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relating to Structured Products to be issued by

BOCI ASIA LIMITED

BOCI ASIA LIMITED
(Incorporated in Hong Kong with limited liability)

Hong Kong Exchanges and Clearing Limited (“HKEX”), The Stock Exchange of Hong Kong Limited

(the “Stock Exchange”) and Hong Kong Securities Clearing Company Limited (“HKSCC”) take no

responsibility for the contents of this document, make no representation as to its accuracy or

completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or

in reliance upon the whole or any part of the contents of this document.

This document includes particulars given in compliance with the Rules Governing the Listing of

Securities on the Stock Exchange of Hong Kong Limited (the “Listing Rules”) for the purpose of

giving information with regard to us and our warrants (“Warrants”), callable bull/bear contracts

(“CBBC”) and other structured products (together, the “Structured Products”) to be listed on the

Stock Exchange from time to time. We accept full responsibility for the accuracy of the information

contained in this document and confirm, having made all reasonable enquiries, that to the best of our

knowledge and belief there are no other facts the omission of which would make any statement in

this document misleading. This document may be updated and/or amended from time to time by way

of addenda.

The Structured Products involve derivatives. Investors should not invest in the Structured Products

unless they fully understand and are willing to assume the risks associated with them.

Investors are warned that the price of the Structured Products may fall in value as rapidly as it may

rise and holders may sustain a total loss of their investment. Prospective purchasers should therefore

ensure that they understand the nature of the Structured Products and carefully study the risk

factors set out in this document and, when necessary, seek professional advice, before they invest in

the Structured Products.

The Structured Products constitute our general unsecured contractual obligations and of no other

person and will rank equally among themselves and with all our other unsecured obligations (save

for those obligations preferred by law) upon liquidation. If you purchase the Structured Products

you are relying upon our creditworthiness and have no rights under the Structured Products against

(a) the company which has issued the underlying securities; (b) the trustee or the manager of the

underlying unit trust; or (c) the index compiler of any underlying index.
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GENERAL INFORMATION

WHAT IS THIS DOCUMENT ABOUT?

This document is for information purposes only and does not constitute an offer, an advertisement or an

invitation to the public to subscribe for or to acquire any Structured Products.

This document supersedes the previous base listing document dated 20 May 2011 issued by BOCI Asia

Limited (referred to as “we”, “us” or “our” except in Appendix 2). In this document, the “Group” is

referred to as BOCI Asia Limited and its subsidiaries except in Appendix 2.

WHAT DOCUMENTS SHOULD YOU READ BEFORE INVESTING IN THE STRUCTURED

PRODUCTS?

A supplemental listing document will be issued on the issue date of each series of Structured Products,

which will include detailed commercial terms of the relevant series. You must read this document

(including any addendum to this document to be issued from time to time), together with such

supplemental listing document (including any addendum to such supplemental listing document to be

issued from time to time) (together, the “Listing Documents”) before investing in any Structured Product.

You should carefully study the risk factors set out in the Listing Documents.

WHAT ARE OUR CREDIT RATING?

We have not been assigned any ratings by any credit rating agencies as at the date of this document.

WHO IS RESPONSIBLE FOR THIS DOCUMENT?

We accept full responsibility for the accuracy of the information contained in this document.

We have included references to websites to guide you to sources of freely available information. The

information on these websites does not form part of our Listing Document. We do not accept any

responsibility for information on these websites. Such information has not been prepared for the purposes

of our Structured Products.

This document is accurate at the date stated on the cover. You must not assume, however, that information

in this document is accurate at any time after the date of this document.

The liquidity provider and the agent are not responsible in any way for ensuring the accuracy of our

Listing Documents.

ARE WE REGULATED BY THE HONG KONG MONETARY AUTHORITY OR AN OVERSEAS

REGULATORY AUTHORITY OR THE SECURITIES AND FUTURES COMMISSION OF HONG

KONG (THE “SFC”)?

We are licensed for types 1 and 6 regulated activities by the SFC and are not regulated by any of the bodies

referred to in Rule 15A.13(2) of the Stock Exchange’s Listing Rules.

WHEN WERE THE STRUCTURED PRODUCTS AUTHORISED?

The issue of our Structured Products was authorised by resolutions of our board of directors on 15 May

2012.

WILL THE STRUCTURED PRODUCTS BE LISTED?

We will apply to the Stock Exchange to list each series of the Structured Products which we issue and this

document has been published for the purposes of obtaining a listing of each series of Structured Products.
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WILL THE STRUCTURED PRODUCTS BE ADMITTED TO CCASS?

We will make arrangements to ensure that each series of Structured Products will be accepted by the

HKSCC as eligible securities for deposit, clearance and settlement in the Central Clearing and Settlement

System (the “CCASS”). All activities under CCASS are subject to the General Rules of CCASS and

CCASS Operational Procedures in effect from time to time.

ARE WE SUBJECT TO ANY LITIGATION?

As of the date of this document, we and our subsidiaries have no litigation or claims of material

importance pending or threatened against us or them.

HAS OUR FINANCIAL POSITION CHANGED SINCE LAST FINANCIAL YEAR-END?

There has been no material adverse change in our financial or trading position since 31 December 2011.

DO YOU NEED TO PAY ANY TRANSACTION COST?

The Stock Exchange charges a trading fee of 0.005 per cent and the SFC charges a transaction levy of

0.003 per cent in respect of each transaction effected on the Stock Exchange payable by each of the seller

and the buyer and calculated on the value of the consideration for the Structured Products. The levy for

the investor compensation fund is currently suspended.

WHERE CAN YOU INSPECT THE RELEVANT DOCUMENTS?

The following documents are available for inspection during usual business hours on any weekday (public

holidays excepted) at 20/F, Bank of China Tower, 1 Garden Road, Hong Kong:

(a) our annual consolidated financial statements for the year ended 31 December 2011 and the auditor’s

report;

(b) the consent letter issued by PricewaterhouseCoopers (the “Auditor”) dated 22 May 2012;

(c) the instrument executed by us by way of deed poll on 7 May 2009 as defined in the Terms and

Conditions of our Structured Products as set out in Appendix 1; and

(d) this document (and any addendum to this document), the relevant supplemental listing document as

long as the relevant series of Structured Products is listed on the Stock Exchange.

Request for photocopies of the above documents will be subject to a reasonable fee which reflects the cost

of making such copies.

The Listing Documents are also available on the website of HKEX at http://www.hkex.com.hk.

各上市文件亦可於香港交易所披露易網站 (http://www.hkex.com.hk/index_c.htm)瀏覽。

This document is also available from the website of BOCI Financial Products Limited at

http://www.bocifp.com.

本文件亦可於中銀國際金融產品有限公司的網站 (http://www.bocifp.com)查閱。
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HAS THE AUDITOR CONSENTED TO THE INCLUSION OF ITS REPORT IN THIS

DOCUMENT?

Our Auditor has given and has not withdrawn its written consent to the inclusion of its report dated 30

April 2012 in this document and/or the references to its name in this document, in the form and context

in which they are included. Its report was not prepared for incorporation into this document. The Auditor

does not hold our shares or shares in our subsidiaries, nor does it has the right (whether legally enforceable

or not) to subscribe for or to nominate persons to subscribe for our securities or securities of any of our

subsidiaries.

HOW CAN YOU GET FURTHER INFORMATION ABOUT US?

You may visit www.bocifp.com to obtain further information about us.

PLACING, SALE AND GREY MARKET DEALINGS

No offers, sales, re-sales, transfers or deliveries of any Structured Products, or distribution of any offering

material relating to the Structured Products may be made in or from any jurisdictions except in

circumstances which will result in compliance with any applicable laws or regulations and which will not

impose any obligation on us. See the section headed “Purchase and Sale” in this document for further

information.

Following the launch of a series of Structured Products, we may place all or part of that series with our

related party.

The Structured Products may be sold to investors in the grey market in the period between the launch date

and the listing date. We will report any dealings in Structured Products by us and/or any of our subsidiaries

or associated companies in the grey market to the Stock Exchange on the listing date through the website

of HKEX at www.hkex.com.hk.

GOVERNING LAW OF THE STRUCTURED PRODUCTS

All contractual documentation for the Structured Products will be governed by, and construed in

accordance with, the laws of Hong Kong.

THE LISTING DOCUMENTS ARE NOT THE SOLE BASIS FOR MAKING AN INVESTMENT

DECISION

The Listing Documents do not take into account your investment objectives, financial situation or

particular needs. Nothing in the Listing Documents should be construed as a recommendation by us or our

affiliates to invest in the Structured Products or the underlying assets of the Structured Products.

No person has been authorized to give any information or to make any representation other than those

contained in this document in connection with the Structured Products, and, if given or made, such

information or representations must not be relied upon as having been authorised by us.

HKEX, the Stock Exchange and HKSCC have made no assessment of, nor taken any responsibility for, our

financial soundness or the merits of investing in any Structured Products, nor have they verified the

accuracy or the truthfulness of statements made or opinions expressed in this document.
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OVERVIEW OF OUR WARRANTS

WHAT IS A DERIVATIVE WARRANT?

A derivative warrant linked to an underlying asset is an instrument which gives the holder a right to “buy”

or “sell” an underlying asset at, or derives its value by reference to, a pre-set price or level called the

exercise price or strike level (as the case may be) on the expiry date.

The underlying asset may be a stock, units in funds or trusts, a basket of stocks and/or units in funds or

trusts, an index, a basket of indices, currency, commodity or other asset or combination of such assets.

A derivative warrant may provide leveraged return to you but conversely, it could also magnify your

losses.

HOW AND WHEN CAN YOU GET BACK YOUR INVESTMENT?

Our warrants are European Style warrants, that means they can only be exercised on the expiry date. A

warrant will be exercised on the expiry date, entitling the holder to a cash amount called the “Cash

Settlement Amount” (if positive) according to the relevant product conditions in the Listing Documents.

You will receive the cash settlement amount less any exercise expenses upon expiry. If the cash settlement

amount is equal to or less than the exercise expenses, no amount is payable to you upon expiry.

WHAT ARE THE FEATURES OF OUR WARRANTS?

Our warrants comprise of: cash-settled stock warrants, index warrants and warrants over single unit trusts.

Each type of our warrants will be subject to a separate set of master terms and conditions as set out in

Appendix 1 of this document.

The main features of our warrants are described below:

Issuer: BOCI Asia Limited

Ranking of our warrants: Our warrants will rank equally with all our other present and future

unsecured and unsubordinated obligations.

Agent: BOCI Securities Limited

Liquidity Provider: BOCI Securities Limited or any liquidity provider as appointed by

us from time to time.

Form: In registered form subject to and with the benefit of a deed poll

made by us. Each issue will be represented by a global certificate

registered in the name of HKSCC Nominees Limited (or its

successors) as warrantholder and deposited within the CCASS.

We will not issue any definitive certificates for our warrants.

Further issues: We can create and issue further warrants to form a single series

with an existing issue of our warrants.

Delisting of the shares/units

underlying our warrants:

If the shares/units of the company/trust are delisted from the

relevant stock exchange, we may adjust the terms of that issue as

further detailed in the relevant terms and conditions of our

warrants.
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Adjustments upon certain events

affecting the company/trust or

index of our warrants:

If certain corporate events occur in connection with the company

or trust underlying our warrants, or if certain events occurred

which materially modifies the underlying index, we may make

adjustments to the terms of that issue to account for the effect of

such events. Please see the relevant terms and conditions of our

warrants for further details.

These events and the possible adjustments we may make are set out

in detail in the applicable terms and conditions.

Governing law: Our warrants are governed by the laws of Hong Kong.

WHAT ARE CASH-SETTLED STOCK WARRANTS?

The underlying asset of stock warrants is shares of a company. The shares may be listed in Hong Kong
or overseas.

Our cash-settled stock warrants provide for cash settlement only, which means that physical delivery of
the underlying shares will not be available as a method of settlement; instead, upon the exercise of each
board lot of warrants, we will pay the warrantholder a cash amount equals to:

(i) in the case of a series of call warrants:

Cash settlement amount per board lot =
entitlement x (average price – exercise price) x one board lot

number of warrant(s) per entitlement

(ii) in the case of a series of put warrants:

Cash settlement amount per board lot =
entitlement x (exercise price – average price) x one board lot

number of warrant(s) per entitlement

and in each case less any exercise expenses, so long as such amount is greater than zero.

For our cash-settled stock warrants, the average price of an underlying share is determined by reference
to market closing price on each valuation date.

Please see the terms and conditions of our warrants for further details.

WHAT ARE CASH-SETTLED INDEX WARRANTS?

The underlying asset of index warrants is an index published by an index compiler.

Our cash-settled index warrant gives its holders a right, upon the exercise of each board lot of warrants,
to receive from us a cash amount equals to:

(i) in the case of a series of call warrants:

Cash settlement amount per board lot =
(closing level – strike level) x one board lot x index currency amount

divisor

(ii) in the case of a series of put warrants:

Cash settlement amount per board lot =
(strike level – closing level) x one board lot x index currency amount

divisor

and in each case converting such amount into the settlement currency of our warrants if necessary, and less
any exercise expenses, so long as such amount is greater than zero.

The closing level of the index on the date of exercise may be determined by reference to the official
settlement price of an exchange traded contract relating to the index or some other means.

Please see the terms and conditions of our warrants for further details.
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WHAT ARE CASH-SETTLED WARRANTS OVER SINGLE UNIT TRUSTS?

The underlying asset of warrants over single unit trusts is units of a trust. The units may be listed in Hong
Kong or overseas.

Our cash-settled warrants over single unit trusts provide for cash settlement only, which means that
physical delivery of the underlying units will not be available as a method of settlement; instead, upon the
exercise of each board lot of warrants, we will pay the warrantholder a cash amount equals to:

(i) in the case of a series of call warrants:

Cash settlement amount per board lot =
entitlement x (average price – exercise price) x one board lot

number of warrant(s) per entitlement

(ii) in the case of a series of put warrants:

Cash settlement amount per board lot =
entitlement x (exercise price – average price) x one board lot

number of warrant(s) per entitlement

and in each case less any exercise expenses, so long as such amount is greater than zero.

For our cash-settled warrants over single unit trusts, the average price of an underlying unit is determined
by reference to market closing price on each valuation date.

Please see the terms and conditions of our warrants for further details.

WHAT ARE THE FACTORS DETERMINING THE PRICE OF A WARRANT?

The price of a warrant tends to mirror the movement in the value of the underlying asset in dollar value
(on the assumption of an entitlement ratio of one warrant to one unit of the underlying asset). However,
throughout the term of a warrant, its price will be influenced by a number of factors, including:

(a) the exercise price/strike level;

(b) the volatility of the price/level of the underlying asset (being a measure of the fluctuation in the
price/level of the underlying asset);

(c) the time remaining to expiry: generally, the longer the remaining life of the warrant, the greater its
value;

(d) any change(s) in interest rates;

(e) expected dividend payments or other distribution on the underlying asset or on any components
comprising the underlying index;

(f) the supply and demand for the warrants;

(g) the probable range of the cash settlement amounts;

(h) the depth of the market or liquidity of the underlying asset or of the future contracts relating to the
underlying index;

(i) any related transaction cost; and/or

(j) our creditworthiness.

WHAT IS YOUR MAXIMUM LOSS?

Your maximum loss in warrants will be limited to your investment amount plus any transaction costs.

HOW CAN YOU GET INFORMATION ABOUT THE WARRANTS AFTER ISSUE?

You may visit HKEX website at www.hkex.com.hk/eng/prod/secprod/dwrc/dw.htm to obtain further
information on our warrants or any notice given by us or the Stock Exchange in relation to our warrants.
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OVERVIEW OF OUR CBBCS

WHAT ARE CBBCS?

CBBCs are a type of Structured Products that track the performance of an underlying asset. CBBCs can

be issued on different types of underlying assets as prescribed by the Stock Exchange from time to time,

including:

(a) shares or units listed on the Stock Exchange;

(b) Hang Seng Index, Hang Seng China Enterprises Index and Hang Seng China H-Financials Index;

and/or

(c) overseas shares, indices, currencies or commodities (such as oil, gold and platinum).

A list of eligible underlying assets for CBBCs is available on the website of HKEX at

http://www.hkex.com.hk/eng/prod/secprod/cbbc/underlying_latest.htm.

CBBCs are issued either as bull CBBCs or bear CBBCs, allowing you to take either bullish or bearish

positions on the underlying asset. Bull CBBCs are designed for investors who have an optimistic view on

the underlying asset. Bear CBBCs are designed for investors who have a pessimistic view on the

underlying Asset.

Your maximum potential loss in a series of CBBCs is limited to the purchase price, which is generally a

fraction of the value of the underlying asset, for the CBBCs plus the cost involved in your purchase.

WHAT ARE THE FEATURES OF OUR CBBCS?

Our CBBCs comprise of: CBBCs relating to a share, CBBCs relating to an index and CBBCs relating to

unit trusts. Each type of our CBBCs will be subject to a separate set of master terms and conditions as set

out in Appendix 1 of this document. For each issue of our CBBCs, we will publish a supplemental listing

document setting out their specific terms. Together with the specific terms set out in the relevant

supplemental listing document, the terms and conditions set out in Appendix 1 hereto form the legally

binding terms and conditions of that issue of CBBCs.

The main features of our CBBCs are described below:

Issuer: BOCI Asia Limited

Ranking of our CBBCs: Upon the occurrence of a mandatory call event or an automatic

exercise on expiry, our CBBCs will become our direct,

unconditional, unsecured and unsubordinated obligations ranking

equally with all our other direct, unconditional, unsecured and

unsubordinated obligations.

Agent: BOCI Securities Limited

Liquidity Provider: BOCI Securities Limited or any liquidity provider as appointed by

us from time to time.

Form: In registered form subject to and with the benefit of an instrument

made by us. Each issue will be represented by a global certificate

in the name of a nominee for HKSCC (currently HKSCC Nominees

Limited) as holder of our CBBCs and deposited within the Central

Clearing and Settlement System (CCASS).
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We will not issue any definitive certificates for our CBBCs.

Further issues: We can issue further CBBCs to form a single series with an

existing issue of our CBBCs.

Delisting of the shares/units

underlying our CBBCs:

If the shares/units of the company/trust underlying a particular

issue of our CBBCs are delisted from the relevant stock exchange,

we may adjust the terms of that issue as further detailed in the

relevant terms and conditions of our CBBCs.

Adjustments upon certain events

affecting the company/trust or

the index underlying our

CBBCs:

If certain corporate events occur in connection with the company

or trust underlying our CBBCs, or if certain events occur which

materially modifies the underlying index, we may make

adjustments to the terms of that issue to account for the effect of

such events. Please see the relevant terms and conditions of our

CBBCs for further details.

These events and the possible adjustments we may make are set out

in detail in the applicable set of terms and conditions.

Governing law: Our CBBCs are governed by the laws of the Hong Kong.

WHAT ARE THE SPECIFIC FEATURES OF OUR CBBCS?

• CBBCs relating to a

share or unit of a

fund or trust:

The underlying asset of our CBBCs relating to a share/unit is shares of a

company or units of a fund or trust. The shares/units may be listed in Hong

Kong or overseas.

CBBCs relating to a share are issued either as Bull CBBCs or Bear CBBCs:

Bull CBBCs relating to a share/unit

Generally for a series of Bull CBBCs relating to a share/unit, when the spot

price of the underlying share/unit as reported by the relevant exchange is at

or below the predetermined call price at any time during the observation

period of the CBBCs, a mandatory call event occurs and the CBBCs will be

terminated. If no mandatory call event occurs during the observation

period, upon expiry, for each board lot of CBBCs, we will pay the holder

of such CBBCs an amount equals to:

Cash settlement amount

per board lot
=

entitlement x (closing price – strike price) x one board lot

number of CBBC(s) per entitlement

and less any exercise expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our CBBCs

may receive a residual value depends on whether the CBBCs are Category

N Bull CBBCs or Category R Bull CBBCs.

For Category N Bull CBBCs (where the call price is equal to the strike

price), the holder of the CBBCs will not receive any cash payment from us

upon the occurrence of the mandatory call event.
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For Category R Bull CBBCs (where the call price is above the strike price),

the holder of each board lot of CBBCs will receive from us a residual value

equals to:

Residual value

per board lot
=

entitlement x (minimum trade price – strike price) x one board lot

number of CBBC(s) per entitlement

and less any exercise expenses, so long as such amount is greater than zero.

Please note that during the life of a bull CBBC relating to a share/unit,

a given percentage change in the underlying share/unit price may not

result in the same percentage change in the theoretical value of the

CBBC. The percentage change in theoretical value of the CBBC may be

greater or smaller, in the same or opposite direction. The theoretical

value of the CBBC may be different from the prices available in the

market. You should be aware that you may be subject to, among other

risks, the loss of a significant portion or the entire amount of your

investment in our CBBCs. Please refer to the “Risk Factors” section of

the relevant supplemental listing document.

Bear CBBCs relating to a share/unit

Generally for a series of Bear CBBCs relating to a share/unit, when the spot

price of the underlying share/unit as reported by the relevant exchange is at

or above the predetermined call price at any time during the observation

period of the CBBCs, a mandatory call event occurs and the CBBCs will be

terminated. If no mandatory call event occurs during the observation

period, upon expiry, for each board lot of CBBCs, we will pay the holder

of such CBBCs an amount equals to:

Cash settlement amount

per board lot
=

entitlement x (strike price – closing price) x one board lot

number of CBBC(s) per entitlement

and less any exercise expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our CBBCs

may receive a residual value depends on whether the CBBCs are Category

N Bear CBBCs or Category R Bear CBBCs.

For Category N Bear CBBCs (where the call price is equal to the strike

price), the holder of the CBBCs will not receive any cash payment from us

upon the occurrence of the mandatory call event.

For Category R Bear CBBCs (where the call price is below the strike price),

the holder of each board lot of CBBCs will receive from us a residual value

equals to:

Residual value

per board lot
=

entitlement x (strike price – maximum trade price) x one board lot

number of CBBC(s) per entitlement

and less any exercise expenses, so long as such amount is greater than zero.
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Please note that during the life of a bear CBBC relating to a share/unit,

a given percentage change in the underlying share/unit price may not

result in the same percentage change (in the opposite direction) in the

theoretical value of the CBBC. The percentage change in theoretical

value of the CBBC may be greater or smaller, in the same or opposite

direction. The theoretical value of the CBBC may be different from the

prices available in the market. You should be aware that you may be

subject to, among other risks, the loss of a significant portion or the

entire amount of your investment in our CBBCs. Please refer to the

“Risk Factors” section of the relevant supplemental listing document.

For both our Bull CBBCs and Bear CBBCs relating to a share/unit, the

closing price of the underlying share/unit will be determined by reference

to the market closing price on the valuation date, and the

minimum/maximum trade price of the underlying share/unit will be

determined by reference to the lowest/highest spot price at which the

underlying unit/share has traded on the exchange during MCE valuation

period. Please see the terms and conditions of our CBBCs for further

details.

• CBBCs relating to an

index:

The underlying asset of CBBCs relating to an index is an index published

by an index compiler.

CBBCs relating to an index are issued either as Bull CBBCs or Bear

CBBCs:

Bull CBBCs relating to an index

Generally for a series of Bull CBBCs relating to an index, when the spot

level of the underlying index as published by the index compiler is at or

below the predetermined call level at any time during the observation

period of the CBBCs, a mandatory call event occurs and the CBBCs will be

terminated. If no mandatory call event occurs during the observation

period, upon expiry, for each board lot of CBBCs, we will pay the holder

of such CBBC an amount equals to:

Cash settlement amount

per board lot
=

(closing level – strike level) x one board lot x index currency amount

divisor

and less any exercise expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our CBBCs

may receive a residual value depends on whether the CBBCs are Category

N Bull CBBCs or Category R Bull CBBCs.

