Holdings

Majestic Investment

Tessel

69,563,600 23.58

first '3'~'''' .i,ror! a

20.28%

in 1 It .....o'nt'" owns

over

management

emotovees of BNY to

a

secondment

Family

Hang Bank,

5.

Family and BNY

board level

rh".irn-l<:,n and

executive directors Fung I-~rnll\l SUI)P()rtE~d

non-executive directors.

a

aare boundlnc.)

c-h,,,ro,c- without

right of first refusal in rol·"ti,..,n to any such shares BNY inf,=>nrk to dispose

which provroes,

Fung

shareholders' agreement between

Hangdispose of a significant portionnow intends

to

this purpose Deacons, on behalf of China sought consult the Executive

on the matter 6.1 of the Introduction to the Code.

purpose and as a of consultation 28th May

7.

2



submissions to

(the

the following nronosec

made a

submission made on 4th

previous three submissions setwhich superceded

arrangements:

July 2008 (both

i) The Fung 1-<:>1">11,1\1

raising the

Bank <::n::::ln::·<::

ii) a 10% ,nt,:>ro,,,,t in

shareholder of

,"'UlJj,,"'" LIIS~)oSaIS tnt~:llllrl,1 15% as

shareholder

out in i) and ii) OiJ'-'VV.

Bank.

Ufe as a new

Shareholders' Ann:',,'m,:::.nt

terms:

revrseo to include

to

atthe

to

the

Wing Hang

nor can more

or more

Bank.

to Ufe

same third to

whom Family shall or have transferred

in Bank,on same terms.

rArn""lln a shareholder

at n"lr.ntl",,,, after the completion

and thc,ra·"tt,'r shall not more

the prior written consent of the

Wing Hang

Subject ursposats

Hang Bank <::h:::lr,::·",

Family so long as
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1-:::l1n1llu'<::. stake in Wing not fall below

:::lrr:::ln,.,AIYlA,nt<::. as out in paragraph 7.

Wing Hang Bank

but to

ill V'U UV".." , to

8. The Executive is

above would trigger an obnqatron

Fung under

Panel under 10

Oral Suibmissionls

9. Panel received caretullv 1''r'lrI<::.irlIAre;,rl the touowmo \Alrii·t""n

i. submission August

August

China

submission

submission was adopted

ii.

Submission ueacons for China life 1

10. At

the Panel

oral

<:>"""\11",,., at its findings.

concert Party relationship between

in

Hang Bank.

both the Executive

n:::llrf't;:l,<:; in respect

the stance

11. ofthe

paragraphs 5. and 6. cu...\.'v<;;;.

and are currently

understands

parties is not in UI;::'I-'Uil<::.

three Submisaions Deacons to

ihlTlic::c~inrl<:: by LJeaCC)llS as

of

Executive ,n\l,tAri

illustrated

,lti" ...<:>ifo intention

1

1 Richards Butler, exception this mvitauon and argued that

four submissions were in course of with the l::XE3cutlve

which the parties undertook as contemplated 6.1 the Introduction to
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to to structure a transaction that

allowed under evolving nature

ibmtssions were an attempt to ",("'tHo"ro

Code. The the

fall within safe

arrangements described in

objective.

the

in case it was not mconceivabte

intention as discussion ""rrlnn,f1 them oeveiopeo

The Panel th.c:.rAfnrA

n~rtl(,lll~r case, that it

its findings would

totality.

The Panel is

parties might

as advice/input

decided, on the

Submission in

submissions

1

of

Formation of a new concerr

offer under Rule

trl(U1I"I"IMIr1 an obliqation a oenerai

in

no obligation

the of Subject uisposats

Fung I-::lmlilll

the existing concert group as a new

imstances IltrhAlr", the the concert

changed.

a l'1olnor"",1

15. Richards Butler

concert party rAI:::lflf'n<:.hln between

with China life

1 support

Code states

1 to 26.1

particular

so

on

set of tactors"

vUIUjC'~l UISPi:)S8iIS and by

Richards Butler rnnf""nrl'",rl

Executive must

"safe

17. The Executive, on hand, submitted that n:::lI,'1nn considered the set

factors included as r-rlt,:::.ri" set out in Rule 1 as were rAI/""\f:;mtl

taking Disposals

implemented with a reVISICln of the Shareholders' Agreement to enable

Fung Family to control of Wing a new concert
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(Emphasis

It is clear the fh">I"""iln are meant

f"ont""ril;:::l are

be exhaustive, and

The Panel thc.rof'",-o reif~ds I-<"i"'h<:>,rrl

I-A""""ll"'" must

19. The Panel follOWing nrovisron in 1 1 of the

there are cnenaes the mene-uo

of a

formed or

occur, for exemote, as a result of the sale al/ or a sutsstenttet of his

one member a concert to

members or

Subject Disposals

rI;:::llr:::>f1r:::>.-,h 19. to tile present case, the

is also a <::;lnnltl'f"o::%lnTChina Life

minority position.

h",r'nmlA a 1

is "IA.::>.-I" substannat.

shareholder

same
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Furthermore, the is the to the

Shareholders' in paragraph 7. in

particular iva), c) therein, with Family increasing

stake in Wing Hang 23.58% to 28.58%, allow

Family to consolidate f'rllntr,,,1 of Wing Hang Bank is a relevant

i-A'''' .... ''l'VI;;; may take account

Dec:isi<m of

giving to an

Fung Family

decision that

theled

Wing

Panel has come to

in a new concert

obligation to make a offer

Rule 26.1 the

Publication of

parties also an application to

Panel Decision the matter had become

the

tha,r""t,rlro decided

date as

is earlier,

further ",vi'onci"",n

Introduction

to

Whilst the

the subject matter

to ::;e,ctlc,n

that such rl""i'""rrn;::""t

for the n,;:"rf,o::>,C

or extensions as are justitiable.
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