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The Directors are pleased to present their report together with
the audited consolidated financial statements of Nanyang
Commercial Bank, Limited (hereinafter as the “Bank”) and
its subsidiaries (together with the Bank hereinafter as the
“Group”) for the year ended 31 December 2012.

PRINCIPAL ACTIVITIES

The Bank is a licensed bank authorised under the Hong Kong
Banking Ordinance. The principal activities of the Bank are
provision of banking and related financial services. The principal
activities of the Bank’s subsidiaries are shown in Note 26 to the
Financial Statements.

RESULTS AND APPROPRIATIONS
The results of the Group for the year are set out in the

consolidated income statement on page 32.

The directors declared an interim dividend of HK$56 per share
totaling HK$392,000,000 on 12 June 2012 which was paid on
8 August 2012.

RESERVES

Details of movements in the reserves of the Group are set out
in the consolidated statement of changes in equity on page 37.
DONATIONS

Charitable and other donations made by the Group during the
year amounted to approximately HK$134,000.
PROPERTIES, PLANT AND EQUIPMENT

Details of movements in properties, plant and equipment of
the Group and the Bank are set out in Note 28 to the Financial
Statements.

SHARE CAPITAL

Details of the share capital of the Bank are set out in Note 35
to the Financial Statements.

DIRECTORS

The directors during the year and up to the date of this report are:

Board of Directors

Chairman:
Vice Chairman:

Zhou Zaiqun*
Fang Hongguang
Zeng Xiaoping®
(resigned on 10 July 2012)
Gao Yingxin#
Zhuo Chengwen?
Li Jiuzhong*
Zhu Yanlai*
Chan Sai Ming
(appointed on 22 May 2012)
Chang Hsin Kang*
Lan Hong Tsung, David*
Lau Hon Chuen*
Yuen Wai Keung
(resigned on 1 May 2012)

Directors:

Non-executive directors
* Independent non-executive directors
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Report of the Directors

In accordance with Article 81 of the Articles of Association
of the Bank, Mr. Zhou Zaiqun, Mr. Li Jiuzhong, Mr. Lau Hon
Chuen and Mr. Chang Hsin Kang retire at the forthcoming
annual general meeting and, being eligible, offer themselves
for re-election.

DIRECTORS' INTERESTS IN EQUITY OR
DEBT SECURITIES

Saved as disclosed in Note 18, at no time during the year was
the Bank or any of its holding companies, subsidiaries or fellow
subsidiaries a party to any arrangements to enable the directors
of the Bank to acquire benefits by means of the acquisition
of shares in, or debentures of, the Bank or any other body
corporate.

DIRECTORS’ INTERESTS IN CONTRACTS
OF SIGNIFICANCE

No contracts of significance, in relation to the Group'’s business
to which the Bank or any of its holding companies, subsidiaries
or fellow subsidiaries was a party and in which any of the
Bank's directors had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during
the year.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration
of the whole or any substantial part of the business of the Bank
were entered into or existed during the year.

COMPLIANCE WITH THE BANKING
(DISCLOSURE) RULES

The financial statements for the year ended 31 December
2012 comply with the requirements set out in the Banking
(Disclosure) Rules under the Hong Kong Banking Ordinance.

AUDITOR

The financial statements for the year 2012 have been audited
by PricewaterhouseCoopers (“PwC").

PwC will retire as auditor of the Bank upon expiration of its
current term of office at the close of the forthcoming annual
general meeting of the Bank (the “2013 AGM").

On 18 March 2013, the Board resolved to propose the
appointment of Messrs. Ernst & Young as the auditor of the
Bank to fill the vacancy following the retirement of PwC and to
hold office until the next annual general meeting of the Bank,
subject to the approval of its shareholders at the 2013 AGM.

On behalf of the Board

Zhou Zaiqun
Chairman

Hong Kong, 18 March 2013
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