For Category N Bull CBBCs (where the call level is equal to the strike

level), the holder of the CBBCs will not receive any cash payment from us

upon the occurrence of the mandatory call event.

For Category R Bull CBBCs (where the call level is above the strike level),

the holder of each board lot of the CBBC will receive from us a residual

value, which will be an amount equals to:

Residual value

per board lot
=

(minimum index level – strike level) x one board lot x index currency amount

divisor

and less any exercise expenses, so long as such amount is greater than zero.
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Please note that during the life of a bull CBBC relating to an index, a

given percentage change in the underlying index level may not result in

the same percentage change in the theoretical value of the CBBC. The

percentage change in theoretical value of the CBBC may be greater or

smaller, in the same or opposite direction. The theoretical value of the

CBBC may be different from the prices available in the market. You

should be aware that you may be subject to, among other risks, the loss

of a significant portion or the entire amount of your investment in our

CBBCs. Please refer to the “Risk Factors” section of the relevant

supplemental listing document.

Bear CBBCs relating to an index

Generally for a series of Bear CBBCs relating to an index, when the spot

level of the underlying index as published by the index compiler is at or

above the predetermined call level at any time during the observation

period of the CBBCs, a mandatory call event occurs and the CBBCs will be

terminated. If no mandatory call event occurs during the observation

period, upon expiry, for each board lot of CBBCs, we will pay the holder

of such CBBC an amount equals to:

Cash settlement amount

per board lot
=

(strike level – closing level) x one board lot x index currency amount

divisor

and less any exercise expenses, so long as such amount is greater than zero.

If a mandatory call event has occurred, whether the holder of our CBBCs

may receive a residual value depends on whether the CBBCs are Category

N Bear CBBCs or Category R Bear CBBCs.

For Category N Bear CBBCs (where the call level is equal to the strike

level), the holder of the CBBCs will not receive any cash payment from us

upon the occurrence of the mandatory call event.

For Category R Bear CBBCs (where the call level is below the strike level),

the holder of a CBBC will receive from us a residual value, which will be

an amount equals to:

Residual value

per board lot
=

(strike level – maximum index level) x one board lot x index currency amount

divisor

and less any exercise expenses, so long as such amount is greater than zero.

Please note that during the life of a bear CBBC relating to an index, a

given percentage change in the underlying index level may not result in

the same percentage change (in the opposite direction) in the

theoretical value of the CBBC. The percentage change in theoretical

value of the CBBC may be greater or smaller, in the same or opposite

direction. The theoretical value of the CBBC may be different from the

prices available in the market. You should be aware that you may be

subject to, among other risks, the loss of a significant portion or the

entire amount of your investment in our CBBCs. Please refer to the

“Risk Factors” section of the relevant supplemental listing document.
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For both our Bull CBBCs and Bear CBBCs relating to an index, the closing

level will be determined by reference to the index level calculated for the

purpose of final settlement of the applicable futures contract specified in

the relevant supplement listing document, and the minimum/maximum

index level will be determined by reference to the lowest/highest spot level

of the underlying index as published by the index compiler during the MCE

valuation period. Please see the terms and conditions of our CBBCs for

further details.

WHAT ARE THE FACTORS DETERMINING THE PRICE OF A CBBC?

The price of a CBBC tends to mirror the movement in the value of the underlying asset in dollar value

(on the assumption of an entitlement ratio of one CBBC to one unit of the underlying asset). However,

throughout the term of a CBBC, its price will be influenced by a number of factors, including:

(a) the strike price/strike level and the call price/call level;

(b) the likelihood of the occurrence of a mandatory call event;

(c) for Category R CBBCs only, the probable range of the residual value payable upon the occurrence

of a mandatory call event;

(d) the time remaining to expiry: generally, the longer the remaining life of the CBBC, the greater its

value;

(e) any change(s) in interest rates;

(f) expected dividend payments or other distribution on the underlying asset or on any components

comprising the underlying index;

(g) the supply and demand for the CBBCs;

(h) the probable range of the cash settlement amounts;

(i) the depth of the market or liquidity of the underlying asset or of the future contracts relating to the

underlying index;

(j) any related transaction cost; and/or

(k) our creditworthiness.

WHAT IS YOUR MAXIMUM LOSS?

Your maximum loss in CBBCs will be limited to your investment amount plus any transaction cost.

HOW CAN YOU GET INFORMATION ABOUT THE CBBCS AFTER ISSUE?

You may visit HKEX website at http://www.hkex.com.hk/eng/prod/secprod/cbbc/intro.htm to obtain

further information on CBBCs or any notice given by us or HKEX in relation to our CBBCs.
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RISK FACTORS

You should carefully consider the following information together with the other information contained in

this document and in the applicable supplemental listing document before purchasing our Structured

Products of any series.

This section highlights only some of the risks of dealing in the Structured Products but their inclusion in

this document does not mean these are the only significant or relevant risks of dealing in our Structured

Products.

There are risks associated with investing in our Structured Products; our Structured Products

are volatile instruments

Our Structured Products involve a high degree of risk and are subject to a number of risks which may

include interest, foreign exchange, time value and/or political risks. The price of Structured Products

generally may fall in value as rapidly as they may rise and you may sustain a total loss in your investment.

Your investment in our Structured Products involves risks. Before investing in any series of our Structured

Products, you should consider whether our Structured Products are suitable for you in light of your own

financial circumstances and investment objectives. Not all of these risks are described in this document

or a supplemental listing document. You should consider taking independent professional advice prior to

making an investment in our Structured Products.

Our Structured Products are complex and volatile instruments

Potential investors in Structured Products should recognize that certain Structured Products may expire

worthless, our Structured Products are complex instruments and their values at any time prior to expiry

are governed by a number of factors, including but not limited to the time left until expiry, the volatility

of price or level of the underlying asset, market interest rate movements, our financial condition and

market’s view of our credit quality. The values of our Structured Products may rise or fall rapidly over a

short time due to changes in one or more factors. The interplay of these different factors also means that

the effect on the value of our Structured Products from the change in one factor may offset or accentuate

the effect from the change in another factor. The value or level of the underlying assets (and some of the

other relevant factors) can also be unpredictable, it may change suddenly and in large magnitude or remain

unchanged. You may risk losing your entire investment if the price or level of the underlying assets do not

move at all. You may risk losing your entire investment if the price or level of the underlying assets do

not move in your anticipated direction. You should also note that, assuming all other factors are held

constant, the value of our Structured Products will decline over time.

The cash settlement amount of our certain series of Structured Products if calculated at any time prior to

expiry may typically be less than the market price of such Structured Products at that time. The difference

will reflect, among other things, a “time value” for the Structured Products which depends on a number

of interrelated factors including those specified above.

Your ability to realize your investment in our Structured Products is dependent on the trading

market for our Structured Products

As our Structured Products are not exercisable prior to the expire date, the only way you may be able to

realise the value of your investment in our Structured Products is to dispose of them either in the

on-exchange market or over-the-counter market. If you dispose of your investment in our Structured

Products before expiry in this way, the amount you will receive will depend on the price you are able to

obtain from the market for our Structured Products. That price may depend on the quantity of our

Structured Products you are trying to sell. The market price of our Structured Products may not be equal

to the value of our Structured Products, and changes in the price of our Structured Products may not

correspond (in direction and/or magnitude) with changes in the value of our Structured Products.
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The liquidity provider appointed for our Structured Products will upon request provide bid and/or ask

prices for our Structured Products on the Stock Exchange and may (but is not obliged to) provide such

prices at other times too, but under certain circumstances it may not provide bid and/or ask prices even

if requested. You should refer to the section regarding liquidity provider in the relevant supplemental

listing document for further details. The prices provided by our liquidity provider are influenced by,

among other things, the supply and demand of our Structured Products for a particular series in the market,

and may not correspond with the values of such Structured Products or changes in such values.

You should note that the prices available in the market for our Structured Products may also come from

other participants in the market, although we cannot predict if and to what extent a secondary market may

develop in any series of Structured Products or whether that market will be liquid or illiquid. The fact that

a particular series of Structured Products is listed does not necessarily lead to greater liquidity. In addition,

no assurance can be given that the listing of any particular series of our Structured Products will be

maintained. If our Structured Products of a particular series cease to be listed, they may not be transacted

through the Stock Exchange or at all, and they may even be terminated early. Off-exchange transactions

may involve greater risks than on-exchange transactions.

Only the liquidity provider appointed for our series of Structured Products is obliged to provide bid and/or

ask prices for our Structured Products (subject to the terms set out in the relevant supplemental listing

document), and at times it may be the only source of bid and/or ask prices for our Structured Products.

The liquidity of any series of our Structured Products may also be affected by restrictions on offers and

sales of our Structured Products in some jurisdictions including the restrictions described in the section

headed “Purchase and Sale” in this document.

If an underlying asset is suspended from trading or dealing for whatever reason on the market on which

it is listed or dealt in (including the Stock Exchange), trading in the relevant series of Structured Products

may be suspended for a similar period. The value of the Structured Products will decrease over time as

the length of the period remaining to expiration becomes shorter. You should note that in the case of a

prolonged suspension period, the market price of the Structured Products may be subject to a significant

impact of time decay of such prolonged suspension period and may fluctuate significantly upon

resumption of trading after the suspension period of the Structured Products. This may adversely affect

your investment in the Structured Products.

You must rely on our creditworthiness; our obligations are not deposit liability or debt

obligations

Our Structured Products are not secured on any assets. Our Structured Products represent our general

contractual obligations and will rank equally with our other general unsecured obligations. The number of

Structured Products outstanding at any given time may be substantial. When purchasing our Structured

Products, you will be relying upon our creditworthiness and of no one else. We do not intend to create upon

ourselves a deposit liability or a debt obligation by issue of any series of Structured Products.

You have no rights in the underlying assets and the market price for our Structured Products

may fluctuate differently from that of the underlying assets

Our Structured Products are financial instruments issued by us and are separate from the underlying assets.

You have no rights under our Structured Products against any company which issues or comprises the

underlying assets of the relevant issue of Structured Products or the index compiler of any underlying asset

that is an index. In addition, buying our Structured Products is not the same as buying the underlying

assets or having a direct investment in the underlying assets. You will not be entitled to have voting rights,

rights to receive dividends or distributions or any other rights under the underlying shares. As mentioned,

there are many factors influencing the value and/or market price of our Structured Products, which are

leveraged instruments. For example, increase in the price or level of the underlying assets may not lead

to an increase in the value of our Structured Products by a proportionate amount or even any increase at

all; however, a decrease in the price or level of the underlying assets may lead to a greater than

proportionate decrease in the value and/or market price of our Structured Products. There is no assurance

that a change in value and/or market price of our Structured Products will correspond in direction and/or
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magnitude with the change in price or level of the underlying assets. You should recognise the

complexities of utilising our Structured Products to hedge against the market risk associated with investing

in an underlying asset.

The issuer, the trustee, the manager or the sponsor of the underlying assets will have no involvement in

the offer and sale of our Structured Products and no obligations to you as investors in our Structured

Products. The decisions made by them on corporate actions, such as a merger or sale of assets, or

adjustment of the method for calculation of an index may also have adverse impact on the value and/or

market price of our Structured Products.

There could be conflicts of interest arising out of our other activities which may affect our

Structured Products

We, our subsidiaries and affiliates may engage in transactions (whether for their proprietary accounts,

including hedging, or trading for accounts under management or otherwise) involving, as well as provide

investment banking and other services to, any company underlying our Structured Products or their

securities and those transactions may have a positive or negative impact on the price or level of the

underlying asset and in turn the value and/or market price of our Structured Products. We, our subsidiaries

and affiliates may have officers who serve as directors of any of the companies underlying our Structured

Products. Our proprietary trading activities (which include hedging of our Structured Products) in the

underlying securities or related Structured Products may affect the value and/or market price of our

Structured Products. We may issue other competing financial products which may affect the value and/or

market price of our Structured Products. You should also note that potential conflicts of interest may arise

from the different roles played by us, our subsidiaries and affiliates in connection with our Structured

Products and the economic interests in each role may be adverse to your interests in our Structured

Products. We owe no duty to you to avoid such conflicts.

We may early terminate our Structured Products due to illegality or impracticability

If we determine in good faith and in a commercially reasonable manner that, for reasons beyond our

control, it has become or it will become illegal or impracticable: (a) for us to perform our obligations

under any Structured Products in whole or in part as a result of (i) the adoption of, or any change in, any

relevant law or regulation (including any tax law) or (ii) the promulgation of, or any change in, the

interpretation by any court, tribunal, governmental, administrative, legislative, regulatory or judicial

authority or power with competent jurisdiction of any relevant law or regulation (including any tax law)

(each of (i) and (ii), a “Change in Law Event”); or (b) for us to maintain our hedging arrangements with

respect to the Structured Products due to a Change in Law Event, we may terminate those Structured

Products. Upon the occurrence of a Change in Law Event, we will, if and to the extent permitted by the

applicable law or regulation, pay to each holder of those Structured Products a cash amount determined

by us in good faith and in a commercially reasonable manner to be the fair market value of the Structured

Products immediately prior to such termination (ignoring such illegality or impracticability) less our cost

of unwinding any related hedging arrangement as determined by us in our sole and absolute discretion.

Such fair market value of the Structured Products could be substantially less than the amount you invested

and can be as low as zero.

Liquidation of underlying company or termination of underlying trust or fund

In the event of liquidation, dissolution or winding up of company that issues the underlying asset, or

termination of a trust or fund that issues the underlying units or the appointment of a receiver or

administrator or analogous person to the company, trust or fund, the relevant Structured Products shall

lapse and shall cease to be valid for any purpose.

Time lag between the time of exercise and the time of determination of the settlement amount

may affect the settlement amount

When exercising your Structured Products, there may be a time lag between the time of exercise and the

time of determination of the settlement amount. Such delay could be significantly longer in the case of a

market disruption event, delisting of the company that issues the underlying shares or other adjustment

events. The settlement amount may change significantly during any such period and may result in such

settlement amount being zero.
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We may adjust the terms and conditions of our Structured Products upon the occurrence of

certain corporate events or extraordinary events affecting the underlying assets

We may determine that certain corporate events or extraordinary events affecting the underlying assets

have occurred and may make corresponding adjustments to the terms and conditions of our Structured

Products, including adjustments to the value or level of the underlying assets or changing the composition

of the underlying assets. Such events and/or adjustments (if any) may have adverse impact on the value

and/or market price of our Structured Products. We may also in our sole discretion adjust the entitlement

of any series of our Structured Products for dilution events such as stock splits and stock dividends.

However, we have no obligation to make adjustment for every event that can affect the underlying asset.

The value and/or market price of our Structured Products may be adversely affected by such events in the

absence of an adjustment by us. If adjustments were made, we do not assure that such adjustments can

negate any adverse impact of such events on the value and/or market price of our Structured Products.

Our determination of the occurrence of a market or settlement disruption event may affect the

value and/or market price of our Structured Products

We may determine that a market or settlement disruption event has occurred. Such determination may

affect the value and/or market price of our Structured Products, and may delay settlement in respect of our

Structured Products.

If we determine that a market disruption event exists, the valuation of the underlying assets for the purpose

of calculating the cash settlement amount of our Structured Products will be postponed. If such market

disruption event exists for a continuous period of time as specified in the terms of our Structured Products,

we may determine the good faith estimate of the value or level of the underlying assets that would have

prevailed on the relevant postponed valuation date but for such market disruption event.

Investment in our Structured Products may involve exchange rate risks and interest rate risks

An investment in our Structured Products may involve exchange rate risks. For example, the underlying

asset may be denominated in a currency other than that of our Structured Products, our Structured Products

may be denominated in a currency other than the currency of your home jurisdiction and our Structured

Products may settle in a currency other than the currency in which you wishes to receive funds. Changes

in the exchange rate(s) between the currency of the underlying asset, the currency in which our Structured

Products settle and/or the currency of your home jurisdiction may adversely affect the return of your

investment in our Structured Products. We cannot assure that current exchange rates at the issue date of

our Structured Products will be representative of the future exchange rates used in computing the value

of our Structured Products. Fluctuations in exchange rates may therefore affect the value of our Structured

Products.

An investment in our Structured Products may also involve interest rate risk as the intrinsic value of our

Structured Product may be sensitive to fluctuations in interest rates. Fluctuations in the short term or long

term interest rates of the currency in which our Structured Products are settled or the currency in which

the underlying asset is denominated may affect the value and/or market price of our Structured Products.

Please consult your tax advisors if you are in any doubt of your tax position

You may be required to pay stamp taxes or other documentary charges in accordance with the laws and

practices of the country where our Structured Products are transferred and such laws and practices may

change from time to time. If you are in any doubt of your tax position, you should consult your own

independent tax advisors.
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Our Structured Products are issued in global registered form; you have to rely on your brokers

to evidence title to your investment and to receive notices and the cash settlement amount

Our Structured Products are issued in global registered form and held on your behalf within a clearing

system. This means that evidence of title to your interests, as well as the efficiency of ultimate delivery

of the cash settlement amount, will be governed by the CCASS Rules.

Our Structured Products in global registered form will be registered in the name of HKSCC Nominees

Limited (or its successors), which shall be treated by us as the holder of our Structured Products for all

purposes. This means that you will not receive definitive certificates and the register will record at all

times that our Structured Products are being held by HKSCC Nominees Limited (or its successors). You

will have to rely solely upon your brokers and the statements received from your brokers to evidence title

to your investments. You will also have to rely on your brokers to effectively inform you of any notices,

announcements and/or meetings issued or called by us (upon receipt by those brokers as CCASS

participants of the same from CCASS and ultimately from us). The Listing Rules also provide that our

obligations to deliver notices, announcements and/or meetings will be complied with by posting on the

Stock Exchange website. Our obligations to deliver any cash settlement amount to you will be duly

performed by the delivery of any such amount to HKSCC Nominees Limited (or its successors) as the

holder of the Structured Products. You will therefore have to rely on your brokers for the ultimate delivery

of any cash settlement amount to you as the investor.

Effect of the combination of risk factors unpredictable

Two or more risk factors may simultaneously have an effect on the value of a series of Structured Products

such that the effect of any individual risk factor may not be predictable. No assurance can be given as to

the effect any combination of risk factors may have on the value of a series of Structured Products.

We do not give you any advice or credit analysis

We are not responsible for the lawfulness of your acquisition of our Structured Products. We are not giving

you any advice or credit analysis of the underlying assets. You shall be deemed to have made a

representation to such effect for each purchase of our Structured Products of any series.

Risks associated with Structured Products over trusts

In the case of Structured Products which relate to the units of a trust:

(a) we are not able to control or predict the actions of the trustee or the manager of the relevant trust.

Neither the trustee nor the manager of the relevant trust (i) is involved in the offer of any Structured

Product in any way, or (ii) has any obligation to consider the interest of the holders of any Structured

Product in taking any actions that might affect the value of any Structured Product; and

(b) we have no role in the relevant trust. The trustee or manager of the relevant trust is responsible for

making investment and other trading decisions with respect to the management of the relevant trust

consistent with its investment objectives and in compliance with the investment restrictions as set out

in the constitutive documents of the relevant trust. The manner in which the relevant trust is managed

and the timing of actions may have a significant impact on the performance of the relevant trust.

Hence, the market price of the relevant units is also subject to these risks.

Exchange traded funds

In the case of Structured Products linked to units of an exchange traded fund (“ETF”), you should note

that:

(a) an ETF is exposed to the economic, political, currency, legal and other risks of a specific sector or

market related to the underlying asset pool or index or market that the ETF is designed to track;

(b) there may be disparity between the performance of the ETF and the performance of the underlying

asset pool or index or market that the ETF is designed to track as a result of, for example, failure

of the tracking strategy, currency differences, fees and expenses; and
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(c) where the underlying asset pool or index or market that the ETF tracks is subject to restricted access,

the efficiency in the unit creation or redemption to keep the price of the ETF in line with its net asset

value may be disrupted, causing the ETF to trade at a higher premium or discount to its net asset

value. Hence, the market price of the Structured Products will also be indirectly subject to these risk.

Synthetic exchange traded funds

Additionally, where the underlying asset of Structured Products comprises the units of an ETF adopting

a synthetic replication investment strategy to achieve its investment objectives by investing in financial

derivative instruments linked to the performance of an underlying asset pool or index that the ETF is

designed to track (“Synthetic ETF”), you should note that:

(a) investments in financial derivative instruments will expose the Synthetic ETF to the credit, potential

contagion and concentration risks of the counterparties who issued such financial derivative

instruments. As such counterparties are predominantly international financial institutions, the failure

of one such counterparty may have a negative effect on other counterparties of the Synthetic ETF.

Even if the Synthetic ETF has collateral to reduce the counterparty risk, there may still be a risk that

the market value of the collateral has fallen substantially when the Synthetic ETF seeks to realize

the collateral; and

(b) the Synthetic ETF may be exposed to higher liquidity risk if the Synthetic ETF invests in financial

derivative instruments which do not have an active secondary market.

The above risks may have a significant impact on the performance of the relevant ETF or Synthetic ETF

and hence the market price of Structured Products linked to such ETF or Synthetic ETF.

Risks associated with our CBBCs

You may lose all or substantially all your investment at expiry

If you hold your CBBCs until expiry and no mandatory call event occurs during the observation period,

the cash settlement amount payable upon exercise at expiry will depend on how much the closing price

or level of the underlying asset is above (in the case of bull CBBCs) or below (in the case of bear CBBCs)

the strike price or level. The cash settlement amount may be substantially less than your initial investment

in the CBBCs, and may even be zero.

You may lose all or substantially all of your investment upon the occurrence of the mandatory call

event

Your may lose all or substantially all of your investment in our CBBCs if the mandatory call event occurs

during the observation period of our CBBCs – meaning that the spot price or level of the underlying asset

is at any time during the observation period at or below (for our Bull CBBCs) or at or above (for our Bear

CBBCs) the predetermined call price or call level. The mandatory call event may be triggered by a single,

small trade in the underlying share or security comprised in the underlying index, regardless of the size

of the trade. The trade that triggers the mandatory call event may only be the result of a temporary fall

(or rise, as the case may be) in the price or level of the underlying asset caused by a number of factors.

Subsequent to the occurrence of the mandatory call event, the price or level of the underlying asset may

recover to above (or below, as the case may be) the call price or call level.

Upon the occurrence of a mandatory call event, a Category N CBBC will become worthless while a

Category R CBBC will be settled by the payment of a residual value (if any) by us. Such residual value

is determined by reference to the amount by which the minimum trade price or index level of the

underlying asset in the trading session in which the mandatory call event occurs and the immediately

following trading session exceeds the strike price or strike level (for our Category R Bull CBBCs) or the

amount by which the strike price or strike level exceeds the maximum trade price or index level of the

underlying asset in the trading session in which the mandatory call event occurs and the immediately

following trading session (for our Category R Bear CBBCs). This resultant amount may be as low as zero.
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Where the mandatory call event occurs in a continuous trading session of the Stock Exchange, all trades

of CBBCs concluded in that continuous trading session after the time at which the mandatory call event

occurs will be cancelled. Where the mandatory call event occurs in a pre-opening session or a closing

auction session (if any) of the Stock Exchange, all auction trades of CBBCs concluded in that pre-opening

session or closing auction session (as the case may be) and all manual trades of CBBCs concluded after

the end of the relevant pre-order matching period will be cancelled. We will announce the occurrence of

the mandatory call event in accordance with the requirements of the Stock Exchange but the announcement

of the same can be delayed by among other reasons, technical errors or system failures beyond our control.

Your gain or loss from a trade that is subsequently cancelled will be reversed. If in the meantime you have

entered into transactions with our CBBCs as a hedge, then upon cancellation of trades in our CBBCs, you

will need to find a replacement hedge and may incur losses in doing so.

Termination of our CBBCs and cancellation of trades following the occurrence of the mandatory call event

is irrevocable unless the mandatory call event is triggered by (i) system malfunction or other technical

errors of the HKEX (e.g. the setting up of wrong call price or call level and other parameters) and such

event is reported by the Stock Exchange to us and confirmed by us or (ii) manifest errors caused by any

other third party price sources (e.g. any miscalculation of the index level by the index compiler) and such

event is reported by us to the Stock Exchange and confirmed by the Stock Exchange. In each of the above

cases, such reporting must be made no later than 30 minutes before the commencement of trading

(including the pre-opening session) (Hong Kong time) on the trading day of the Stock Exchange

immediately following the day on which the mandatory call event occurs (or such other time frame as

prescribed by the Stock Exchange from time to time).

Under the terms and conditions of our CBBCs, none of the Stock Exchange, us, the issuer or index

compiler of the underlying asset or any of our or their affiliates or agent shall be responsible for any losses

suffered as a result of the determination of the price or level of the underlying asset, any adjustments

involved in determining the occurrence of the mandatory call event, the calculation of any cash settlement

amount and the suspension of trading in connection with the mandatory call event, notwithstanding that

such adjustments, calculation or suspension may have occurred as a result of an error.

A CBBC is different from a margin trading position over the same underlying asset

An investment in CBBC is similar to but not the same as a corresponding margin trading position.

Both are different from an actual position in the underlying asset in that an investor does not have to pay

an amount equal to the maximum potential exposure of the position upon entry. Because the initial

payment is small by comparison, a given change in the price or level of the underlying asset can result

in a greater percentage change in the value of the investment.

Whilst the total gain or loss of investing in a CBBC upon exercise at expiry will be substantially equal

to that of an equivalent margin trading position (of same size and strike price or level) on the same

underlying asset, at other times a CBBC differs from an equivalent margin trading position in many ways.

Generally a margin trading position will be marked-to-market at the end of every trading day so that the

holder would realise the day’s gain or loss immediately, unless a mandatory call event or expiry occurs

the gain or loss of a CBBC is realised only when it is sold. One can maintain a margin trading position

even if the underlying asset price or level continues to move against the direction anticipated, so long as

the holder continues to put up additional margin, with the CBBC when the underlying asset price or level

reaches the call level it is immediately terminated. Once the call level is reached, a CBBC investor would

lose his entire investment (for a Category N CBBC) or would only receive the residual value (if any, for

a Category R CBBC) and due to the call termination, he would not benefit from the reversal of direction

of the underlying asset price or level subsequent to the mandatory call event (for a Category N CBBC) or

the determination of residual cash amount (for a Category R CBBC).

This call termination feature of CBBCs (among other reasons) also means that the theoretical value of a

CBBC at a time prior to its expiry will be different from that of an equivalent margin trading position. A

given percentage change in the price or level of the underlying asset may not result in the same percentage

change (in the same direction for a bull CBBC or in the opposite direction for a bear CBBC) in the

theoretical value of the CBBC. The percentage change in theoretical value of the CBBC may be greater

or smaller (or may be zero), in the same or opposite direction.
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The theoretical value of a CBBC at any time will also contain an amount which reflects our cost of

maintaining the corresponding hedge position in the underlying asset (e.g. the cost of funding a long

position in shares, the net cost of borrowing shares for short sale, or the cost of margin in maintaining the

futures position). The purchase price of a CBBC you pay may include all or part of such cost and when

the mandatory call event occurs, the cash settlement amount (if any) will not contain a refund of such cost.

Other than at expiry (assuming mandatory call event does not occur prior to expiry) when the cash

settlement amount will be set by the closing price or level of the underlying asset, at any time prior to the

expiry you may sell your holding of CBBCs in the market and the price realised may or may not be the

same as the theoretical value of the CBBCs, as the price will be determined by the levels of supply and

demand in the market.

The funding costs of our CBBCs will fluctuate during the term of our CBBCs

The issue price of our CBBCs is set by reference to the difference between the initial reference spot level

or spot price of the underlying asset as of the launch date and the strike price or strike level, plus the

applicable funding cost. The initial funding cost applicable to our CBBCs is specified in the relevant

supplemental listing document. It will fluctuate during the term of our CBBCs as the funding rate changes

from time to time. The initial funding cost is an amount determined by us based on one or more factors,

including but not limited to the strike price or strike level (as the case may be), the prevailing interest rate,

the expected term of our CBBCs, any expected notional dividends in respect of the underlying asset and

the margin financing provided by us.
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TAXATION

The comments below are of a general nature and are based on current law and practice. They are not

intended to provide guidance, potential investors in Structured Products are strongly advised to consult

their own tax advisers as to their respective tax position on sale, purchase, ownership, transfer, holding

or exercise of any Structured Products.

General

Investors in Structured Products may be required to pay stamp duties, taxes and other charges in

accordance with the laws and practices of the country of purchase or their countries of residence in

addition to the issue price of each Structured Product.

Taxation in Hong Kong

Profits Tax

No Hong Kong profit tax is payable by way of withholding or otherwise in respect of dividends of any

company which has issued the underlying shares or in respect of any capital gains arising on the sale of

the underlying shares or the Structured Products, except that Hong Kong profits tax may be chargeable on

any such gains in the case of certain persons carrying on a trade, profession or business in Hong Kong and

where such gains are of trading in nature and of a Hong Kong source.

Stamp Duty

No Hong Kong stamp duty liability should attach to either the entering into, transferring or the exercising

of purely cash settled Structured Products.

Estate Duty

The Revenue (Abolition of Estate Duty) Ordinance 2005 commenced on 11 February 2006. Estates of

persons who pass away on or after the commencement date of that ordinance are not subject to Hong Kong

estate duty.
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PURCHASE AND SALE

General

No action has been or will be taken by us that would permit a public offering of any series of Structured

Products or possession or distribution of any offering material in relation to any Structured Products in any

jurisdiction (other than Hong Kong) where action for the purpose is required. No offers, sales, re-sales,

transfers or deliveries of any Structured Products, or distribution of any offering material relating to the

Structured Products may be made in or from any jurisdiction except in circumstances which will result in

compliance with any applicable laws or regulations and which will not impose any obligation on us.

United States of America

Each series of Structured Products has not been, and will not be, registered under the Securities Act.

Subject to certain exceptions, Structured Products or interests therein, may not at any time be offered, sold,

resold, transferred or delivered, directly or indirectly, in the United States or to, or for the account or

benefit of, any US person or to others for offering, sale or resale in the United States or to such US

persons. Offers and sales of Structured Products, or interests therein, in the United States or to US persons

would constitute a violation of United States securities laws unless made in compliance with the

registration requirements of the Securities Act or pursuant to an exemption therefrom. No person will

offer, sell, re-sell, transfer or deliver any Structured Products within the United States or to US persons,

except as permitted by the base placing agreement between us and the sponsor, acting as manager. As used

herein, “United States” means the United States of America (including the States and the District of

Columbia), its territories, its possessions and other areas subject to its jurisdiction; and “US person”

means any national or resident of the United States, including any corporation, partnership or other entity

created or organized in or under the laws of the United States or of any political subdivision thereof, any

estate or trust the income of which is subject to United States income taxation regardless of its source, and

any other US person as such term if defined in Regulation S under the Securities Act.

In addition, until 40 days after the commencement of the offering, an offer, sale, re-sale, transfer or

delivery of Structured Products within the United States by a dealer that is not participating in the offering

may violate the registration requirements of the Securities Act.

United Kingdom

All applicable provisions of the Financial Services and Markets Act 2000 (the “FSMA”) must be complied

with, and will be complied with, in respect of anything done in relation to the Structured Products in, from

or otherwise involving the United Kingdom. Any invitation or inducement to engage in investment activity

(within the meaning of Section 21 of the FSMA) in connection with the issue or sale of the Structured

Products has only been communicated or caused to be communicated and will only be communicated or

caused to be communicated in circumstances in which Section 21(1) of the FSMA would not, if we were

not an authorised person, apply to us.

Additional

The offer and sale of the Structured Products will also be subject to such other restrictions and

requirements as may be set out in the relevant supplemental listing documents.

Persons interested in acquiring the Structured Products should inform themselves and obtain appropriate

professional advice as to (i) the legal requirements within the countries of their nationality, residence,

ordinary residence or domicile for such acquisition; (ii) any foreign exchange restrictions or exchange

control requirements which they might encounter on the acquisition of the Structured Products or their

redemption; or (iii) the acquisition, holding or disposal of the Structured Products.
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INFORMATION IN RELATION TO US

History

We are a wholly-owned subsidiary of BOC International Holdings Limited (“BOCI”) and were

incorporated in Hong Kong on 10 July 1998 with limited liability. Our registered office and principal place

of business is located at 26/F, Bank of China Tower, 1 Garden Road, Central, Hong Kong. Our key

functions are supported by BOCI and its other subsidiaries.

Group Profile

Bank of China Limited (“BOCL”) is China’s oldest commercial bank and since its inception in 1912, has

enjoyed a pre-eminent position in China.

BOCL has two principal subsidiaries in Hong Kong, namely, BOCI and BOC Hong Kong (Holdings)

Limited (“BOCHK Holdings”). BOCI and BOCHK Holdings are managed and operated independently in

Hong Kong and report directly and independently to BOCL.

BOCL was listed on the Stock Exchange (Stock Code 3988. HK) on 1 June 2006 after a successful global

offering sponsored by us.

BOCI and BOCHK Holdings

BOCI was incorporated in Hong Kong on 10 July 1998 and is a wholly-owned subsidiary of BOCL. BOCI

is the investment banking arm of BOCL. BOCI has offices and subsidiaries in Shanghai, Beijing,

Singapore, London and New York and is capable of delivering sophisticated solutions in Hong Kong and

mainland China.

BOCHK Holdings was incorporated in Hong Kong on 12 September 2001 to hold the entire equity interest

in Bank of China (Hong Kong) Limited (“BOCHK”), its principal operating subsidiary. Other major

subsidiaries of BOCHK include Nanyang Commercial Bank Limited, Chiyu Banking Corporation Limited

and BOC Credit Card (International) Limited. BOCHK Holdings was listed on the Stock Exchange (Stock

Code 2388.HK) on 25 July 2002 and is now a constituent stock of the Hang Seng Index, Financial Times

Index and MSCI Hong Kong Index.

BOCHK is one of the three Hong Kong dollar note issuing banks. It operates in four strategic business

units, including retail banking, corporate banking and treasury, business planning, and finance and

business support services. The retail banking, corporate banking and treasury units constitute BOCHK’s

principal business lines.
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Principal Businesses

We are one of the leading investment banking services providers in Hong Kong, serving institutional,

corporate, governmental and high-net-worth-individual clients. We provide a wide range of investment

banking services to our clients, including the sponsoring of initial public offering (“IPO”), the

underwriting of equity and debt issues, advising in respect of mergers and acquisitions, private equity,

restructuring of debt and assets, and arrangement of leveraged finance through some of our other affiliates.

Our wholly owned subsidiary, BOCI Securities Limited (“BOCI Securities”), is also active in the Hong

Kong equities agency business and is one of the top brokers in Hong Kong.

We are licensed under the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) for

Type 1 (dealing in securities) and Type 6 (advising on corporate finance) regulated activities and have

been so since 14 February 2005.

The principal businesses of BOCI Group include advising on corporate finance matters and lead managing

equity and debt issues as described below:

Equity Offerings

We provide domestic and overseas listing services with international standards to clients across various

industries. We are one of the market leaders in Hong Kong IPO underwriting over the past years.

The total fund raised by Hong Kong IPO issuers for which we acted as the lead underwriter was over

US$4,479 million in 2011 and US$6,542 million in 2010.

In 2011, we acted as the sole global coordinator, sole bookrunner, sole sponsor and sole lead manager for

the listings of China Fiber Optic Network System Group Ltd.. For the IPOs of China Tianrui Group

Cement Company Limited and Beijing Jingneng Clean Energy Co Limited, we were the joint global

coordinator, joint bookrunner, joint sponsor and joint lead manager. We were the joint global coordinator,

joint bookrunner and joint lead manager for the IPO of Yuanda China Holdings Limited. We were joint

bookrunner and joint lead manager for the IPOs of Hosa International Limited, China Outfitters Holdings

Limited, China Lifestyle Food and Beverages Group Limited and CITIC Securities Company Limited. We

acted as the joint bookrunner, joint lead manager and joint placing agent for the IPO of the first

RMB-denominated REIT in HK: Huixian Real Estate Investment Trust, and we acted as the joint lead

manager for the IPO of Chow Tai Fook Jewellery Group Limited and co-lead manager for the IPOs of

Glencore International plc and Newton Resources Ltd.

We also acted as sole bookrunner and placing agents for the placements of Modern Media Holdings. We

were joint bookrunner and joint placing agents for the placements of Minmetals Resources Limited, China

Lumena New Materials Corporations and Trinity Limited.

In 2010, we acted as the sole global coordinator, sole bookrunner, sole sponsor and sole lead manager for

the listings of Far East Global Group Limited and Magic Holdings International Limited. For the IPO of

China Rongsheng Heavy Industries Group Holdings Limited and Shirble Department Store Holdings

(China) Limited, we were the joint global coordinator, joint bookrunner, and joint lead manager. We were

joint bookrunner and joint lead manager for the IPOs of International Mining Machinery Holdings

Limited, Zhongsheng Group Holdings Limited, IRC Limited, MI Energy, Leoch International Technology

Limited, China Gold International Resources Corp. Ltd, China, Sateri Holdings Limited and MIE Holdings

Corporation. We acted as the joint bookrunner for the IPO of United Company RUSAL Limited and we

acted as the joint lead manager for the IPO of Changsha Zoomlion Heavy Industry Science & Technology

Development Co., Ltd.

We also acted as sole bookrunner and placing agents for the placements of Luk Fook Holdings

(International) Ltd., China Everbright International Ltd., Comba Telecom Systems Holdings Ltd.,

Brightoil Petroleum (Holdings) Limited, Prosperity Investment Holdings Ltd., Minmetals Land Ltd.,

Chevalier International Holdings Ltd. and AviChina Industry & Technology Company Ltd. We were joint

bookrunner and joint placing agents for the placements of Sino-Ocean Land Holdings Limited, Coolpoint

Energy Ltd., Poly (Hong Kong) Investments Ltd., TC Interconnect Holdings Ltd., CST Mining Group Ltd.,

China Grand Pharmaceutical and Healthcare Holdings Ltd. and Orange Sky Golden Harvest Entertainment

(Holdings) Ltd.
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We ranked No. 6 for IPOs in the Hong Kong equity market from January 2006 to December 2011. We

ranked No.6 for placements in the Hong Kong equity market from January 2007 to December 2011. We

were No. 5 in equity underwriting which includes both IPOs and equity placements from January 2006 to

December 2011 in the Hong Kong Equity market.

Mergers & Acquisitions

In light of increasing M&A cross border activities, BOCI has been the leading financial advisor for our

clients in Hong Kong, China and overseas. We have been effectively leveraging our domestic and

international reach and completed many landmark M&A transactions over the years.

In 2011, we advised Nexans in its acquisition of 75% stake of Shandong Yanggu Cable Group for

RMB1.4bn. We also acted as the financial advisor to shareholder of Bank of Guangzhou for the disposal

of 19.99% interest to Bank of Nova Scotia for RMB4.6bn and advised Sunshine Oilsands for the

introduction of BOCG Investment, China Life and Cross Strait Development as pre-IPO investors with an

investment of CAD210 million.

Debt Issues

DCM team has executed more than 70 bond and hybrid transactions (including public offerings and private

placements) since its reform in 2005. We have rewarded 2011 Best China Bond House from IFR Asia, Best

Investment Grade Bond in 2011 for CNOOC US$2 billion senior bond from FinanceAsia, 2010 Equity

Deal of the Year in Asia Pacific from The Banker for Sino Ocean Land’s US$900 million perpetual

subordinated convertible securities, The Best Bank Capital Bond Award 2010 from the Asset for Bank of

China (HK)’s US$2.5 billion 5.55% lower tier-2 bond offering, respectively.

The team has closed more than 30 deals in 2011, and and key ones are: Joint Global Coordinator/Joint

bookrunner of CNPC RMB3 billion CNH bond, Joint lead manager/Joint bookrunner of Khazanah

RMB500 million Islamic CNH bond, Joint lead manager/Joint bookrunner of COFCO(HK) RMB3 billion

CNH bond, Sole Global coordinator/Joint bookrunner of Zhongsheng RMB1.25 billion 3-year RMB bond,

Joint lead manager/Joint bookrunner of BOCHK US$750 million senior bond, Joint lead manager/Joint

bookrunner of China Resources Land US$1 billion senior bond, Joint Global Coordinator/Joint

bookrunner of ENN US$750 million senior bond, Sole lead manager/Sole bookrunner of Zijin Mining

US$480 million senior bond, Joint lead manager/Joint bookrunner of CNOOC Ltd. US$2 billion senior

bond, Joint lead manager/Joint bookrunner of Evergrande Real Estate Group RMB9.25 billion synthetic

RMB bond, Joint lead manager/Joint bookrunner of Shangri-la Asia’s US$500 million 5-year convertible

bond, Joint lead manager/Joint bookrunner of Kerry Property US$300 million senior bond etc. Our

executed product ranges is wide, and include various types of instruments from bonds, convertible bonds

to hybrids. We also provide advisory services for companies in their liabilities management, including

bond buy-back, bond restructuring and consent solicitation, etc.

Asset Management

BOCI Group and Prudential Corporation Holdings Limited has jointly established BOCI-Prudential Asset

Management Limited (“BOCI-Prudential”). BOCI-Prudential has over HK$53 billion of assets under

management (as at 31 December 2011).

BOCI-Prudential offers a comprehensive range of investment products, including Hong Kong Mandatory

Provident Fund (MPF) scheme, pension funds, retail unit trusts, exchange traded funds (ETF), institutional

mandates and other advisory funds. It also offers discretionary investment portfolios and charity fund

management services to both private individuals and institutional clients. As one of the pioneers in the

asset management industry, BOCI-Prudential launched its first ETF, namely W.I.S.E. – CSI 300 China

Tracker®, in 2007 and there are now 5 sub-funds under the W.I.S.E. series.
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Brokerage

BOCI Securities, our wholly-owned subsidiary, is one of the most active brokers in Hong Kong. BOCI

Securities offers a wide range of multi-market investment products including equities and futures listed

in Hong Kong and elsewhere, options, leveraged foreign exchange contract, treasury bonds, corporate

bonds, equity-linked investment product, equity-linked notes and other derivative products. BOCI

Securities also offers investment services such as stock borrowing and lending service and financing

services including margin financing, IPO margin financing, and financing for primary and secondary

placements.

Private Equity

Benefit from extensive branch network and resources of BOC Group and an experienced team with local

insight and in-depth knowledge in domestic and global capital markets, BOCI is uniquely positioned to

capitalize on the Greater China private equity markets. Through long-term investments in market leaders,

BOCI aims to build up strong partnerships with our portfolio companies and to deliver resources to

strengthen their market. BOCI focuses on the value creation and long-term benefits of our portfolio

companies and targets to enhance competitiveness and shareholder’s value of the companies through

ongoing contribution to their corporate governance structures, management capabilities and risk

management capacities.

BOCI launched the Bohai Industrial Investment Fund, the first RMB-denominated private equity fund in

China, in December 2006. The fund size amounted to RMB20 billion (US$2.8 billion) with an initial

closing of RMB 6.08 billion (US$845 million). Bohai Industrial Investment Fund actively invests in

Tianjin New Coastal District (Binhai New Area), Bohai Rim Region and all over China.

Leveraged and Structured Finance

Leveraged and Structured Finance Division was established in late 2007 to complement existing business

of BOCI, by delivering creative financing solutions for Leveraged Buyouts, Strategic Mergers and

Acquisitions, Build-ups, Recapitalizations, Restructurings, Assets Acquisitions, Project Finance and other

capital market activities. Its products include Bridge Finance, Leveraged Finance, Structured Finance and

Financial Advisory.

The division has positioned itself as a creative debt provider, filling the gap between equity providers and

commercial banks. The addition of the division has enabled the provision of a one-stop banking service

to our clienteles, equipping the Bank with an additional edge in pursuing its existing business.

Private Banking

BOCI launched its private banking business in April 2009 as a restricted licence bank, Bank of China

International Limited (formerly known as BOCI Capital Limited) after reactivating its licence. This

strategic move is a significant step in realising BOCI’s plan in establishing first-class private banks

worldwide. By capitalizing on the breadth of investment banking services, diversified product ranges and

the pool of renowned expertise available within BOCI as well as our meticulously selected and monitored

partners, Bank of China International Limited offers a comprehensive suite of privileged wealth

management services exclusively for high net worth private banking clients, addressing their evolving

financial needs, from deposit taking service to credit facility, from wealth preservation to income

optimization.
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BOCI Group Awards

Recognition for BOCI Group:

BOCI launched the China Cultural Industrial Investment Fund, a RMB-denominated private equity fund

focused on culture sector in China, in September 2011. First phase of the fund is expected to reach RMB

6 billion (US$950 million). In December 2011, final closing of China Infrastructure Partners, L.P. was

completed with US$425 million of capital commitment. The fund primarily invested in infrastructure and

related sectors in China.

In the “Asia Asset Management – Best of the Best Awards 2011”, BOCI-Prudential won the following

awards:

• BOC-Prudential Stable Fund won the “Hong Kong, Best MPF Manager, 5 Years”

• BOC-Prudential Stable Fund won the “Hong Kong, Best MPF Manager, Since Launch”

In the “Benchmark Fund of the Year Awards 2011”, BOCI-Prudential won the following awards:

• W.I.S.E. – CSI HK100 Tracker won the “Best-in-Class Hong Kong Equity – ETF”

Recognition for BOCI Securities:

• Received the Best Bank Capital Bond Award in The Asset Triple A Regional Awards organized by

The Asset.

• Sino Ocean Land USD900mn 8% Perpetual Subordinated Convertible Securities in which BOCI act

as the joint lead managers and bookrunner received the Equities Deal of the Year in Asia-Pacific

Award in the Deals of the Year 2011 organized by the Banker Magazine.

• Obtained the Best China Investment Bank Securities Company in the China Best Security Company

Awards organized by 21st Century Business Herald.

Competition

BOCI Group faces intense competition in all aspects of our businesses from investment banking firms,

certain commercial banks and other investment services firms. In addition, the trend towards consolidation

in the global financial services industry is creating competitors with broader range of products and

services, increased access to capital, and greater efficiency and pricing power.

Risk Management

Risk is an integral part of the BOCI Group’s business. Risk management and good corporate governance

are critical to BOCI Group’s profitability and business decision making process. Strong, independent and

prudent management is exercised throughout the BOCI Group in order to manage the risks associated with

the BOCI Group’s business, such as market risks, operational risks, business risks and credit risks. We are

a wholly owned subsidiary of BOCI and our risks are managed at the BOCI Group level. The BOCI Group

has established risk control procedures at various levels of its business. Within the BOCI Group’s risk

management system, business managers have the first line of responsibility for managing business risk

within certain prescribed limits based on their in depth understanding of the primary sources of risk in

their particular business.

Risk Management System

The BOCI Group’s risk management system seeks to maximise returns while maintaining a strong and

prudent management of risks by promoting transparency in its risk assessment and management processes.
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The BOCI Group’s risk management system consists of the following main components:

(i) The Board of BOCI

The board of BOCI is responsible for setting the fundamental strategic goals and risk vision of the

BOCI Group. The board of BOCI appoints the Risk Management Committee and the Audit

Committee which assist the board in overseeing the BOCI Group’s risk management functions.

(ii) The Committees

The Executive Committee is comprised of the Chief Executive Officer, Deputy Chief Executive

Officers, Chief Operating Officer, Head of Equity Sales & Research, Head of Financial Product and

Head of Investment Banking all from the BOCI Group. It is also responsible for the appointment and

oversight of the Risk Control Committee and the Commitment Committee. Both the Risk Control

Committee and the Commitment Committee hold ad-hoc meetings to deal with risk issues or

underwriting and financial advisory business activities as they arise.

The Risk Control Committee is responsible for overseeing the risk management process of the BOCI

Group and is responsible for:

• managing exposures to market, credit, country, financial liquidity, legal compliance and

operational risks;

• evaluating and approving BOCI’s internal risk limits and delegations according to the

authorization as set by the Board;

• supervising and coordinating the company’s risk management activities, reviewing the

completeness and effectiveness of BOCI’s risk management infrastructures, and facilitating the

building of the company’s risk culture;

• monitoring BOCI’s overall risk exposure and organizing investigations to any risk event that

BOCI considers material;

• evaluating and approving new product and new business proposals in accordance to the policies

and authorities delegated by the Board; proposals for new business are generally required to be

submitted to RMC and Board for final endorsement; and

• evaluating and approving significant transactions.

The Risk Control Committee is chaired by the Chief Risk Officer of the BOCI Group and is

comprised of senior management of the major functional areas.

The Commitment Committee is responsible for overseeing the BOCI Group’s underwriting and

financial advisory business activities and is comprised of senior management representing both the

business and support units.

(iii) Risk Control Functions

The segregation of duties and the integrity of operating systems within the BOCI Group are two basic

features of the BOCI Group’s practice. Control and support units such as finance and treasury, risk

management, legal and compliance, human resources, operations and information technology are

independent of the business reporting lines. These units contribute to the BOCI Group’s risk

management system through their complementary reporting and control functions whilst the Risk

Management Division itself evaluates and monitors the market, credit and operational frontline risk

exposure.
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The Risk Management Division operates separately and independently from the divisions of the

BOCI Group and monitors, analyses and reports risk exposures of the BOCI Group to senior

management and various business units. The Risk Management Division also provides analysis on

counterparties’ creditworthiness, approves transactions that exceed risk limits and continuously

monitors the BOCI Group’s transactions risk profile and risk concentration in light of market

fluctuation.

In addition, the Risk Management Division is responsible for promoting a “risk awareness” culture

within the BOCI Group so that risks control policies are implemented fully. In conjunction with this,

BOCI Group also regularly has comprehensive internal and external audits of all aspects of its

business operations.

Risk Control Process

There are five critical elements in the independent risk control process of the BOCI Group. The features

of each element are described as follows:

• Risk Identification: seeks to identify risks, particularly in new businesses, new products or new

markets and in complex or unusual transactions. Every effort is made to identify risks that should

not be assumed prior to proceeding with a transaction;

• Risk Measurement: uses approved and independently validated methodologies and models to

quantify risks in respect of products that are on the balance sheet and those that are off the balance

sheet;

• Risk Policies: adopts policies which are consistent with the BOCI Group’s risk vision and the

evolving business requirements and international best practices. Policies are continuously reviewed

to account for changes in market circumstances and the BOCI Group’s business areas;

• Risk Reporting: reports are presented to management at all levels in accordance with the risk control

framework, and where applicable, risk limits. A centralised risk management system that covers the

whole of the BOCI Group is maintained to facilitate risk assessment from a group-wide perspective.

The system is supported by sound channels of communication to ensure a consistent approach across

all operating areas;

• Risk Control and Hedge: enforces compliance with the established risk management principles,

policies and limits. The BOCI Group maintains a diversified business portfolio and manages

appropriate exposure in all business areas within relevant limits.

Overview of the BOCI Group’s Risk Management System and Policies

(1) Market Risk

Market risk is the exposure to adverse changes in the BOCI Group’s trading portfolios as a result of

market volatility. Market risks are encountered in various business units of the BOCI Group

including underwriting, market making, proprietary trading, principal investment. The BOCI Group

is exposed to the following risks in each of the markets in which it trades:

• Foreign exchange – changes in spot and forward exchange rates and the volatility of exchange

rates;

• Equities markets – changes in the price and volatility of equities and their indices; and

• Fixed income markets – changes in the price and volatility of fixed income products such as

bonds, interest rate products, certificates of deposit, commercial paper and derivatives.

• Commodities markets – changes in the spot and forward prices and volatility of commodities.
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Market Risk Management

BOCI Group uses “Sophis Risque” as its front office market risk monitoring system for its equity and

fixed income trading. Operation and settlement staff reconcile positions and product information

from Sophis Risque against various settlement systems. The Risk Management Division then

produces daily profit and loss reports based on the reconciled data. Together with our market risk

system-Riskmetrics, it provides a platform for the Risk Management Division to produce the relevant

risk exposure reports.

Market Risk Measurement and Capital Adequacy

The Risk Management Division measures the BOCI Group’s exposures in all markets for each

dealing desk and in the aggregate markets. Risk exposures are measured on derivatives and

underlying assets and liabilities in the same market together.

Market risk limits are set by the BOCI Group as follows:

• Value at Risk measure (“VAR”) estimates the potential change in portfolio value against a given

level of statistical confidence over a pre-defined holding period. VAR is calculated using a

one-day time period and a 99% confidence interval. This means that under normal market

conditions, the BOCI Group would only expect to incur losses greater than those predicted by

VAR estimates once in every 100 trading days, or about 2.5 times each year.

• Stress analysis provides useful insights into the changes in portfolio values in the event of large

movements in key market variables. The BOCI Group performs stress analysis by repricing

inventory positions for absolute and relative movements of the market variables and estimates

the revenue implications by the repricing in a “worst case scenario”. Stress analysis considers

the BOCI Group’s exposure to unlikely but possible events that might arise under abnormal

market conditions and also provides useful data to the BOCI Group’s management in order to

develop contingency plans in accordance with the risk tolerance of the BOCI Group.

Market Risk Limit Approval Structure & Monitoring

VAR and Stress limits are the primary risk limits adopted by the Group and reflects how much the

trading business can lose under normal and extreme market situations. These limits represent the risk

appetite of the Group and are approved by Risk Management Committee and the Board. Risk

Management Committee is a board sub-committee which may allocate a smaller limit to the Group

considering the usage of the limits. On a business level, Risk Control Committee allocates the VAR

and Stress sub-limits to each business unit according to the overall limits approved by RMC and the

Board. All business units are expected to maintain risk exposures within their risk limits. If a limit

is exceeded, the business unit is responsible for immediately reducing exposure to a level within the

applicable limit. Subject to prevailing business conditions, the head of the business unit may seek

approval from the limit approval authority for a temporary extension of any limits that may have

been exceeded. Comprehensive reports (including reasons and proposed excess duration) that

evidence such limit excesses are filed for future reference to facilitate subsequent reviews by internal

auditors, external auditors, regulatory and compliance supervisors and other relevant parties.

The aforesaid limits are supplemented with restrictions on concentration risk, portfolio notional size

and country risks. The Risk Management Division is responsible for monitoring the risk limits of the

BOCI Group.

Periodic Market Risk Reporting

Regular market risk reports are produced by the Risk Management Division to provide information

to senior management within the BOCI Group in order to assess the changing nature of the market

risk profile and the trading performance of the BOCI Group. Market risk reports will also be

produced on demand as market conditions require and the BOCI Group maintains a variety of

separate but complementary reporting systems throughout its business, control and support

functions.
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Market risk reports provide the following information:

• Risk exposures, limit excesses and action taken;

• Results of stress analysis and VAR estimates in portfolio values;

• Large open position exposure and concentration risk; and

• Current market updates that would significantly change the risk profile.

In addition to the above, commentaries on limit excesses, significant changes in risk profile, risk

concentrations and comparison of risk profiles with expected market movements may be included in

the market risk reports.

(2) Operational Risk

Operational risk is the risk of loss resulting from inadequate or failed internal processes, personnel

and systems, or from external events. It includes the risk of failing to comply with applicable laws,

regulations and other BOC International internal policies. Operational risk could lead to reputation

damage, financial loss or regulatory sanctions. Examples of operational risk include major failures

and destructive events of information technology systems.

Operational Risk Management

The BOCI Group manages operational risk by establishing clear policies and employing sufficient

human and technological resources. Besides, critical risks are properly identified before

consideration of the effectiveness of the controls or other mitigation factors. Controls over

operational risk are designed to ensure that all relevant transactions are appropriately done

throughout the whole recording and reconciliation process. All transactions must be accurately

recorded and properly reflected in the internal systems and records on a timely basis. Policies and

procedures are reviewed and updated in light of changing market circumstances and regulatory

requirements.

The managers of strategic business and support units within the BOCI Group are primarily

responsible for supervising their own team members to ensure that the control standards established

by the risk committees are met and applicable laws and regulations are fully complied with. To

further enhance corporate governance, the Risk Management Division is responsible for overseeing

and coordinating the implementation of the operational risk management framework within the

BOCI Group. The division is also responsible for developing operational risk management policies

and procedures for identifying, assessing and monitoring operational risk.

Operational Risk Measurement

In terms of the qualitative approach, continuing risk awareness communication and development

programmes are in place. In particular, each business and support departments within the BOCI

Group carries out a formal operational risk and control assessment periodically. Based on the

assessment results, the corresponding units develop adequate and effective control measures to

further mitigate operational risks on a continuous basis. Quantitatively, business and supporting

departments have to report all operational risk events to the operational risk event database so as to

facilitate the recording of the operational loss event data. Risk Management Division can then review

the risk events and escalate to senior management for any significant operational risk events and

make recommendations on mitigation measures. Managing through a combination of quantitative

and qualitative risk measures, the BOCI Group strives to ensure that any new operational risks are

identified and dealt with in a pro-active manner whilst existing operational risks are regularly

reviewed and accounted for.

– 34 –



(3) Credit Risk

Credit risk is the risk of loss as a result of the borrower, the trading counterparty or an issuer of debt

securities being unable or unwilling to perform its obligations in a transaction. Such a breach would

include a failure to make payment of principal and interest, settlement of derivatives transactions,

repurchase agreements and securities purchases/sales.

Example of Credit Risk

The BOCI Group is exposed to various kinds of credit risk across its different business lines and

operations. Credit risk management monitors not only current positions but also potential credit

exposures derived from market movements in derivatives transactions. Over-the-counter (“OTC”)

Derivatives Credit Risk – i.e. the risk that a counterparty in an OTC, transaction (such as a forward)

is unable or unwilling to perform its contractual obligations. Such risk exposure is measured using

a potential value of the market movement of the underlying product, over the product’s life. Netting

and collateralisation techniques are applied to reduce credit risk exposure to its counterparties.

Cash and Margin Settlement Risk – i.e. the risk that a client either fails to deposit cash or other assets

after a transaction is executed or fails to match a margin call arising from its derivative and/or

securities position. Potential losses are determined by the market movements of underlying

securities.

To manage credit risks associated with BOCI Group’s trading, commodities, brokerage and private

banking businesses, the Risk Management Division has established formal credit policies and

guidelines and clear principles for conducting such businesses. Such guidelines establish credit

limits and approval processes via the delegation of credit authorities to different business units.

Credit Risk Management

The BOCI Group performs its credit risk management by establishing credit policies and guidelines,

managing credit exposures by business professionals, monitoring collateral value and limit excess by

independent control functions. Credit risk management begins with the overall limits as approved by

the Risk Management Committee (a board sub-committee) and the Board. At the working level, there

are two risk committees appointed by the Executive Committee. The Risk Control Committee

formulates the BOCI Group’s credit policy and credit limit structure and oversees the credit risk

profile. The Commitment Committee reviews the credit exposure in relation to the underwriting and

financial advisory businesses. Credit limits are assigned to each debtor or counterparty based on

many factors that influence default probability. The credit limits are reviewed regularly. All

divisions/departments within the BOCI Group are required to monitor and adhere to applicable credit

limits at all times. Where a credit limit is violated, the credit risk exposure is required to be reduced

unless a temporary credit limit extension is obtained. The Risk Management Division, in conjunction

with other units, evaluates and monitors the limits of credit risk exposures. Periodic credit risk

reports are produced by the Risk Management Division to provide senior management with limit

usage information and changes in the creditworthiness of its borrowers and counterparties.

Credit Risk Measurement

The BOCI Group assesses the credit profiles of its debtors or counterparties by analysing many

factors that influence credit worthiness, including (but not limited to) a counterparty’s financial

profile, business prospects and management, macroeconomic development, industrial and sovereign

risk, and historical obligation performance.

To reduce its credit exposure, the BOCI Group seeks to enter into netting agreements with

counterparties that permit it to offset receivables and payables with such counterparties. Netting is

mainly achieved by utilising the International Swap Dealers Association (ISDA) master agreement

over-the-counter (OTC) derivative counterparties dealing OTC swaps, equity and commodities.
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As part of the credit approval process, the Risk Management Division is responsible for defining and

assessing the acceptability of collateral that is offered. The recovery rates of its credit exposures are

determined based on the debt structure of a debtor and its assessment of the collateral based upon

such factors as the liquidity of the collateral (which reflects the ability to unwind a position), the

price volatility of the collateral, the suitability of the collateral as a hedge to the BOCI Group’s

exposure and the legal ability to apply such collateral.

(4) Liquidity Risk

The Liquidity risk is the risk that BOCI Group is unable to meet its payment obligations associated

with financial liabilities when they fall due and to replace funds when they are withdrawn. The

consequence may be the failure to meet the obligations of financial contracts that require funding for

settlement and to maintain margin and collateral positions. It is crucial for the Group to maintain an

appropriate level of liquidity, especially during periods of adverse conditions in particular for

systematic risks associated with the financial markets. Finance & Treasury Division is responsible

for managing liquidity risk with the aim to:

• Ensure the availability of adequate funding to meet obligations as and when they fall due; and

• To cater for a liquidity crisis.

The Group measures and monitors their net funding requirements by constructing maturity profile

that projects future cash flows arising from assets, liabilities and off balance sheet transactions. The

Board sets liquidity ratios and limits on the mismatch, which are taken to control liquidity risks due

to asset-liabilities mismatch. Stress test for liquidity will be conducted regularly to assess BOCI

Group’s capability to withstand during liquidity crisis. Appropriate actions are planned to handle

liquidity situation in case of liquidity concerns being crystallised.

BOCI Group continuously enlarges the funding capacity and diversifies the funding sources for a

balanced liquidity management framework. Apart from funding sourced within Bank of China

Group, the credit facilities granted by commercial banks are also acquired. Securities borrowing and

lending provides additional source of funding as well.

(5) Legal and Compliance Risk

Senior management of BOCI Group has the ultimate responsibility to ensure legal and compliance

risk is managed in a controlled manner with the assistance of the compliance function, which

exercises independent oversight and control over the business activities of BOCI Group. The

compliance function is set up primarily to assist senior management to establish an effective process

where there is reasonable assurance that business practices comply with the relevant laws and

regulations and that material legal and compliance risk is identified, monitored and reported to senior

management timely. The process includes, but are not limited, to the following:

• oversight of senior management through regular reporting;

• implementation of relevant and effective policies, controls and procedures;

• use of monitoring and testing programs on the BOCI Group’s business activities;

• conduct of appropriate compliance training programs; and

• effective interaction with other control functions for early identification of relevant risks in

new and existing business processes.
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Management and Supervision

BOCI Group’s Level

The BOCI Group is managed by (i) the board of BOCI under which it has four committees: the Risk

Management Committee, the Human Resources and Remuneration Committee, the Audit Committee and

the Strategy Development Committee; and (ii) the Chief Executive Officer (“CEO”) and his executive

management team which mainly includes other members of the Executive Committee.

While the board and committees of BOCI supervise and oversee the BOCI Group’s management and

policies, the CEO supervises and oversees the day-to-day operations of the BOCI Group’s business. As we

are wholly-owned by BOCI, BOCI oversees the operation of our Board of Directors as well as our risk

management processes.

Our Level

We are managed by a Board of Directors, members of which are as follows:

Cao Yuanzheng. Apart from being the Managing Director of BOCI, Mr. Cao is also a Director of our

affiliate, BOC International (China) Limited. Having joined BOCI in 1998 he is presently its Chief

Economist. Before joining BOCI, Mr Cao has held senior positions in research and academia, including

being an Executive Director of SCRE Academy of Chinese Economic System Reform (now known as the

“State Commission for Economic System Restructuring of the People’s Republic of China”), Head of the

Bureau of International Economic Comparison of SCRE, the Deputy Head & Research Fellow of the

Research Institute of Chinese Economic System Reform, Doctoral Supervisor of People’s University of

China, Visiting Professor at Southern California University, Professor of Chinese Economic Research

Center of Tsinghua University and Beijing University and the Deputy General Secretary of the China

Association of Macro Economy. Mr. Cao obtained his Post Doctoral qualifications in Technical Economics

from Darmstadt University in Germany and a Doctorate of Economics from the People’s University of

China. He also holds a Master degree in Economics from Wuhan University and a Bachelors degree from

Xi’an Foreign Language Institute.

Daniel Ng Meng Hua. Apart from being our Managing Director, Mr. Ng is also our Head of Corporate

Finance, Head of Mergers of Acquisitions and Vice Chairman of the Investment Banking Division. In June

2009, Mr. Ng was appointed a member of the Listing Committee of the Main Board and the Growth

Enterprise Market of The Stock Exchange of Hong Kong Limited. Mr. Ng has more than 21 years of

investment banking experience. Prior to joining BOCI, Mr. Ng worked as an investment banker,

specialising in corporate finance for a number of investment banks, including Schroders Asia Limited,

Bear Stearns and Standard Chartered Asia. Mr. Ng was also a Director at KPMG Corporate Finance. Mr.

Ng holds a Master of Laws degree from Northwestern University Law School, an MBA from the

University of Rochester and a BSc in Business Administration from Indiana University (Bloomington). He

has also completed the Financial Management Program at Harvard Business School.

Tse Yung Hoi. Apart from being our Managing Director, Mr. Tse is also the Deputy CEO of BOCI. Mr.

Tse has more than 18 years of management experience. Prior to joining BOCI, Mr. Tse was the Deputy

General Manager of the Treasury Department of Bank of China (Head Office) in Beijing. Mr. Tse holds

a Bachelor of Arts degree from Fudan University of Shanghai.

Chan Wing Chiu. Mr. Chan is our Managing Director and the Head of Equity Derivatives of BOCI

Securities Limited and has more than 15 years of trading experience in both cash equities and equity

derivatives. Prior to joining the BOCI Group, he held various senior positions in various investment banks

including Deutsche Bank, Barclays Bank and Credit Suisse First Boston. Mr. Chan holds an Accounting

Bachelors degree in Idaho State University.

– 37 –



Wong Andrew Chung Lap. Prior to joining BOCI in 2007 as Global Head of Investment Banking, Mr.

Wong had worked in the investment banking divisions and equity capital markets in Morgan Stanley,

Morgan Grenfell and ING Barings in New York, London and Hong Kong. In addition to his extensive

experience in equity capital raising and M&A transactions in the U.S., Europe and Asia (incl. Korea,

Thailand, Indonesia and Taiwan), Mr. Wong has participated in China’s international equity fund raising

activities since its market was first opened in late 1991. He has been focusing primarily on the Hong

Kong/China capital markets and M&A activities since mid 1990s.

Mr. Wong earned his MBA at Harvard Business School. He also has a Master and a Ph.D degree in

Chemistry from Case Western Reserve University and a Bachelor’s degree from Davidson College, all in

the US.

Wan Siu Wah Wilson. Mr. Wan is a Managing Director of BOC International Holdings Limited. He

established and heads the Leveraged and Structured Finance Division for BOCI since mid-2007. Before

joining BOCI, he was the Assistant General Manager and Head of Corporate Banking Department of the

Industrial and Commercial Bank of China (Asia) Limited. By now, he has over 28 years experience in the

banking industry. Currently he is the Vice Chairman of the Asia Pacific Loan Market Association and

chairs the China Sub-Committee. He holds an MBA from University of Pittsburgh, USA as well as a BBA

from the Chinese University of Hong Kong.

All of the Directors listed above (except Mr. Cao Yuanzheng) are licensed with the Securities and Futures

Commission as Responsible Officers.

The business address of the Directors listed above (except Mr. Cao Yuanzheng) is 26/F., Bank of China

Tower, 1 Garden Road, Hong Kong. Mr. Cao’s business address is 15/F, Tower 2, Yingtai Business Centre,

No. 28, Finance Street, Xicheng District, Beijing 100032, the People’s Republic of China.

General Meetings of Shareholders

The annual general meeting of our shareholders is held in each calendar year at such time and place as

our Directors shall appoint.

At any general meeting, every question shall be decided either by a show of hands or by a poll and upon

a poll every member present in person or by proxy shall have the vote for every share held by him.

Resolutions proposed at annual general meetings of shareholders require a clear majority of the votes cast

or, in the case of a resolution to dissolve us or to amend our articles, a majority of three-quarters of the

votes cast in a meeting where at least three-quarters of the issued shares are represented.
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APPENDIX 1

TERMS AND CONDITIONS OF

CASH-SETTLED WARRANTS OVER SINGLE EQUITIES

These Conditions will, together with the supplemental provisions contained in the relevant supplemental

listing document, subject to completion and amendment, be endorsed on the back of the global warrant

certificate. The applicable supplemental listing document in relation to the issue of any series of Warrants

may specify other terms and conditions which shall, to the extent so specified or to the extent they are

inconsistent with these Conditions, replace or modify these Conditions for the purpose of such series of

Warrants. Capitalised terms used in these Conditions and not otherwise defined therein shall have the

meaning given to them in the relevant supplemental listing document.

1. Form, Status, Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 11) relating to the Shares of the Company are

issued in registered form subject to and with the benefit of an instrument by way of deed poll

(the “Instrument” as defined more fully in the supplemental listing document) executed by

BOCI Asia Limited (the “Issuer”). The Warrantholder (as defined below) is entitled to the

benefit of, is bound by and is deemed to have notice of all the provisions of the Instrument. A

copy of the Instrument is available for inspection at the offices of the Agent as specified below.

The Warrants are represented by a global certificate registered in the name of HKSCC

Nominees Limited (or such other nominee company as may be used by Hong Kong Securities

Clearing Company Limited (“HKSCC”) from time to time in relation to the provision of

nominee services to persons admitted for the time being by HKSCC as a participant of CCASS)

(“Nominee”). No definitive certificate will be issued. The Warrants can only be exercised by

HKSCC or the Nominee.

References in these Conditions to “Shares” shall be a reference to the shares of the Company.

(B) The settlement obligation of the Issuer in respect of the Warrants represents general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank, equally

among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in

CCASS in accordance with the General Rules of CCASS and the CCASS Operational

Procedures in effect from time to time (the “CCASS Rules”).

(D) Each person who is for the time being shown in the register kept by or on behalf of the Issuer

outside of Hong Kong as the holder shall be treated by the Issuer and the Agent as the absolute

owner and holder of the Warrants. The expression “Warrantholder” shall be construed

accordingly.

(E) Trading in Warrants on the Stock Exchange shall be suspended prior to the Expiry Date in

accordance with the requirements of the Stock Exchange.

2. Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon due exercise and upon compliance with these

Conditions, in particular Condition 3, to payment of the Cash Settlement Amount (as defined

below), if any.
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(B) Upon exercise of the Warrants, the Warrantholder will be required to pay the Exercise

Expenses. To effect such payment an amount equivalent to the Exercise Expenses shall be

deducted from the Cash Settlement Amount in accordance with Condition 3(F).

(C) For the purposes of these Conditions:

“Average Price” shall be the arithmetic mean of the closing prices of one Share (as derived

from the Daily Quotation Sheet of the Stock Exchange, subject to any adjustments (as

determined by the Issuer in accordance with these Conditions) to such closing prices as may

be necessary to reflect any capitalisation, rights issue, distribution or the like) for each

Valuation Date;

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is scheduled

to open for dealings in Hong Kong and banks are open for business in Hong Kong;

“Cash Settlement Amount” means, for every Board Lot:

(i) in the case of a series of Call Warrants:

Cash Settlement Amount per Board Lot =
Entitlement x (Average Price – Exercise Price) x one Board Lot

Number of Warrant(s) per Entitlement

(ii) in the case of a series of Put Warrants:

Cash Settlement Amount per Board Lot =
Entitlement x (Exercise Price – Average Price) x one Board Lot

Number of Warrant(s) per Entitlement

“CCASS” means the Central Clearing and Settlement System;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time;

“Entitlement” means the number specified as such in the relevant Supplemental Listing

Document, subject to any adjustment in accordance with Condition 5;

“Exercise Expenses” means any charges or expenses including any taxes or duties which are

incurred in respect of the exercise of a Board Lot of Warrants;

“Exercise Price” means the price specified as such in the relevant Supplemental Listing

Document, subject to any adjustment in accordance with Condition 5;

“Expiry Date” means the date specified as such in the relevant Supplemental Listing

Document;

“Market Disruption Event” means:

(1) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (i) the Shares; or (ii) any options or futures contracts

relating to the Shares if, in any such case, such suspension or limitation is, in the

determination of the Issuer, material;

(2) the issuance of the tropical cyclone warning signal number 8 or above or the issuance of

a “BLACK” rainstorm signal on any day which either (i) results in the Stock Exchange

being closed for trading for the entire day; or (ii) results in the Stock Exchange being
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closed prior to its regular time for close of trading for the relevant day (for the avoidance

of doubt, in the case when the Stock Exchange is scheduled to open for the morning

trading session only, closed prior to its regular time for close of trading for the morning

session), provided that there shall be no Market Disruption Event solely by reason of the

Stock Exchange opening for trading later than its regular time for opening of trading on

any day as a result of the tropical cyclone warning signal number 8 or above or the

“BLACK” rainstorm signal having been issued; or

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances;

“Settlement Disruption Event” means an event beyond the control of the Issuer as a result of

which the Issuer is unable to procure payment of the Cash Settlement Amount electronically

through CCASS to the relevant bank account designated by the relevant Warrantholder

(“Designated Bank Account”);

“Stock Exchange” means The Stock Exchange of Hong Kong Limited; and

“Valuation Date” means, subject as provided below in relation to a Market Disruption Event,

each of the five Business Days immediately preceding the Expiry Date.

3. Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Any Warrants shall be automatically exercised on the Expiry Date, without notice to the

Warrantholder if the Issuer determines that the Cash Settlement Amount (calculated in

accordance with these Conditions) is positive. In respect of each Board Lot, the Cash

Settlement Amount shall be paid in the manner set out in Condition 3(F) below.

Any Warrant which has not been exercised in accordance with this Condition shall expire

immediately thereafter and all rights of the Warrantholder and obligations of the Issuer with

respect to such Warrant shall cease.

(C) Any Exercise Expenses which are not determined by the Issuer on the Expiry Date and

deducted from the Cash Settlement Amount prior to delivery to the Warrantholder in

accordance with Condition 3, shall be notified to the Warrantholder as soon as practicable after

determination thereof by the Issuer and shall be paid by the Warrantholder to the Issuer

immediately upon demand.

(D) An irrevocable authorisation is deemed to be given to the Issuer to deduct the determined

Exercise Expenses from the Cash Settlement Amount.

(E) Subject to the exercise of Warrants in accordance with these Conditions, or in the event that

Warrants have expired worthless, the Issuer will, with effect from the first Business Day

following the Expiry Date, remove the name of the Warrantholder from the register of

Warrantholders in respect of the Warrants which are the subject of the exercise or have expired

worthless, as the case may be, and thereby cancel the relevant Warrants and destroy the Global

Warrant Certificate.

(F) Upon the exercise of Warrants in accordance with these Conditions, the Issuer will pay the

Cash Settlement Amount minus any determined Exercise Expenses to the relevant

Warrantholder. If the Cash Settlement Amount is equal to or less than the determined Exercise

Expenses, no amount is payable.

The aggregate Cash Settlement Amount minus any determined aggregate Exercise Expenses

shall be despatched no later than the third CCASS Settlement Day following the Expiry Date

(“Settlement Date”) to the Warrantholder as appearing in the register kept by or on behalf of

the Issuer.
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If the Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on

any Valuation Date, then that Valuation Date shall be postponed until the first succeeding

Business Day on which there is no Market Disruption Event irrespective of whether that

postponed Valuation Date would fall on a Business Day that is already or is deemed to be a

Valuation Date. For the avoidance of doubt, in the event that a Market Disruption Event has

occurred and a Valuation Date is postponed as aforesaid, the closing price of the Shares on the

first succeeding Business Day will be used more than once in determining the Average Price,

so that in no event shall there be less than five closing prices used to determine the Average

Price.

If the postponement of a Valuation Date as aforesaid would result in a Valuation Date falling

on or after the Expiry Date, then:

(i) the Business Day immediately preceding the Expiry Date (the “Last Valuation Date”)

shall be deemed to be the Valuation Date notwithstanding the Market Disruption Event;

and

(ii) the Issuer shall determine the closing price of the Shares on the basis of its good faith

estimate of the price that would have prevailed on the Last Valuation Date but for the

Market Disruption Event.

(G) If as a result of a Settlement Disruption Event, it is not possible for the Issuer to procure

payment electronically through CCASS by crediting the relevant Designated Bank Account of

the Warrantholder on the original Settlement Date, the Issuer shall use its reasonable

endeavours to procure payment electronically through CCASS by crediting the relevant

Designated Bank Account of the Warrantholder as soon as reasonably practicable after the

original Settlement Date. The Issuer will not be liable to the Warrantholder for any interest in

respect of the amount due or any loss or damage that such Warrantholder may suffer as a result

of the existence of the Settlement Disruption Event.

(H) These Conditions shall not be construed so as to give rise to any relationship of agency or trust

between the Issuer or its agent or nominee and the Warrantholder and neither the Issuer nor its

agent or nominee shall owe any duty of fiduciary nature to the Warrantholder.

None of the Issuer or the Agent shall have any responsibility for any errors or omissions in the

calculation and dissemination of any variables published by a third party and used in any

calculation made pursuant to these terms and conditions or in the calculation of the Cash

Settlement Amount arising from such errors or omissions.

(I) The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment in

accordance with Condition 3(F) above.

4. Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Warrants and will not assume

any obligation or duty to or any relationship or agency or trust for the Warrantholder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary or

terminate the appointment of the initial Agent and to appoint another agent provided that it will

at all times maintain an agent in Hong Kong for so long as the Warrants are listed on the Stock

Exchange. Notice of any such termination or appointment will be given to the Warrantholder

in accordance with Condition 9.

5. Adjustments

Adjustments may be made by the Issuer on the basis of the following provisions:

(A) Rights Issues. If and whenever the Company shall, by way of Rights (as defined below), offer

new Shares for subscription at a fixed subscription price to the holders of existing Shares
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pro rata to existing holdings (a “Rights Offer”), the Entitlement shall be adjusted on the

Business Day on which the trading in the Shares of the Company becomes ex-entitlement

(“Rights Issue Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E = Existing Entitlement immediately prior to the Rights Offer

S = Cum-Rights Share price being the closing price of an existing Share as derived from

the Daily Quotation Sheet of the Stock Exchange on the last Business Day on which

the Shares are traded on a cum-Rights basis

R = Subscription price per new Share specified in the Rights Offer plus an amount equal

to any dividends or other benefits foregone to exercise the Rights

M = Number of new Share(s) (whether a whole or a fraction) per existing Share each

holder thereof is entitled to subscribe

Provided that if the above formula would result in an adjustment to the Entitlement which

would amount to one per cent or less of the Entitlement immediately prior to the adjustment,

then no adjustment will be made. In addition, the Issuer shall adjust the Exercise Price (which

shall be rounded to the nearest Hong Kong dollar 0.001) by multiplying it by the reciprocal of

the Adjustment Factor, where the reciprocal of the Adjustment Factor means one divided by the

relevant Adjustment Factor. The adjustment of the Exercise Price shall take effect on the Rights

Issue Adjustment Date.

For the purposes of these Conditions:

“Rights” means the right(s) attached to each existing Share or needed to acquire one new Share

(as the case may be) which are given to the holders of existing Shares to subscribe at a fixed

subscription price for new Shares pursuant to the Rights Offer (whether by the exercise of one

Right, a part of a Right or an aggregate number of Rights).

(B) Bonus Issues. If and whenever the Company shall make an issue of Shares credited as fully paid

to the holders of Shares generally by way of capitalisation of profits or reserves (other than

pursuant to a scrip dividend or similar scheme for the time being operated by the Company or

otherwise in lieu of a cash dividend and without any payment or other consideration being

made or given by such holders) (a “Bonus Issue”), the Entitlement shall be adjusted on the

Business Day on which trading in the Shares of the Company becomes ex-entitlement (“Bonus

Issue Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E = Existing Entitlement immediately prior to the Bonus Issue

N = Number of additional Shares (whether a whole or a fraction) received by a holder

of Shares for each Share held prior to the Bonus Issue

Provided that if the above formula would result in an adjustment to the Entitlement which

would amount to one per cent or less of the Entitlement immediately prior to the adjustment,
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then no adjustment will be made to the Entitlement. In addition, the Issuer shall adjust the

Exercise Price (which shall be rounded to the nearest Hong Kong dollar 0.001) by multiplying

it by the reciprocal of the Adjustment Factor, where the reciprocal of the Adjustment Factor

means one divided by the relevant Adjustment Factor. The adjustment of the Exercise Price

shall take effect on the Bonus Issue Adjustment Date.

(C) Subdivisions and Consolidations. If and whenever the Company shall subdivide its Shares or

any class of its outstanding share capital comprised of the Shares into a greater number of

shares (a “Subdivision”) or consolidate the Shares or any class of its outstanding share capital

comprised of the Shares into a smaller number of shares (a “Consolidation”), then:

(i) in the case of a Subdivision, the Entitlement in effect immediately prior thereto will be

increased whereas the Exercise Price (which shall be rounded to the nearest Hong Kong

dollar 0.001) will be decreased in the same ratio as the Subdivision; and

(ii) in the case of a Consolidation, the Entitlement in effect immediately prior thereto will be

decreased whereas the Exercise Price (which shall be rounded to the nearest Hong Kong

dollar 0.001) will be increased in the same ratio as the Consolidation,

in each case on the day on which the Subdivision or Consolidation (as the case may be) takes

effect.

(D) Restructuring Events. If it is announced that the Company is to or may merge or consolidate

with or into any other corporation (including becoming, by agreement or otherwise, a

subsidiary of or controlled by any person or corporation) (except where the Company is the

surviving corporation in a merger or consolidation) or that it is to or may sell or transfer all

or substantially all of its assets, the rights attaching to the Warrants may in the absolute

discretion of the Issuer be amended no later than the Business Day preceding the consummation

of such merger, consolidation, sale or transfer (each a “Restructuring Event”) (as determined

by the Issuer in its absolute discretion).

The rights attaching to the Warrants after the adjustment shall, after such Restructuring Event,

relate to the number of shares of the corporation(s) resulting from or surviving such

Restructuring Event or other securities (the “Substituted Securities”) or cash offered in

substitution for the affected Shares, as the case may be, to which the holder of such number of

Shares to which the Warrants related immediately before such Restructuring Event would have

been entitled upon such Restructuring Event. Thereafter the provisions hereof shall apply to

such Substituted Securities, provided that any Substituted Securities may, in the absolute

discretion of the Issuer, be deemed to be replaced by an amount in Hong Kong dollars equal

to the market value or, if no market value is available, fair value, of such Substituted Securities

in each case as determined by the Issuer as soon as practicable after such Restructuring Event

is effected.

For the avoidance of doubt, any remaining Shares shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Shares or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Shares shall include any

such cash.

(E) Cash Distribution. Generally, no adjustment will be made for an ordinary cash dividend

(whether or not it is offered with a scrip alternative) (“Ordinary Dividend”). For any other

forms of cash distribution (“Cash Distribution”) announced by the Company, such as a cash

bonus, special dividend or extraordinary dividend, no adjustment will be made unless the value

of the Cash Distribution accounts for 2 per cent. or more of Share’s closing price on the day

of announcement by the Company.
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If and whenever the Company shall make a Cash Distribution credited as fully paid to the

holders of Shares generally, the Entitlement shall be adjusted to take effect on the Business Day

on which trading in the Shares becomes ex-entitlement in respect of the relevant Cash

Distribution (“Cash Distribution Adjustment Date”) in accordance with the following

formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: The existing Entitlement immediately prior to the Cash Distribution

CD: The Cash Distribution per Share

OD: The Ordinary Dividend per Share, provided that the OD shall be zero if the date on which

the Shares are traded on an ex-Ordinary Dividend basis is not the Cash Distribution

Adjustment Date

S: The closing price of an existing Share as derived from the Daily Quotation Sheet of the

Stock Exchange on the Business Day immediately preceding the Cash Distribution

Adjustment Date

In addition, the Issuer shall adjust the Exercise Price (which shall be rounded to the nearest

Hong Kong dollar 0.001) by multiplying it by the reciprocal of the Adjustment Factor, where

the reciprocal of the Adjustment Factor means one divided by the relevant Adjustment Factor.

The adjustment of the Exercise Price shall take effect on the Cash Distribution Adjustment

Date.

(F) Other Adjustments. Without prejudice to and notwithstanding any prior adjustment(s) made

pursuant to the applicable Conditions, the Issuer may (but shall not be obliged to) make such

other adjustments to the terms and conditions of the Warrants as appropriate where any event

(including the events as contemplated in the applicable Conditions) occurs and irrespective of,

in substitution for, or in addition to the provisions contemplated in the applicable Conditions,

provided that such adjustment is:

(a) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such adjustment in any particular jurisdiction); or

(b) determined by the Issuer in good faith to be appropriate and commercially reasonable.

(G) Notice of Adjustments. All determinations made by the Issuer pursuant hereto will be

conclusive and binding on the Warrantholder. The Issuer will give, or procure that there is

given, notice as soon as practicable of any adjustment and of the date from which such

adjustment is effective by publication in accordance with Condition 9.

6. Purchase by the Issuer

The Issuer or any of its subsidiaries may at any time purchase Warrants at any price in the open

market or by tender or by private treaty. Any Warrants so purchased may be held or resold or

surrendered for cancellation.

7. Global Warrant Certificate

A global warrant certificate (the “Global Warrant Certificate”) representing the Warrants will be

deposited within CCASS and registered in the name of the Nominee. The Global Warrant Certificate

will not be exchangeable for definitive warrant certificates.
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8. Meetings of Warrantholders and Modification

(A) Meetings of Warrantholders. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 9.

Every question submitted to a meeting of the Warrantholder shall be decided by poll. A meeting

may be convened by the Issuer or by the Warrantholder holding not less than 10 percent of the

Warrants for the time being remaining unexercised. The quorum at any such meeting for

passing an Extraordinary Resolution will be two or more persons (including any nominee

appointed by the Warrantholder) holding or representing not less than 25 percent of the

Warrants for the time being remaining unexercised, or at any adjourned meeting two or more

persons (including any nominee appointed by the Warrantholder) being or representing

Warrantholder whatever the number of Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholder, effect any

modification of the terms and conditions of the Warrants or the Instrument which, in the

opinion of the Issuer, is: (i) not materially prejudicial to the interests of the Warrantholder

generally (without considering the circumstances of any individual Warrantholder or the tax or

other consequences of such modification in any particular jurisdiction); (ii) of a formal, minor

or technical nature; (iii) made to correct a manifest error; or (iv) necessary in order to comply

with mandatory provisions of the laws or regulations of Hong Kong. Any such modification

shall be binding on the Warrantholder and shall be notified to them by the Agent as soon as

practicable thereafter in accordance with Condition 9.

9. Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of Hong Kong Exchanges and Clearing Limited, www.hkex.com.hk.

10. Liquidation

In the event of a liquidation or dissolution or winding up of the Company or the appointment of a

liquidator, receiver or administrator or analogous person under applicable law in respect of the whole

or substantially the whole of its undertaking, property or assets, all unexercised Warrants will lapse

and shall cease to be valid for any purpose, in the case of a voluntary liquidation, on the effective

date of the relevant resolution and, in the case of an involuntary liquidation or dissolution, on the

date of the relevant court order or, in the case of the appointment of a liquidator or receiver or

administrator or analogous person under applicable law in respect of the whole or substantially the

whole of its undertaking, property or assets, on the date when such appointment is effective but

subject (in any such case) to any contrary mandatory requirement of law.

11. Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period

and otherwise as the Issuer may determine so as to form a single series with the Warrants.
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12. Delisting of Company

(A) If at any time the Shares cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments and amendments to the rights

attaching to the Warrants as it shall, in its absolute discretion, consider appropriate to ensure,

so far as it is reasonably able to do so, that the interests of the Warrantholder generally are not

materially prejudiced as a consequence of such delisting (without considering the individual

circumstances of the Warrantholder or the tax or other consequences that may result in any

particular jurisdiction).

(B) Without prejudice to the generality of Condition 12(A), where the Shares are, or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of that

other stock exchange in place of the Stock Exchange and the Issuer may, without the consent

of the Warrantholder, make such adjustments to the entitlements of the Warrantholder on

exercise (including, if appropriate, by converting foreign currency amounts at prevailing

market rates into Hong Kong dollars) as it shall consider appropriate in the circumstances.

(C) The Issuer shall determine, in its absolute discretion, any such adjustment or amendment and

its determination shall be conclusive and binding on the Warrantholder save in the case of

manifest error. Notice of any adjustments or amendments shall be given to the Warrantholder

in accordance with Condition 9 as soon as practicable after they are determined.

13. Illegality or Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(a) for it to perform its obligations under the Warrants in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax

law); or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a “Change in Law Event”); or

(b) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by the

applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality

or impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as

determined by the Issuer in its sole and absolute discretion. Payment will be made to each

Warrantholder in such manner as shall be notified to the Warrantholder in accordance with

Condition 9.

14. Taxation

The Issuer is not liable for or otherwise obliged to pay any tax, duty, withholding or other payment

which may arise as a result of the ownership, transfer or exercise of any Warrants.
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15. Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and in

a commercially reasonable manner.

16. Governing Law

The Warrants and the Instrument will be governed by and construed in accordance with the laws of

the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and the Warrantholder (by its acquisition of the Warrants) shall be deemed to have

submitted for all purposes in connection with the Warrants and the Instrument to the non-exclusive

jurisdiction of the courts of Hong Kong.

17. Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the office of the Agent. In the event of

any inconsistency between the English version and the Chinese translation of these Conditions, the

English version shall prevail and be governing.

Agent

BOCI Securities Limited

20/F, Bank of China Tower

1 Garden Road

Hong Kong
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TERMS AND CONDITIONS OF

CASH-SETTLED INDEX WARRANTS

These Conditions will, together with the supplemental provisions contained in the relevant supplemental

listing document, subject to completion and amendment, be endorsed on the back of the global warrant

certificate. The applicable supplemental listing document in relation to the issue of any series of Warrants

may specify other terms and conditions which shall, to the extent so specified or to the extent they are

inconsistent with these Conditions, replace or modify these Conditions for the purpose of such series of

Warrants. Capitalised terms used in these Conditions and not otherwise defined therein shall have the

meaning given to them in the relevant supplemental listing document.

1. Form, Status, Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 10) relating to the Index as published by the

Index Compiler are issued in registered form subject to and with the benefit of an instrument

by way of deed poll (the “Instrument” as defined more fully in the supplemental listing

document) executed by BOCI Asia Limited (the “Issuer”). The Warrantholder (as defined

below) is entitled to the benefit of, is bound by and is deemed to have notice of all the

provisions of the Instrument. A copy of the Instrument is available for inspection at the offices

of the Agent as specified below.

The Warrants are represented by a global certificate registered in the name of HKSCC

Nominees Limited (or such other nominee company as may be used by Hong Kong Securities

Clearing Company Limited (“HKSCC”) from time to time in relation to the provision of

nominee services to persons admitted for the time being by HKSCC as a participant of CCASS)

(“Nominee”). No definitive certificate will be issued. The Warrants can only be exercised by

HKSCC or the Nominee.

(B) The settlement obligation of the Issuer in respect of the Warrants represents general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank, equally

among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in

CCASS in accordance with the General Rules of CCASS and the CCASS Operational

Procedures in effect from time to time (the “CCASS Rules”).

(D) Each person who is for the time being shown in the register kept by or on behalf of the Issuer

outside of Hong Kong as the holder shall be treated by the Issuer and the Agent as the absolute

owner and holder of the Warrants. The expression “Warrantholder” shall be construed

accordingly.

(E) Trading in Warrants on the Stock Exchange shall be suspended prior to the Expiry Date in

accordance with the requirements of the Stock Exchange.

2. Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon due exercise and upon compliance with these

Conditions, in particular Condition 3, to payment of the Cash Settlement Amount (as defined

below), if any.

(B) Upon exercise of the Warrants, the Warrantholder will be required to pay the Exercise

Expenses. To effect such payment an amount equivalent to the Exercise Expenses shall be

deducted from the Cash Settlement Amount in accordance with Condition 3(F).
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(C) For the purposes of these Conditions:

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is scheduled

to open for dealings in Hong Kong and banks are open for business in Hong Kong;

“Cash Settlement Amount” means, for every Board Lot, an amount calculated by the Issuer

in accordance with the following formula (and if, appropriate, either (i) converted (if

applicable) into the Settlement Currency at the Exchange Rate or, as the case may be, (ii)

converted into the Interim Currency at the First Exchange Rate and then (if applicable)

converted into the Settlement Currency at the Second Exchange Rate):

In respect of Index Call Warrants:

Cash Settlement Amount per Board Lot =
(Closing Level – Strike Level) x one Board Lot x Index Currency Amount

Divisor

In respect of Index Put Warrants:

Cash Settlement Amount per Board Lot =
(Strike Level – Closing Level) x one Board Lot x Index Currency Amount

Divisor

“CCASS” means the Central Clearing and Settlement System;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time;

“Exchange Rate” means the rate specified as such in the relevant Supplemental Listing

Document;

“Exercise Expenses” means any charges or expenses including any taxes or duties which are

incurred in respect of the exercise of a Board Lot of Warrants;

“First Exchange Rate” means the rate specified as such in the relevant Supplemental Listing

Document;

“Interim Currency” means the currency specified as such in the relevant Supplemental Listing

Document;

“Market Disruption Event” means:

(1) the occurrence or existence, on the Valuation Date during the one-half hour period that

ends at the close of trading on the Index Exchange, of any of:

(i) the suspension or material limitation of the trading of a material number of

constituent securities that comprise the Index; or

(ii) the suspension or material limitation of the trading of options or futures contracts

relating to the Index on any exchanges on which such contracts are traded; or

(iii) the imposition of any exchange controls in respect of any currencies involved in

determining the Cash Settlement Amount.

For the purposes of this paragraph (1), (i) the limitation of the number of hours or days

of trading will not constitute a Market Disruption Event if it results from an announced

change in the regular business hours of any relevant exchange, and (ii) a limitation on

trading imposed by reason of the movements in price exceeding the levels permitted by

any relevant exchange will constitute a Market Disruption Event; or
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(2) where the Index Exchange is the Stock Exchange, the issuance of the tropical cyclone

warning signal number 8 or above or the issuance of a “BLACK” rainstorm signal on any

day which either (i) results in the Stock Exchange being closed for trading for the entire

day; or (ii) results in the Stock Exchange being closed prior to its regular time for close

of trading for the relevant day (for the avoidance of doubt, in the case when the Stock

Exchange is scheduled to open for the morning trading session only, closed prior to its

regular time for close of trading for the morning session), provided that there shall be no

Market Disruption Event solely by reason of the Stock Exchange opening for trading later

than its regular time for opening of trading on any day as a result of the tropical cyclone

warning signal number 8 or above or the “BLACK” rainstorm signal having been issued;

or

(3) a limitation or closure of the Index Exchange due to any unforeseen circumstances; or

(4) any circumstances beyond the control of the Issuer in which the Closing Level or, if

applicable, the Exchange Rate, the First Exchange Rate or the Second Exchange Rate (as

the case may be) cannot be determined by the Issuer in the manner set out in these

Conditions or in such other manner as the Issuer considers appropriate at such time after

taking into account all the relevant circumstances;

“Second Exchange Rate” means the rate specified as such in the relevant Supplemental

Listing Document;

“Settlement Currency” means the currency specified as such in the relevant Supplemental

Listing Document;

“Settlement Disruption Event” means an event beyond the control of the Issuer as a result of

which the Issuer is unable to procure payment of the Cash Settlement Amount electronically

through CCASS to the relevant bank account designated by the relevant Warrantholder

(“Designated Bank Account”);

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Strike Level” means the level specified as such in the relevant Supplemental Listing

Document; and

“Valuation Date” means the date specified as such in the relevant Supplemental Listing

Document.

3. Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Any Warrants shall be automatically exercised on the Expiry Date, without notice to the

Warrantholder if the Issuer determines that the Cash Settlement Amount (calculated in

accordance with these Conditions) is positive. In respect of each Board Lot, the Cash

Settlement Amount shall be paid in the manner set out in Condition 3(F) below.

Any Warrant which has not been exercised in accordance with this Condition shall expire

immediately thereafter and all rights of the Warrantholder and obligations of the Issuer with

respect to such Warrant shall cease.

(C) Any Exercise Expenses which were not determined by the Issuer on the Expiry Date and

deducted from the Cash Settlement Amount prior to delivery to the Warrantholder in

accordance with Condition 3, shall be notified to the Warrantholder as soon as practicable after

determination thereof by the Issuer and shall be paid by the Warrantholder to the Issuer

immediately upon demand.
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(D) An irrevocable authorisation is deemed to be given to the Issuer to deduct the determined

Exercise Expenses from the Cash Settlement Amount.

(E) Subject to the exercise of Warrants in accordance with these Conditions, or in the event that

Warrants have expired worthless the Issuer will, with effect from the first Business Day

following the Expiry Date, remove the name of the Warrantholder from the register of

Warrantholders in respect of the Warrants which are the subject of the exercise or have expired

worthless, as the case may be, and thereby cancel the relevant Warrants and destroy the Global

Warrant Certificate.

(F) Upon the exercise of Warrants in accordance with these Conditions, the Issuer will pay the

Cash Settlement Amount minus any determined Exercise Expenses to the relevant

Warrantholder. If the Cash Settlement Amount is equal to or less than the determined Exercise

Expenses, no amount is payable.

The aggregate Cash Settlement Amount minus any determined aggregate Exercise Expenses

shall be despatched no later than the third CCASS Settlement Day following the Expiry Date

(“Settlement Date”) to the Warrantholder as appearing in the register kept by or on behalf of

the Issuer.

If the Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on

the Valuation Date, then the Issuer shall determine the Closing Level on the basis of its good

faith estimate of the Closing Level that would have prevailed on that day but for the occurrence

of the Market Disruption Event provided that the Issuer, if applicable, may, but will not be

obliged to, determine such Closing Level by having regard to the manner in which futures

contracts relating to the Index are calculated.

(G) If as a result of a Settlement Disruption Event, it is not possible for the Issuer to procure

payment electronically through CCASS by crediting the relevant Designated Bank Account of

the Warrantholder on the original Settlement Date, the Issuer shall use its reasonable

endeavours to procure payment electronically through CCASS by crediting the relevant

Designated Bank Account of the Warrantholder as soon as reasonably practicable after the

original Settlement Date. The Issuer will not be liable to the Warrantholder for any interest in

respect of the amount due or any loss or damage that such Warrantholder may suffer as a result

of the existence of the Settlement Disruption Event.

(H) These Conditions shall not be construed so as to give rise to any relationship of agency or trust

between the Issuer or its agent or nominee and the Warrantholder and neither the Issuer nor its

agent or nominee shall owe any duty of fiduciary nature to the Warrantholder.

None of the Issuer or the Agent shall have any responsibility for any errors or omissions in the

calculation and dissemination of any variables published by a third party and used in any

calculation made pursuant to these terms and conditions or in the calculation of the Cash

Settlement Amount arising from such errors or omissions.

(I) The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment in

accordance with Condition 3(F) above.

4. Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Warrants and will not assume

any obligation or duty to or any relationship or agency or trust for the Warrantholder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary or

terminate the appointment of the initial Agent and to appoint another agent provided that it will

at all times maintain an agent in Hong Kong for so long as the Warrants are listed on the Stock

Exchange. Notice of any such termination or appointment will be given to the Warrantholder

in accordance with Condition 9.
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5. Adjustments to the Index

(A) Successor Index Compiler Calculates and Reports Index. If the Index is (i) not calculated and

announced by the Index Compiler but is calculated and published by a successor to the Index

Compiler (the “Successor Index Compiler”) acceptable to the Issuer; or (ii) replaced by a

successor index using, in the determination of the Issuer, the same or a substantially similar

formula for and method of calculation as used in the calculation of the Index, then the Index

will be deemed to be the index so calculated and announced by the Successor Index Compiler

or that successor index, as the case may be.

(B) Modification and Cessation of Calculation of Index. If (i) on or prior to the Valuation Date the

Index Compiler or (if applicable) the Successor Index Compiler makes a material change in the

formula for or the method of calculating the Index or in any other way materially modifies the

Index (other than a modification prescribed in that formula or method to maintain the Index in

the event of changes in constituent stock, contracts or commodities and other routine events);

or (ii) on the Valuation Date the Index Compiler or (if applicable) the Successor Index

Compiler fails to calculate and publish the Index (other than as a result of a Market Disruption

Event), then the Issuer shall determine the Closing Level using, in lieu of a published level for

the Index, the level for the Index as at that Valuation Date as determined by the Issuer in

accordance with the formula for and method of calculating the Index last in effect prior to the

change or failure, but using only those securities/commodities that comprised the Index

immediately prior to that change or failure (other than those securities that have since ceased

to be listed on the relevant exchange).

(C) Other Adjustments. Without prejudice to and notwithstanding any prior adjustment(s) made

pursuant to the applicable Conditions, the Issuer may (but shall not be obliged to) make such

other adjustments to the terms and conditions of the Warrants as appropriate where any event

(including the events as contemplated in the applicable Conditions) occurs and irrespective of,

in substitution for, or in addition to the provisions contemplated in the applicable Conditions,

provided that such adjustment is:

(a) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such adjustment in any particular jurisdiction); or

(b) determined by the Issuer in good faith to be appropriate and commercially reasonable.

(D) All determinations made by the Issuer pursuant hereto will be conclusive and binding on the

Warrantholders. The Agent will give, or procure that there is given, notice as soon as

practicable of any determinations by publication in accordance with Condition 9.

6. Purchase by the Issuer

The Issuer or any of its subsidiaries may at any time purchase Warrants at any price in the open

market or by tender or by private treaty. Any Warrants so purchased may be held or resold or

surrendered for cancellation.

7. Global Warrant Certificate

A global warrant certificate (the “Global Warrant Certificate”) representing the Warrants will be

deposited within CCASS and registered in the name of the Nominee. The Global Warrant Certificate

will not be exchangeable for definitive warrant certificates.

8. Meetings of Warrantholder and Modification

(A) Meetings of Warrantholders. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 9.
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Every question submitted to a meeting of the Warrantholder shall be decided by poll. A meeting

may be convened by the Issuer or by the Warrantholder holding not less than 10 percent of the

Warrants for the time being remaining unexercised. The quorum at any such meeting for

passing an Extraordinary Resolution will be two or more persons (including any nominee

appointed by the Warrantholder) holding or representing not less than 25 percent of the

Warrants for the time being remaining unexercised, or at any adjourned meeting two or more

persons (including any nominee appointed by the Warrantholder) being or representing

Warrantholder whatever the number of Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholder as, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholder shall be binding on

all the holders of the Warrants, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholder being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholder, effect any

modification of the terms and conditions of the Warrants or the Instrument which, in the

opinion of the Issuer, is: (i) not materially prejudicial to the interests of the Warrantholder

generally (without considering the circumstances of any individual Warrantholder or the tax or

other consequences of such modification in any particular jurisdiction); (ii) of a formal, minor

or technical nature; (iii) made to correct a manifest error; or (iv) necessary in order to comply

with mandatory provisions of the laws or regulations of Hong Kong. Any such modification

shall be binding on the Warrantholder and shall be notified to them by the Agent as soon as

practicable thereafter in accordance with Condition 9.

9. Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of Hong Kong Exchanges and Clearing Limited, www.hkex.com.hk.

10. Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholder, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period

and otherwise as the Issuer may determine so as to form a single series with the Warrants.

11. Illegality or Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(a) for it to perform its obligations under the Warrants in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax law);

or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a “Change in Law Event”); or

(b) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Warrants due to a Change in Law Event.
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Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by the

applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality

or impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as

determined by the Issuer in its sole and absolute discretion. Payment will be made to each

Warrantholder in such manner as shall be notified to the Warrantholder in accordance with Condition

9.

12. Taxation

The Issuer is not liable for or otherwise obliged to pay any tax, duty, withholding or other payment

which may arise as a result of the ownership, transfer or exercise of any Warrants.

13. Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and in

a commercially reasonable manner.

14. Governing Law

The Warrants and the Instrument will be governed by and construed in accordance with the laws of

the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and the Warrantholder (by its acquisition of the Warrants) shall be deemed to have

submitted for all purposes in connection with the Warrants and the Instrument to the non-exclusive

jurisdiction of the courts of Hong Kong.

15. Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of

any inconsistency between the English version and the Chinese translation of these Conditions, the

English version shall prevail and be governing.

Agent

BOCI Securities Limited

20/F, Bank of China Tower

1 Garden Road

Hong Kong
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TERMS AND CONDITIONS OF

CASH-SETTLED WARRANTS OVER SINGLE UNIT TRUSTS

These Conditions will, together with the supplemental provisions contained in the relevant supplemental

listing document, and subject to completion and amendment, be endorsed on the back of the global

warrant certificate. The relevant supplemental listing document in relation to the issue of any series of

Warrants may specify other terms and conditions which shall, to the extent so specified or to the extent

they are inconsistent with these Conditions, replace or modify these Conditions for the purpose of such

series of Warrants. Capitalised terms used in these Conditions and not otherwise defined therein shall

have the meaning given to them in the relevant supplemental listing document.

1. Form, Status, Transfer and Title

(A) The Warrants (which expression shall, unless the context otherwise requires, include any

further warrants issued pursuant to Condition 11) relating to the Units of the Trust are issued

in registered form subject to and with the benefit of an instrument by way of deed poll (the

“Instrument” as defined more fully in the supplemental listing document) executed by BOCI

Asia Limited (the “Issuer”). The Warrantholder (as defined below) is entitled to the benefit of,

is bound by and is deemed to have notice of all the provisions of the Instrument. A copy of the

Instrument is available for inspection at the offices of the Agent as specified below.

The Warrants are represented by a global certificate registered in the name of HKSCC

Nominees Limited (or such other nominee company as may be used by Hong Kong Securities

Clearing Company Limited (“HKSCC”) from time to time in relation to the provision of

nominee services to persons admitted for the time being by HKSCC as a participant of CCASS)

(the “Nominee”). No definitive certificate will be issued. The Warrants can only be exercised

by HKSCC or the Nominee.

(B) The settlement obligation of the Issuer in respect of the Warrants represents general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank, equally

among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligations accorded

preference by mandatory provisions of applicable law.

Warrants represent general contractual obligations of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of warrants

deposit liabilities of the Issuer or a debt obligation of any kind.

(C) Transfers of Warrants may be effected only in Board Lots or integral multiples thereof in

CCASS in accordance with the General Rules of CCASS and the CCASS Operational

Procedures in effect from time to time (the “CCASS Rules”).

(D) Each person who is for the time being shown in the register kept by or on behalf of the Issuer

outside of Hong Kong as the holder shall be treated by the Issuer and the Agent as the absolute

owner and holder of the Warrants. The expression “Warrantholder” shall be construed

accordingly.

(E) Trading in Warrants on the Stock Exchange shall be suspended prior to the Expiry Date in

accordance with the requirements of the Stock Exchange.

2. Warrant Rights and Exercise Expenses

(A) Every Board Lot entitles the Warrantholder, upon due exercise and upon compliance with these

Conditions, in particular Condition 3, to payment of the Cash Settlement Amount (as defined

below), if any.

(B) Upon exercise of the Warrants, the Warrantholder will be required to pay the Exercise

Expenses. To effect such payment an amount equivalent to the Exercise Expenses shall be

deducted from the Cash Settlement Amount in accordance with Condition 3(F).
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(C) For the purposes of these Conditions:

“Average Price” shall be the arithmetic mean of the closing prices of one Unit (as derived from

the Daily Quotation Sheet of the Stock Exchange, subject to any adjustments (as determined

by the Issuer in accordance with these Conditions) to such closing prices as may be necessary

to reflect any capitalisation, rights issue, distribution or the like) for each Valuation Date;

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is scheduled

to open for dealings in Hong Kong and banks are open for business in Hong Kong;

“Cash Settlement Amount” means, for every Board Lot:

(i) in the case of a series of Call Warrants:

Cash Settlement Amount per Board Lot =
Entitlement x (Average Price – Exercise Price) x one Board Lot

Number of Warrant(s) per Entitlement

(ii) in the case of a series of Put Warrants:

Cash Settlement Amount per Board Lot =
Entitlement x (Exercise Price – Average Price) x one Board Lot

Number of Warrant(s) per Entitlement

”CCASS” means the Central Clearing and Settlement System;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time;

“Entitlement” means the number specified as such in the relevant Supplemental Listing

Document, subject to any adjustment in accordance with Condition 5;

“Exercise Expenses” means any charges or expenses including any taxes or duties which are

incurred in respect of the exercise of a Board Lot of Warrants;

“Exercise Price” means the price specified as such in the relevant Supplemental Listing

Document, subject to any adjustment in accordance with Condition 5;

“Expiry Date” means the date specified as such in the relevant Supplemental Listing

Document;

“Market Disruption Event” means:

(1) the occurrence or existence on any Valuation Date during the one-half hour period that

ends at the close of trading of any suspension of, or limitation imposed on trading (by

reason of movements in price exceeding limits permitted by the Stock Exchange or

otherwise) on the Stock Exchange in (i) the Units; or (ii) any options or futures contracts

relating to the Units if, in any such case, such suspension or limitation is, in the

determination of the Issuer, material;

(2) the issuance of the tropical cyclone warning signal number 8 or above or the issuance of

a “BLACK” rainstorm signal on any day which either (i) results in the Stock Exchange

being closed for trading for the entire day; or (ii) results in the Stock Exchange being

closed prior to its regular time for close of trading for the relevant day (for the avoidance

of doubt, in the case when the Stock Exchange is scheduled to open for the morning

trading session only, closed prior to its regular time for close of trading for the morning

session), provided that there shall be no Market Disruption Event solely by reason of the
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Stock Exchange opening for trading later than its regular time for opening of trading on

any day as a result of the tropical cyclone warning signal number 8 or above or the

“BLACK” rainstorm signal having been issued; or

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances;

“Settlement Disruption Event” means an event beyond the control of the Issuer as a result of

which the Issuer is unable to procure payment of the Cash Settlement Amount electronically

through CCASS to the relevant bank account designated by the relevant Warrantholder

(“Designated Bank Account”);

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Trust” means the trust specified as such in the relevant Supplemental Listing Document;

”Unit” means the unit specified as such in the relevant Supplemental Listing Document; and

“Valuation Date” means, subject as provided below in relation to a Market Disruption Event,

each of the five Business Days immediately preceding the Expiry Date.

3. Exercise of Warrants

(A) Warrants may only be exercised in Board Lots or integral multiples thereof.

(B) Any Warrants shall be automatically exercised on the Expiry Date, without notice to the

Warrantholder if the Issuer determines that the Cash Settlement Amount (calculated in

accordance with these Conditions) is positive. In respect of each Board Lot, the Cash

Settlement Amount shall be paid in the manner set out in Condition 3(F) below.

Any Warrant which has not been exercised in accordance with this Condition shall expire

immediately thereafter and all rights of the Warrantholder and obligations of the Issuer with

respect to such Warrant shall cease.

(C) Any Exercise Expenses which are not determined by the Issuer on the Expiry Date and

deducted from the Cash Settlement Amount prior to delivery to the Warrantholder in

accordance with this Condition 3, shall be notified to the Warrantholder as soon as practicable

after determination thereof by the Issuer and shall be paid by the Warrantholder to the Issuer

immediately upon demand.

(D) An irrevocable authorisation is deemed to be given to the Issuer to deduct the determined

Exercise Expenses from the Cash Settlement Amount.

(E) Subject to the exercise of Warrants in accordance with these Conditions, or in the event that

Warrants have expired worthless, the Issuer will, with effect from the first Business Day

following the Expiry Date, remove the name of the Warrantholder from the register of

Warrantholders in respect of the Warrants which are the subject of the exercise or have expired

worthless, as the case may be, and thereby cancel the relevant Warrants and, if applicable,

cancel the Global Warrant Certificate.

(F) Upon the exercise of Warrants in accordance with these Conditions, the Issuer will pay the

Cash Settlement Amount minus any determined Exercise Expenses to the relevant

Warrantholder. If the Cash Settlement Amount is equal to or less than the determined Exercise

Expenses, no amount is payable.

The aggregate Cash Settlement Amount minus any determined aggregate Exercise Expenses

shall be despatched no later than the third CCASS Settlement Day following the Expiry Date

(“Settlement Date”) to the Warrantholder as appearing in the register kept by or on behalf of

the Issuer.
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If the Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on

any Valuation Date, then that Valuation Date shall be postponed until the first succeeding

Business Day on which there is no Market Disruption Event irrespective of whether that

postponed Valuation Date would fall on a Business Day that is already or is deemed to be a

Valuation Date. For the avoidance of doubt, in the event that a Market Disruption Event has

occurred and a Valuation Date is postponed as aforesaid, the closing price of the Units on the

first succeeding Business Day will be used more than once in determining the Average Price,

so that in no event shall there be less than five closing prices used to determine the Average

Price.

If the postponement of a Valuation Date as aforesaid would result in a Valuation Date falling

on or after the Expiry Date, then:

(i) the Business Day immediately preceding the Expiry Date (the “Last Valuation Date”)

shall be deemed to be the Valuation Date notwithstanding the Market Disruption Event;

and

(ii) the Issuer shall determine the closing price of the Units on the basis of its good faith

estimate of the price that would have prevailed on the Last Valuation Date but for the

Market Disruption Event.

(G) If as a result of a Settlement Disruption Event, it is not possible for the Issuer to procure

payment electronically through CCASS by crediting the relevant Designated Bank Account of

the Warrantholder on the original Settlement Date, the Issuer shall use its reasonable

endeavours to procure payment electronically through CCASS by crediting the relevant

Designated Bank Account of the Warrantholder as soon as reasonably practicable after the

original Settlement Date. The Issuer will not be liable to the Warrantholder for any interest in

respect of the amount due or any loss or damage that such Warrantholder may suffer as a result

of the existence of the Settlement Disruption Event.

(H) These Conditions shall not be construed so as to give rise to any relationship of agency or trust

between the Issuer or its agent or nominee and the Warrantholder and neither the Issuer nor its

agent or nominee shall owe any duty of fiduciary nature to the Warrantholder. None of the

Issuer or the Agent shall have any responsibility for any errors or omissions in the calculation

and dissemination of any variables published by a third party and used in any calculation made

pursuant to these terms and conditions or in the calculation of the Cash Settlement Amount

arising from such errors or omissions.

(I) The Issuer’s obligations to pay the Cash Settlement Amount shall be discharged by payment in

accordance with Condition 3(F) above.

4. Agent

(A) The Agent will be acting as agent of the Issuer in respect of the Warrants and will not assume

any obligation or duty to or any relationship or agency or trust for the Warrantholder.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary or

terminate the appointment of the initial Agent and to appoint another agent provided that it will

at all times maintain an agent in Hong Kong for so long as the Warrants are listed on the Stock

Exchange. Notice of any such termination or appointment will be given to the Warrantholder

in accordance with Condition 9.

5. Adjustments

Adjustments may be made by the Issuer on the basis of the following provisions:

(A) Rights Issues. If and whenever the Trust shall, by way of Rights (as defined below), offer new

Units for subscription at a fixed subscription price to the holders of existing Units pro rata to
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existing holdings (a “Rights Offer”), the Entitlement shall be adjusted to take effect on the

Business Day on which trading in the Units becomes ex-entitlement (“Rights Issue

Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the Rights Offer

S: Cum-Rights Unit price being the closing price of an existing Unit as derived from the

Daily Quotation Sheet of the Stock Exchange on the last Business Day on which the Units

are traded on a cum-Rights basis

R: Subscription price per new Unit specified in the Rights Offer plus an amount equal to any

distributions or other benefits foregone to exercise the Rights

M: Number of new Unit(s) (whether a whole or a fraction) per existing Unit each holder

thereof is entitled to subscribe

Provided that if the above formula would result in an adjustment to the Entitlement which

would amount to one per cent. or less of the Entitlement immediately prior to the adjustment,

then no adjustment will be made. In addition, the Issuer shall adjust the Exercise Price (which

shall be rounded to the nearest Hong Kong dollar 0.001) by multiplying it by the reciprocal of

the Adjustment Factor, where the reciprocal of the Adjustment Factor means one divided by the

relevant Adjustment Factor. The adjustment to the Exercise Price shall take effect on the Rights

Issue Adjustment Date.

For the purposes of these Conditions:

“Rights” means the right(s) attached to each existing Unit or needed to acquire one new Unit

(as the case may be) which are given to the holders of existing Units to subscribe at a fixed

subscription price for new Units pursuant to the Rights Offer (whether by the exercise of one

Right, a part of a Right or an aggregate number of Rights).

(B) Bonus Issues. If and whenever the Trust shall make an issue of Units credited as fully paid to

the holders of Units generally (other than pursuant to a scrip distribution or similar scheme for

the time being operated by the Trust or otherwise in lieu of a cash distribution and without any

payment or other consideration being made or given by such holders) (a “Bonus Issue”) the

Entitlement shall be adjusted on the Business Day on which trading in the Units becomes

ex-entitlement (“Bonus Issue Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the Bonus Issue

N: Number of additional Units (whether a whole or a fraction) received by a holder of Units

for each Units held prior to the Bonus Issue

Provided that if the above formula would result in an adjustment to the Entitlement which

would amount to one per cent. or less of the Entitlement immediately prior to the adjustment,
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then no adjustment will be made. In addition, the Issuer shall adjust the Exercise Price (which

shall be rounded to the nearest Hong Kong dollar 0.001) by multiplying it by the reciprocal of

the Adjustment Factor, where the reciprocal of the Adjustment Factor means one divided by the

relevant Adjustment Factor. The adjustment to the Exercise Price shall take effect on the Bonus

Issue Adjustment Date.

(C) Subdivisions and Consolidations. If and whenever the Trust shall subdivide its Units or any

class of its outstanding Units into a greater number of units (a “Subdivision”) or consolidate

the Units or any class of its outstanding Units into a smaller number of units (a

“Consolidation”), then:

(i) in the case of a Subdivision, the Entitlement in effect immediately prior thereto will be

increased whereas the Exercise Price (which shall be rounded to the nearest Hong Kong

dollar 0.001) will be decreased in the same ratio as the Subdivision; and

(ii) in the case of a Consolidation, the Entitlement in effect immediately prior thereto will be

decreased whereas the Exercise Price (which shall be rounded to the nearest Hong Kong

dollar 0.001) will be increased in the same ratio as the Consolidation,

in each case on the day on which the Subdivision or Consolidation (as the case may be) takes

effect.

(D) Restructuring Events. If it is announced that the Trust is to or may merge with or into any other

trust or consolidate with or into any other trust or corporation (including becoming, by

agreement or otherwise, controlled by any person or corporation) (except where the Trust is the

surviving entity in a merger) or that it is to, or may, sell or transfer all or substantially all of

its assets, the rights attaching to the Warrants may in the absolute discretion of the Issuer be

amended no later than the Business Day preceding the consummation of such merger,

consolidation, sale or transfer (each a “Restructuring Event”) (as determined by the Issuer in

its absolute discretion) so that the Warrants shall, after such Restructuring Event, relate to the

number of units of the trust(s) resulting from or surviving such Restructuring Event or other

securities (“Substituted Securities”) and/or cash offered in substitution for the affected Units,

as the case may be, to which the holder of such number of Units to which the Warrants related

immediately before such Restructuring Event would have been entitled upon such

Restructuring Event, and thereafter the provisions hereof shall apply to such Substituted

Securities, provided that any Substituted Securities may, in the absolute discretion of the Issuer,

be deemed to be replaced by an amount in Hong Kong dollars equal to the market value or, if

no market value is available, fair value, of such Substituted Securities in each case as

determined by the Issuer as soon as practicable after such Restructuring Event is effected. For

the avoidance of doubt, any remaining Units shall not be affected by this paragraph and, where

cash is offered in substitution for Units or is deemed to replace Substituted Securities as

described above, references in these Conditions to the Units shall include any such cash.

(E) Cash Distribution. Generally, no adjustment will be made for an ordinary cash distribution

(whether or not it is offered with a scrip alternative) (“Ordinary Distribution”). For any other

forms of cash distribution (“Cash Distribution”) announced by the Trust, such as a cash bonus,

special distribution or extraordinary distribution, no adjustment will be made unless the value

of the Cash Distribution accounts for 2 per cent. or more of the Unit’s closing price on the day

of announcement by the Trust.

If and whenever the Trust shall make a Cash Distribution credited as fully paid to the holders

of Units generally, the Entitlement shall be adjusted to take effect on the Business Day on

which trading in the Units becomes ex-entitlement in respect of the relevant Cash Distribution

(“Cash Distribution Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E
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Where:

Adjustment Factor =
S – OD

S – OD – CD

E: The existing Entitlement immediately prior to the Cash Distribution

CD: The Cash Distribution per Unit

OD: The Ordinary Distribution per Unit, provided that the OD shall be zero if the date on

which the Units are traded on an ex-Ordinary Distribution basis is not the Cash

Distribution Adjustment Date

S: The closing price of an existing Unit as derived from the Daily Quotation Sheet of the

Stock Exchange on the Business Day immediately preceding the Cash Distribution

Adjustment Date

In addition, the Issuer shall adjust the Exercise Price (which shall be rounded to the nearest

Hong Kong dollar 0.001) by multiplying it by the reciprocal of the Adjustment Factor, where

the reciprocal of the Adjustment Factor means one divided by the relevant Adjustment Factor.

The adjustment of the Exercise Price shall take effect on the Cash Distribution Adjustment

Date.

(F) Other Adjustments. Without prejudice to and notwithstanding any prior adjustment(s) made

pursuant to the applicable Conditions, the Issuer may (but shall not be obliged to) make such

other adjustments to the terms and conditions of the Warrants as appropriate where any event

(including the events as contemplated in the applicable Conditions) occurs and irrespective of,

in substitution for, or in addition to the provisions contemplated in the applicable Conditions,

provided that such adjustment is:

(a) not materially prejudicial to the interests of the Warrantholders generally (without

considering the circumstances of any individual Warrantholder or the tax or other

consequences of such adjustment in any particular jurisdiction); or

(b) determined by the Issuer in good faith to be appropriate and commercially reasonable.

(G) Notice of Adjustments. All determinations made by the Issuer pursuant hereto will be

conclusive and binding on the Warrantholder. The Issuer will give, or procure that there is

given, notice as soon as practicable of any adjustment and of the date from which such

adjustment is effective by publication in accordance with Condition 9.

6. Purchase by the Issuer

The Issuer or any of its subsidiaries may at any time purchase Warrants at any price in the open

market or by tender or by private treaty. Any Warrants so purchased may be held or resold or

surrendered for cancellation.

7. Global Warrant Certificate

A global warrant certificate (the “Global Warrant Certificate”) representing the Warrants will be

deposited within CCASS and registered in the name of the Nominee. The Global Warrant Certificate

will not be exchangeable for definitive warrant certificates.

8. Meetings of Warrantholders and Modification

(A) Meetings of Warrantholders. Notices for convening meetings to consider any matter affecting

the Warrantholder’s interests will be given to the Warrantholder in accordance with the

provisions of Condition 9.
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Every question submitted to a meeting of the Warrantholders shall be decided by poll. A

meeting may be convened by the Issuer or by Warrantholders holding not less than 10 per cent.

of the Warrants for the time being remaining unexercised. The quorum at any such meeting for

passing an Extraordinary Resolution will be two or more persons (including any nominee

appointed by the Warrantholder) holding or representing not less than 25 per cent. of the

Warrants for the time being remaining unexercised, or at any adjourned meeting two or more

persons (including any nominee appointed by the Warrantholder) being or representing

Warrantholders whatever the number of Warrants so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Warrantholders who, being

entitled to do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Warrantholders shall be binding on

all the Warrantholders, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Warrantholders being held if

passed unanimously.

(B) Modification. The Issuer may, without the consent of the Warrantholders, effect any

modification of the terms and conditions of the Warrants or the Instrument which, in the

opinion of the Issuer, is: (i) not materially prejudicial to the interests of the Warrantholders

generally (without considering the circumstances of any individual Warrantholder or the tax or

other consequences of such modification in any particular jurisdiction); (ii) of a formal, minor

or technical nature; (iii) made to correct a manifest error; or (iv) necessary in order to comply

with mandatory provisions of the laws or regulations of Hong Kong. Any such modification

shall be binding on the Warrantholders and shall be notified to them by the Agent as soon as

practicable thereafter in accordance with Condition 9.

9. Notices

All notices in English and Chinese to the Warrantholder will be validly given if published on the

website of Hong Kong Exchanges and Clearing Limited, www.hkex.com.hk.

10. Liquidation

In the event of a liquidation or dissolution of the trustee of the Trust or the appointment of a

liquidator, receiver or administrator or analogous person under applicable law in respect of the whole

or substantially the whole of its undertaking, property or assets, all unexercised Warrants will lapse

and shall cease to be valid for any purpose, in the case of a voluntary liquidation, on the effective

date of the relevant resolution and, in the case of an involuntary liquidation or dissolution, on the

date of the relevant court order or, in the case of the appointment of a liquidator or receiver or

administrator or analogous person under applicable law in respect of the whole or substantially the

whole of its undertaking, property or assets, on the date when such appointment is effective but

subject (in any such case) to any contrary mandatory requirement of law.

11. Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Warrantholders, to create

and issue further warrants, upon such terms as to issue price, commencement of the exercise period

and otherwise as the Issuer may determine so as to form a single series with the Warrants.

12. Delisting

(A) If at any time the Units cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments and amendments to the rights

attaching to the Warrants as it shall, in its absolute discretion, consider appropriate to ensure,
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so far as it is reasonably able to do so, that the interests of the Warrantholder generally are not

materially prejudiced as a consequence of such delisting (without considering the

circumstances of any individual Warrantholder or the tax or other consequences that may result

in any particular jurisdiction).

(B) Without prejudice to the generality of Condition 12(A), where the Units are, or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of that

other stock exchange in place of the Stock Exchange and the Issuer may, without the consent

of the Warrantholder, make such adjustments to the entitlements of the Warrantholder on

exercise (including, if appropriate, by converting foreign currency amounts at prevailing

market rates into Hong Kong dollars) as it shall consider appropriate in the circumstances.

(C) The Issuer shall determine, in its absolute discretion, any such adjustment or amendment and

its determination shall be conclusive and binding on the Warrantholder save in the case of

manifest error. Notice of any adjustments or amendments shall be given to the Warrantholder

in accordance with Condition 9 as soon as practicable after they are determined.

13. Illegality or Impracticability

The Issuer is entitled to terminate the Warrants if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(a) for it to perform its obligations under the Warrants in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax law);

or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a “Change in Law Event”); or

(b) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

Warrants due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by the

applicable law or regulation, pay to each Warrantholder a cash amount that the Issuer determines in

good faith and in a commercially reasonable manner to be the fair market value in respect of each

Warrant held by such Warrantholder immediately prior to such termination (ignoring such illegality

or impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as

determined by the Issuer in its sole and absolute discretion. Payment will be made to each

Warrantholder in such manner as shall be notified to the Warrantholder in accordance with Condition

9.

14. Taxation

The Issuer is not liable for or otherwise obliged to pay any tax, duty, withholding or other payment

which may arise as a result of the ownership, transfer or exercise of any Warrants.

15. Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and in

a commercially reasonable manner.

16. Governing Law

The Warrants and the Instrument will be governed by and construed in accordance with the laws of

the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).
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The Issuer and the Warrantholder (by its acquisition of the Warrants) shall be deemed to have

submitted for all purposes in connection with the Warrants and the Instrument to the non-exclusive

jurisdiction of the courts of Hong Kong.

17. Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the office of the Agent. In the event of

any inconsistency between the English version and the Chinese translation of these Conditions, the

English version shall prevail and be governing.

Agent

BOCI Securities Limited

20/F, Bank of China Tower

1 Garden Road

Hong Kong
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TERMS AND CONDITIONS OF

CASH-SETTLED EQUITY CALLABLE BULL/BEAR CONTRACTS

These Conditions will, together with the supplemental provision contained in the relevant supplemental

listing document, subject to completion and amendment, be endorsed on the back of global certificate. The

relevant supplemental listing document in relation to the issue of any series of CBBCs may specify other

terms and conditions which shall, to the extent so specified or to the extent they are inconsistent with these

Conditions, replace or modify these Conditions for the purpose of such series of CBBCs. Capitalised terms

used in these Conditions and not otherwise defined therein shall have the meaning given to them in the

relevant supplemental listing document.

1. Form, Status, Transfer and Title

(A) The callable bull/bear contracts or CBBCs (which expression shall, unless the context

otherwise requires, include any further CBBCs issued pursuant to Condition 13) relating to the

Shares of the Company are issued in registered form subject to and with the benefit of an

instrument by way of deed poll (the “Instrument” as defined more fully in the supplemental

listing document) executed by BOCI Asia Limited (the “Issuer”). The Holder (as defined

below) is entitled to the benefit of, is bound by and is deemed to have notice of all the

provisions of the Instrument. A copy of the Instrument is available for inspection at the offices

of the Agent as specified below.

The CBBCs are represented by a global certificate registered in the name of HKSCC Nominees

Limited (or such other nominee company as may be used by Hong Kong Securities Clearing

Company Limited (“HKSCC”) from time to time in relation to the provision of nominee

services to persons admitted for the time being by HKSCC as a participant of CCASS)

(“Nominee”). No definitive certificate will be issued. The CBBCs can only be exercised by

HKSCC or the Nominee.

(B) The settlement obligation of the Issuer in respect of the CBBCs represents general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank, equally

among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligation accorded preference

by mandatory provisions of applicable law.

The CBBCs represent general contractual obligation of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs

deposit liabilities of the Issuer or a debt obligation of any kind.

(C) Transfer of CBBCs may be effected only in Board Lots or integral multiples thereof in CCASS

in accordance with the General Rules of CCASS and the CCASS Operational Procedures in

effect from time to time (the “CCASS Rules”).

(D) Each person who is for the time being shown in the register kept by or on behalf of the Issuer

outside of Hong Kong as the holder shall be treated by the Issuer and the Agent as the absolute

owner and holder of the CBBCs. The expression “Holder” shall be construed accordingly.

(E) Trading in CBBCs on the Stock Exchange shall be suspended immediately upon the occurrence

of a Mandatory Call Event (in which case all Post MCE Trades will be cancelled and will not

be recognised by the Issuer or the Stock Exchange) or at the close of trading for the Trading

Day immediately preceding the Expiry Date (whichever is earlier) in accordance with the

requirements of the Stock Exchange.
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2. CBBC Rights and Exercise Expenses

(A) Every Board Lot entitles the Holder, upon compliance with these Conditions, in particular

Condition 4, to payment of the Cash Settlement Amount.

(B) The Holders will be required to pay the Exercise Expenses resulting from the early termination

of the CBBCs upon the occurrence of a Mandatory Call Event or the exercise of the CBBCs

at expiry. To effect such payment an amount equivalent to the Exercise Expenses shall be

deducted from the Cash Settlement Amount in accordance with Condition 4.

(C) For the purposes of these Conditions:

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is scheduled

to open for dealings in Hong Kong and banks are open for business in Hong Kong;

“Cash Settlement Amount” means, for every Board Lot:

(a) following a Mandatory Call Event:

(i) in the case of a series of Category R CBBCs, the Residual Value; or

(ii) in the case of a series of Category N CBBCs, zero; and

(b) at expiry:

(i) in respect of a series of bull CBBCs:

Cash Settlement Amount per Board Lot =
Entitlement x (Closing Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(ii) in the respect of a series of bear CBBCs:

Cash Settlement Amount per Board Lot =
Entitlement x (Strike Price – Closing Price) x one Board Lot

Number of CBBC(s) per Entitlement

“CCASS” means the Central Clearing and Settlement System;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time;

“Closing Price” means the closing price of one Share (as derived from the Daily Quotation

Sheet of the Stock Exchange, subject to any adjustments (as determined by the Issuer in

accordance with these Conditions) to such closing price as may be necessary to reflect any

capitalization, rights issue, distribution or the like) on the Valuation Date;

“Entitlement” has the meaning given to it in the relevant Supplemental Listing Document,

subject to any adjustment in accordance with Condition 6;

“Exercise Expenses” means any charges or expenses including any taxes or duties which are

incurred in respect of the early termination of CBBCs upon the occurrence of a Mandatory Call

Event or the exercise of the CBBCs upon expiry;

“Mandatory Call Date” means the Trading Day during the Observation Period on which a

Mandatory Call Event occurs;
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“Mandatory Call Event” occurs when the Spot Price of the Shares on any Trading Day during

the Observation Period is:

(a) in respect of a series of bull CBBCs, at or below the Call Price; or

(b) in respect of a series of bear CBBCs, at or above the Call Price;

“Market Disruption Event” means:

(1) the occurrence or existence on any Trading Day during the one-half hour period that ends

at the close of trading of any suspension of, or limitation imposed on trading (by reason

of movements in price exceeding limits permitted by the Stock Exchange or otherwise)

on the Stock Exchange in (a) the Shares; or (b) any options or futures contracts relating

to the Shares if, in any case, such suspension or limitation is, in the determination of the

Issuer, material;

(2) the issuance of the tropical cyclone warning signal number 8 or above or the issuance of

a “BLACK” rainstorm signal on any day which either (i) results in the Stock Exchange

being closed for trading for the entire day; or (ii) results in the Stock Exchange being

closed prior to its regular time for close of trading for the relevant day (for the avoidance

of doubt, in the case where the Stock Exchange is scheduled to open for the morning

trading session only, closed prior to its regular time for close of trading for the morning

session), provided that there shall be no Market Disruption Event solely by reason of the

Stock Exchange opening for trading later than its regular time for opening of trading on

any day as a result of the tropical cyclone warning signal number 8 or above or the

“BLACK” rainstorm signal having been issued; or

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances;

“Maximum Trade Price” means the highest Spot Price of the Shares during the MCE

Valuation Period;

“MCE Valuation Period” means the period commencing from and including the moment upon

which the Mandatory Call Event occurs (the trading session during which the Mandatory Call

Event occurs is the “1st Session”) and up to the end of the trading session on the Stock

Exchange immediately following the 1st Session (“2nd Session”) unless, in the determination

of the Issuer in its good faith, the 2nd Session for any reason (including, without limitation, a

Market Disruption Event occurring and subsisting in the 2nd Session) does not contain any

continuous period of 1 hour or more than 1 hour during which trading in the Shares is permitted

on the Stock Exchange with no limitation imposed, the MCE Valuation Period shall be

extended to the end of the subsequent trading session following the 2nd Session during which

trading in the Shares is permitted on the Stock Exchange with no limitation imposed for a

continuous period of at least 1 hour notwithstanding the existence or continuance of a Market

Disruption Event in such postponed trading session, unless the Issuer determines in its good

faith that each trading session on each of the four Trading Days immediately following the date

on which the Mandatory Call Event occurs does not contain any continuous period of 1 hour

or more than 1 hour during which trading in the Shares is permitted on the Stock Exchange with

no limitation imposed.

In that case (1) the period commencing from the 1st Session up to, and including, the last

trading session on the Stock Exchange of the fourth Trading Day immediately following the

date on which the Mandatory Call Event occurs shall be deemed to be the MCE Valuation

Period, and (2) the Issuer shall determine the Maximum Trade Price or the Minimum Trade

Price (as the case may be) having regard to the then prevailing market conditions, the last

reported Spot Price and such other factors as the Issuer may determine to be relevant in its good

faith.

For the avoidance of doubt, all Spot Prices available throughout the extended MCE Valuation

Period shall be taken into account to determine the Maximum Trade Price or the Minimum

Trade Price (as the case may be) for the calculation of the Residual Value.
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For the purpose of this definition:

(1) the pre-opening session, the morning session and, in the case of half day trading, the

closing auction session (if applicable) of the same day; and

(2) the afternoon session and the closing auction session (if applicable) of the same day,

shall each be considered as one trading session only;

“Minimum Trade Price” means the lowest Spot Price of the Shares during the MCE Valuation

Period;

“Observation Commencement Date” means the date specified as such in the relevant

Supplemental Listing Document;

“Observation Period” means the period from (and including) the Observation Commencement

Date to (and including) the Trading Day immediately preceding the Expiry Date;

“Post MCE Trades” has the meaning given to it in the relevant Supplemental Listing

Document, subject to such modification and amendment prescribed by the Stock Exchange

from time to time;

“Residual Value” means, for every Board Lot:

(i) in respect of a series of bull CBBCs:

Residual Value per Board Lot =
Entitlement x (Minimum Trade Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(ii) in respect of a series of bear CBBCs:

Residual Value per Board Lot =
Entitlement x (Strike Price – Maximum Trade Price) x one Board Lot

Number of CBBC(s) per Entitlement

“Settlement Disruption Event” means an event beyond the control of the Issuer as a result of

which the Issuer is unable to procure payment of the Cash Settlement Amount electronically

through CCASS to the relevant bank account designated by the relevant Holder (“Designated

Bank Account”);

“Spot Price” means:

(a) in respect of a continuous trading session of the Stock Exchange, the price per Share

concluded by means of automatic order matching on the Stock Exchange as reported in

the official real-time dissemination mechanism for the Stock Exchange during such

continuous trading session in accordance with the Trading Rules, excluding direct

business (as defined in the Trading Rules); and

(b) in respect of a pre-opening session or a closing auction session (if applicable) of the Stock

Exchange, as the case may be, the final Indicative Equilibrium Price (“IEP”) (as defined

in the Trading Rules) of the Shares (if any) calculated at the end of the pre-order matching

period of such pre-opening session or closing auction session (if applicable), as the case

may be, in accordance with the Trading Rules, excluding direct business (as defined in

the Trading Rules),

subject to such modification and amendment prescribed by the Stock Exchange from time to

time;

– 69 –



“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Strike Price” means the price specified as such in the relevant Supplemental Listing

Document, subject to any adjustment in accordance with Condition 6;

“Trading Day” means any day on which the Stock Exchange is scheduled to open for trading

for its regular trading sessions;

“Trading Rules” means the Rules and Regulations of the Stock Exchange prescribed by the

Stock Exchange from time to time; and

“Valuation Date” means, subject as provided below in relation to a Market Disruption Event,

the Trading Day immediately preceding the Expiry Date.

3. Exercise of CBBCs, Mandatory Call Event, Automatic Exercise and Expiry

(A) The CBBCs are exercisable on the Expiry Date, provided that a Mandatory Call Event has not

occurred.

(B) Upon the occurrence of a Mandatory Call Event, the CBBCs will terminate automatically on

the Mandatory Call Date. Any CBBC in respect of which a Mandatory Call Event has occurred

will entitle the Holder to receive the Cash Settlement Amount (if any) in accordance with

Condition 4(D).

(C) Any CBBC which has not automatically terminated on a Mandatory Call Date will

automatically be exercised if, on the Expiry Date, the value of the Cash Settlement Amount is

greater than zero (without prior notice being given to the Holders). The Holders will not be

required to deliver any exercise notice and the Issuer or its agent will pay to the Holders the

Cash Settlement Amount (if any) in accordance with Condition 4(D).

(D) For the avoidance of doubt, where the CBBCs have been exercised on the Expiry Date or have

automatically terminated on a Mandatory Call Date (as the case may be), payment of the Cash

Settlement Amount (if any) shall constitute full and final settlement of the obligations of the

Issuer with respect to the CBBCs. Subject to such payment having been made, the Issuer shall

have no obligation towards the relevant Holder under the CBBCs subsequent to such Expiry

Date or Mandatory Call Date (as the case may be).

(E) Any CBBC which has not been automatically terminated or which has not been automatically

exercised in accordance with Condition 3(B) or Condition 3(C) (as the case may be) shall

expire immediately without value thereafter and all rights of the Holder and obligations of the

Issuer with respect to such CBBC shall cease.

4. Exercise of CBBCs, Cancellation and Payment

(A) CBBCs may only be exercised in Board Lots or integral multiples thereof.

(B) The Holders will not be required to deliver an exercise notice for any purpose in relation to the

CBBCs.

(C) The Issuer will with effect from the first Business Day following the Mandatory Call Date or

the Expiry Date (as the case may be), remove from its register the name of the person in respect

of the CBBCs which (i) are the subject of an occurrence of a Mandatory Call Event; (ii) are

the subject of an exercise pursuant to automatic exercise in accordance with these Conditions;

or (iii) have expired worthless, and thereby cancel the relevant CBBCs.

(D) Subject to automatic exercise of CBBCs or the occurrence of a Mandatory Call Event in

accordance with these Conditions, the Issuer will make a payment, in respect of every Board

Lot, to the relevant Holder equal to the Cash Settlement Amount minus any determined
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Exercise Expenses. If the Cash Settlement Amount is equal to or less than the determined

Exercise Expenses, no amount is payable.

The Cash Settlement Amount minus any determined Exercise Expenses shall be dispatched not

later than the third CCASS Settlement Day following the end of the MCE Valuation Period or

the Valuation Date, as the case may be (“Settlement Date”) by crediting that amount in

accordance with the CCASS Rules, to the Designated Bank Account.

If as a result of a Settlement Disruption Event, it is not possible for the Issuer to procure

payment electronically through CCASS by crediting the relevant Designated Bank Account of

the Holder on the original Settlement Date, the Issuer shall use its reasonable endeavours to

procure payment electronically through CCASS by crediting the relevant Designated Bank

Account of the Holder as soon as reasonably practicable after the original Settlement Date. The

Issuer will not be liable to the Holder for any interest in respect of the amount due or any loss

or damage that such Holder may suffer as a result of the existence of the Settlement Disruption

Event.

If the Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on

the Valuation Date, then that Valuation Date shall be postponed to the first succeeding Trading

Day on which the Issuer determines that there is no Market Disruption Event, unless the Issuer

determines that there is a Market Disruption Event occurring on each of the four Trading Days

immediately following the original date that, but for the Market Disruption Event, would have

been the Valuation Date. In that case (i) that fourth Trading Day immediately following such

original date shall be deemed to be the Valuation Date, notwithstanding the Market Disruption

Event, and (ii) the Issuer shall determine the Closing Price having regard to the then prevailing

market conditions, the last reported trading price of the Share on the Stock Exchange and such

other factors as the Issuer determines to be relevant.

5. Agent

(A) The Agent will be acting as agent of the Issuer in respect of any CBBCs and will not assume

any obligation or duty to or any relationship of agency or trust for the Holders.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary or

terminate the appointment of the initial Agent and to appoint another agent provided that it will

at all times maintain an agent in Hong Kong for so long as the CBBCs are listed on the Stock

Exchange. Notice of any such termination or appointment will be given to the Holders in

accordance with Condition 11.

6. Adjustments

Adjustments may be made by the Issuer on the basis of the following provisions:

(A) Rights Issues. If and whenever the Company shall, by way of Rights (as defined below), offer

new Shares for subscription at a fixed subscription price to the holders of existing Shares pro

rata to existing holdings (a “Rights Offer”), the Entitlement will be adjusted to take effect on

the Business Day on which trading in the Shares of the Company becomes ex-entitlement

(“Rights Issue Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1 + (R/S) x M

E: Existing Entitlement immediately prior to the Rights Offer
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S: Cum-Rights Share price being the closing price of an existing Share as derived from the

Daily Quotation Sheet of the Stock Exchange on the last Trading Day on which the Shares

are traded on a cum-Rights basis

R: Subscription price per new Share as specified in the Rights Offer plus an amount equal

to any dividends or other benefits foregone to exercise the Rights

M: Number of new Share(s) (whether a whole or a fraction) per existing Share each holder

thereof is entitled to subscribe

Provided that if the adjustment to be made would result in the Entitlement being changed by

one per cent. or less, then no adjustment will be made to the Entitlement. In addition, the Issuer

shall adjust the Strike Price and the Call Price (which shall be rounded to the nearest Hong

Kong dollar 0.001) by multiplying each of them by the reciprocal of the Adjustment Factor,

where the reciprocal of the Adjustment Factor means one divided by the relevant Adjustment

Factor. Such adjustments shall take effect on the Rights Issue Adjustment Date.

For the purposes of these Conditions:

“Rights” means the right(s) attached to each existing Share or needed to acquire one new Share

(as the case may be) which are given to the holders of existing Shares to subscribe at a fixed

subscription price for new Shares pursuant to the Rights Offer (whether by the exercise of one

Right, a part of a Right or an aggregate number of Rights).

(B) Bonus Issues. If and whenever the Company shall make an issue of Shares credited as fully paid

to the holders of Shares generally by way of capitalization of profits or reserves (other than

pursuant to a scrip dividend or similar scheme for the time being operated by the Company or

otherwise in lieu of a cash dividend and without any payment or other consideration being

made or given by such holders) (a “Bonus Issue”) the Entitlement will be adjusted on the

Business Day on which trading in the Shares of the Company becomes ex-entitlement (“Bonus

Issue Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the Bonus Issue

N: Number of additional Shares (whether a whole or a fraction) received by a holder of

existing Shares for each Share held prior to the Bonus Issue

Provided that if the adjustment to be made would result in the Entitlement being changed by

one per cent. or less, then no adjustment will be made to the Entitlement. In addition, the Issuer

shall adjust the Strike Price and the Call Price (which shall be rounded to the nearest Hong

Kong dollar 0.001) by multiplying each of them by the reciprocal of the Adjustment Factor,

where the reciprocal of the Adjustment Factor means one divided by the relevant Adjustment

Factor. Such adjustments shall take effect on the Bonus Issue Adjustment Date.

(C) Subdivisions and Consolidations. If and whenever the Company shall subdivide its Shares or

any class of its outstanding share capital comprised of the Shares into a greater number of

shares (a “Subdivision”) or consolidate the Shares or any class of its outstanding share capital

comprised of the Shares into a smaller number of shares (a “Consolidation”), then:

(i) in the case of a Subdivision, the Entitlement in effect immediately prior thereto will be

increased whereas the Strike Price and the Call Price (which shall be rounded to the

nearest Hong Kong dollar 0.001) will be decreased in the same ratio as the Subdivision;

and
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(ii) in the case of a Consolidation, the Entitlement in effect immediately prior thereto will be

decreased whereas the Strike Price and the Call Price (which shall be rounded to the

nearest Hong Kong dollar 0.001) will be increased in the same ratio as the Consolidation,

in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) takes effect.

(D) Restructuring Events. If it is announced that the Company is to or may merge or consolidate

with or into any other corporation (including becoming, by agreement or otherwise, a

subsidiary of any corporation or controlled by any person or corporation) (except where the

Company is the surviving corporation in a merger) or that it is to or may sell or transfer all or

substantially all of its assets, the rights attaching to the CBBCs may in the absolute discretion

of the Issuer be amended no later than the Business Day preceding the consummation of such

merger, consolidation, sale or transfer (each a “Restructuring Event”) (as determined by the

Issuer in its absolute discretion).

The rights attaching to the CBBCs after the adjustment shall, after such Restructuring Event,

relate to the number of shares of the corporation(s) resulting from or surviving such

Restructuring Event or other securities (“Substituted Securities”) and/or cash offered in

substitution for the affected Shares, as the case may be, to which the holder of such number of

Shares to which the CBBCs related immediately before such Restructuring Event would have

been entitled upon such Restructuring Event. Thereafter the provisions hereof shall apply to

such Substituted Securities, provided that any Substituted Securities may, in the absolute

discretion of the Issuer, be deemed to be replaced by an amount in Hong Kong dollars equal

to the market value or, if no market value is available, fair value, of such Substituted Securities

in each case as determined by the Issuer as soon as practicable after such Restructuring Event

is effected.

For the avoidance of doubt, any remaining Shares shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Shares or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Shares shall include any

such cash.

(E) Cash Distribution. Generally, no adjustment will be made for an ordinary cash dividend

(whether or not it is offered with a script alternative) (“Ordinary Dividend”). For any other

forms of cash distribution (each a “Cash Distribution”) announced by the Company, such as

a cash bonus, special dividend or extraordinary dividend, no adjustment will be made unless

the value of the Cash Distribution accounts for 2 per cent. or more of the Share’s closing price

on the day of announcement by the Company.

If and whenever the Company shall make a Cash Distribution credited as fully paid to the

holders of Shares generally, the Entitlement shall be adjusted to take effect on the Business Day

on which trading in the Shares of the Company becomes ex-entitlement in respect of the

relevant Cash Distribution (“Cash Distribution Adjustment Date”) in accordance with the

following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: The existing Entitlement immediately prior to the Cash Distribution

CD: The Cash Distribution per Share

OD: The Ordinary Dividend per Share, provided that the OD shall be zero if the date on which

the Shares are traded on an ex-Ordinary Dividend basis is not the Cash Distribution

Adjustment Date
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S: The closing price of an existing Share as derived from the Daily Quotation Sheet of the

Stock Exchange on the Trading Day immediately preceding the Cash Distribution

Adjustment Date

In addition, the Issuer shall adjust the Strike Price and the Call Price (which shall be rounded

to the nearest Hong Kong dollar 0.001) by multiplying each of them by the reciprocal of the

Adjustment Factor, where the reciprocal of the Adjustment Factor means one divided by the

relevant Adjustment Factor. These adjustment shall take effect on the Cash Distribution

Adjustment Date.

(F) Other Adjustments. Without prejudice to and notwithstanding any prior adjustment(s) made

pursuant to the applicable Conditions, the Issuer may (but shall not be obliged to) make such

other adjustments to the terms and conditions of the CBBCs as appropriate where any event

(including the events as contemplated in the applicable Conditions) occurs and irrespective of,

in substitution for, or in addition to the provisions contemplated in the applicable Conditions,

provided that such adjustment is:

(a) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

adjustment in any particular jurisdiction); or

(b) determined by the Issuer in good faith to be appropriate and commercially reasonable.

(G) Notice of Adjustments. All determinations made by the Issuer pursuant hereto will be

conclusive and binding on the Holders. The Issuer will give, or procure that there is given,

notice as soon as practicable of any adjustment and of the date from which such adjustment is

effective by publication in accordance with Condition 11.

7. Illegality or Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(a) for it to perform its obligations under the CBBCs in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax law);

or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a “Change in Law Event”); or

(b) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

CBBCs due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by the

applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in good

faith and in a commercially reasonable manner to be the fair market value in respect of each CBBC

held by such Holder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as

determined by the Issuer in its sole and absolute discretion. Payment will be made to each Holder

in such manner as shall be notified to the Holder in accordance with Condition 11.

8. Purchases by the Issuer

The Issuer and/or any of its subsidiaries may at any time purchase CBBCs at any price in the open

market or by tender or by private treaty. Any CBBCs so purchased may be held or resold or

surrendered for cancellation.
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9. Global Certificate

A global certificate (the “Global Certificate”) representing the CBBCs will be deposited within

CCASS and registered in the name of the Nominee. The Global Certificate will not be exchangeable

for definitive certificates.

10. Meetings of Holders and Modification

(A) Meetings of Holders. Notices for convening meetings to consider any matter affecting the

Holder’s interests will be given to the Holder in accordance with the provisions of Condition

11.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting may

be convened by the Issuer or by Holders holding not less than 10 percent of the CBBCs for the

time being remaining unexercised. The quorum at any such meeting for passing an

Extraordinary Resolution will be two or more persons (including any nominee appointed by the

Holder) holding or representing not less than 25 percent of the CBBCs for the time being

remaining unexercised, or at any adjourned meeting two or more persons being or representing

Holders whatever the number of CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Holders as, being entitled to

do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holders shall be binding on all the

Holders, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holders being held if passed

unanimously.

(B) Modification. The Issuer may, without the consent of the Holders, effect any modification of

the terms and conditions of the CBBCs or the Instrument which, in the opinion of the Issuer,

is: (i) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

modification in any particular jurisdiction), (ii) of a formal, minor or technical nature, (iii)

made to correct a manifest error, or (iv) necessary in order to comply with mandatory

provisions of the laws or regulations of Hong Kong. Any such modification shall be binding

on the Holders and shall be notified to them by the Agent before the effective date or as soon

as practicable thereafter in accordance with Condition 11.

11. Notices

All notices in English and Chinese to the Holder will be validly given if published on the website

of Hong Kong Exchanges and Clearing Limited, www.hkex.com.hk.

12. Liquidation

In the event of a liquidation or dissolution of the Company or the appointment of a liquidator,

receiver or administrator or analogous person under Hong Kong law in respect of the whole or

substantially the whole of its undertaking, property or assets, all unexercised CBBCs will lapse and

shall cease to be valid for any purpose, in the case of voluntary liquidation, on the effective date of

the relevant resolution and, in the case of an involuntary liquidation or dissolution, on the date of

the relevant court order or, in the case of the appointment of a liquidator or receiver or administrator

or analogous person under any applicable law in respect of the whole or substantially the whole of

its undertaking, property or assets, on the date when such appointment is effective but subject (in any

such case) to any contrary mandatory requirement of law.
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13. Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holders, to create and

issue further CBBCs so as to form a single series with the CBBCs.

14. Delisting

(A) If at any time the Shares cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments to the rights attaching to the

CBBCs as it shall, in its absolute discretion, consider appropriate to ensure, so far as it is

reasonably able to do so, that the interests of the Holders generally are not materially

prejudiced as a consequence of such delisting (without considering the individual

circumstances of any Holder or the tax or other consequences that may result in any particular

jurisdiction).

(B) Without prejudice to the generality of Condition 14(A), where the Shares are, or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of that

other stock exchange in place of the Stock Exchange and the Issuer may, without the consent

of the Holders, make such adjustments to the entitlements of Holders on automatic expiry or

exercise (including, if appropriate, by converting foreign currency amounts at prevailing

market rates into Hong Kong dollars) as it shall consider appropriate in the circumstances.

(C) The Issuer shall determine, in its absolute discretion, any adjustment or amendment and its

determination shall be conclusive and binding on the Holders save in the case of manifest error.

Notice of any adjustments or amendments shall be given to the Holders in accordance with

Condition 11 as soon as practicable after they are determined.

15. Taxation

The Issuer is not liable for or otherwise obliged to pay any tax, duty, withholding or other payment

which may arise as a result of the ownership, transfer or exercise of any CBBCs.

16. Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and in

a commercially reasonable manner.

17. Governing Law

The CBBCs and the Instrument will be governed by and construed in accordance with the laws of

the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and each Holder (by its purchase of the CBBCs) shall be deemed to have submitted for

all purposes in connection with the CBBCs and the Instrument to the non-exclusive jurisdiction of

the courts of Hong Kong.

18. Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of

any inconsistency between the English version and the Chinese translation of these Conditions, the

English version shall prevail and be governing.

Agent

BOCI Securities Limited

20/F, Bank of China Tower

1 Garden Road

Hong Kong
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TERMS AND CONDITIONS OF

CASH-SETTLED INDEX CALLABLE BULL/BEAR CONTRACTS

These Conditions will, together with the supplemental provisions contained in the relevant supplemental

listing document, subject to completion and amendment, be endorsed on the back of global certificate. The

relevant supplemental listing document in relation to the issue of any series of CBBCs may specify other

terms and conditions which shall, to the extent so specified or to the extent they are inconsistent with these

Conditions, replace or modify these Conditions for the purpose of such series of CBBCs. Capitalised terms

used in these Conditions and not otherwise defined therein shall have the meaning given to them in the

relevant supplemental listing document.

1. Form, Status, Transfer and Title

(A) The callable bull/bear contracts or CBBCs (which expression shall, unless the context

otherwise requires, include any further CBBCs issued pursuant to Condition 12) relating to the

Index as published by the Index Compiler are issued in registered form subject to and with the

benefit of an instrument by way of deed poll (the “Instrument” as defined more fully in the

supplemental listing document) executed by BOCI Asia Limited (the “Issuer”). The Holder (as

defined below) is entitled to the benefit of, is bound by and is deemed to have notice of all the

provision of the Instrument. A copy of the Instrument is available for inspection at the offices

of the Agent as specified below.

The CBBCs are represented by a global certificate registered in the name of HKSCC Nominees

Limited (or such other nominee company as may be used by Hong Kong Securities Clearing

Company Limited (“HKSCC”) from time to time in relation to the provision of nominee

services to persons admitted for the time being by HKSCC as a participant of CCASS)

(“Nominee”). No definitive certificate will be issued. The CBBCs can only be exercised by

HKSCC or the Nominee.

(B) The settlement obligation of the Issuer in respect of the CBBCs represents general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank, equally

among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligation accorded preference

by mandatory provisions of applicable law.

The CBBCs represent general contractual obligation of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs

deposit liabilities of the Issuer or a debt obligation of any kind.

(C) Transfer of CBBCs may be effected only in Board Lots or integral multiples thereof in CCASS

in accordance with the General Rules of CCASS and the CCASS Operational Procedures in

effect from time to time (the “CCASS Rules”).

(D) Each person who is for the time being shown in the register kept by or on behalf of the Issuer

outside of Hong Kong as the holder shall be treated by the Issuer and the Agent as the absolute

owner and holder of the CBBCs. The expression “Holder” shall be construed accordingly.

(E) Trading in CBBCs on the Stock Exchange shall be suspended immediately upon the occurrence

of a Mandatory Call Event (in which case all Post MCE Trades will be cancelled and will not

be recognised by the Issuer or the Stock Exchange) or at the close of trading for the Trading

Day immediately preceding the Expiry Date (whichever is earlier) in accordance with the

requirements of the Stock Exchange.

2. CBBC Rights and Exercise Expenses

(A) Every Board Lot entitles the Holder, upon compliance with these Conditions, in particular

Condition 4, to payment of the Cash Settlement Amount.
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(B) The Holders will be required to pay the Exercise Expenses resulting from the early termination

of the CBBCs upon the occurrence of a Mandatory Call Event or the exercise of the CBBCs

at expiry. To effect such payment an amount equivalent to the Exercise Expenses shall be

deducted from the Cash Settlement Amount in accordance with Condition 4.

(C) For the purposes of these Conditions:

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is scheduled

to open for dealings in Hong Kong and banks are open for business in Hong Kong;

“Cash Settlement Amount” means, for every Board Lot, an amount calculated by the Issuer

in accordance with the following formula (and if, appropriate, either (i) converted (if

applicable) into the Settlement Currency at the Exchange Rate or, as the case may be, (ii)

converted into the Interim Currency at the First Exchange Rate and then (if applicable)

converted into the Settlement Currency at the Second Exchange Rate):

(a) following a Mandatory Call Event:

(i) in the case of a series of Category R CBBCs, the Residual Value; or

(ii) in the case of a series of Category N CBBCs, zero; and

(b) at expiry:

(i) in respect of a series of bull CBBCs:

Cash Settlement Amount

per Board Lot
=

(Closing Level – Strike Level) x one Board Lot x Index Currency Amount

Divisor

(ii) in the respect of a series of bear CBBCs:

Cash Settlement Amount

per Board Lot
=

(Strike Level – Closing Level) x one Board Lot x Index Currency Amount

Divisor

“CCASS” means the Central Clearing and Settlement System;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time;

“Exchange Rate” means the rate specified as such in the relevant Supplemental Listing

Document;

“Exercise Expenses” means any charges or expenses including any taxes or duties which are

incurred in respect of the early termination of CBBCs upon the occurrence of a Mandatory Call

Event or the exercise of the CBBCs upon expiry;

“First Exchange Rate” means the rate specified as such in the relevant Supplemental Listing

Document;

“Interim Currency” means the currency specified as such in the relevant Supplemental Listing

Document;

“Index Business Day” means any day on which the Index Exchange is scheduled to open for

trading for its regular trading sessions;

“Index Currency Amount” has the meaning given to it in the relevant Supplemental Listing

Document;
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“Index Exchange” means the index exchange given to it in the relevant Supplemental Listing

Document;

“Mandatory Call Date” means the Index Business Day during the Observation Period on

which a Mandatory Call Event occurs;

“Mandatory Call Event” occurs when the Spot Level of the Index, at any time on any Index

Business Day during the Observation Period is:

(a) in respect of a series of bull CBBCs, at or below the Call Level; or

(b) in respect of a series of bear CBBCs, at or above the Call Level;

“Market Disruption Event” means:

(1) the occurrence or existence on any Index Business Day during the one-half hour period

that ends at the close of trading on the Index Exchange, of any of

(i) the suspension or material limitation of the trading of a material number of

constituent securities that comprise the Index; or

(ii) the suspension or material limitation of the trading of options of futures contracts

relating to the Index on any exchanges on which such contracts are traded; or

(iii) the imposition of any exchange controls in respect of any currencies involved in

determining the Cash Settlement Amount;

For the purposes of paragraph (1), (x) the limitation of the number of hours or days of

trading will not constitute a Market Disruption Event if it results from an announced

change in the regular business hours of any relevant exchange, and (y) a limitation on

trading imposed by reason of the movements in price exceeding the levels permitted by

any relevant exchange will constitute a Market Disruption Event; or

(2) where the Index Exchange is the Stock Exchange, the issuance of the tropical cyclone

warning signal number 8 or above or the issuance of a “BLACK” rainstorm signal on any

day which either (i) results in the Stock Exchange being closed for dealings for an entire

day; or (ii) results in the Stock Exchange being closed prior to its regular time for close

of trading for the relevant day (for the avoidance of doubt, in the case when the Stock

Exchange is scheduled to open for the morning trading session only, closed prior to its

regular time for close of trading for the morning session), provided that there shall be no

Market Disruption Event solely by reason of the Stock Exchange opening for trading later

than its regular time for opening of trading on any day as a result of the tropical cyclone

warning signal number 8 or above or the “BLACK” rainstorm signal having been issued;

or

(3) a limitation or closure of the Index Exchange due to any unforeseen circumstances; or

(4) any circumstances beyond the control of the Issuer in which the Closing Level or, if

applicable, the Exchange Rate, the First Exchange Rate or the Second Exchange Rate (as

the case may be) cannot be determined by the Issuer in the manner set out in these

Conditions or in such other manner as the Issuer considers appropriate at such time after

taking into account all the relevant circumstances;

“Maximum Index Level” means the highest Spot Level of the Index during the MCE Valuation

Period;

“MCE Valuation Period” means the period commencing from and including the moment upon

which the Mandatory Call Event occurs (the trading session during which the Mandatory Call
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Event occurs is the “1st Session”) and up to the end of the trading session on the Index

Exchange immediately following the 1st Session (“2nd Session”) unless, in the determination

of the Issuer in its good faith, the 2nd Session for any reason (including, without limitation, a

Market Disruption Event occurring and subsisting in the 2nd Session) does not contain any

continuous period of 1 hour or more than 1 hour during which Spot Levels are available, the

MCE Valuation Period shall be extended to the end of the subsequent trading session on the

Index Exchange following the 2nd Session during which Spot Levels are available for a

continuous period of at least 1 hour notwithstanding the existence or continuance of a Market

Disruption Event in such postponed trading session unless the Issuer determines in its good

faith that each trading session on each of the four Index Business Days immediately following

the date on which the Mandatory Call Event occurs does not contain any continuous period of

1 hour or more than 1 hour during which Spot Levels are available. In that case:

(i) the period commencing from the 1st Session up to, and including, the last trading session

of the fourth Index Business Day on the Index Exchange immediately following the date

on which the Mandatory Call Event occurs shall be deemed to be the MCE Valuation

Period; and

(ii) the Issuer shall determine the Maximum Index Level or the Minimum Index Level (as the

case may be) having regard to the then prevailing market conditions, the last reported

Spot Level of the Index and such other factors as the Issuer may determine to be relevant

in its good faith.

For the avoidance of doubt, all Spot Levels available throughout the extended MCE Valuation

Period shall be taken into account to determine the Maximum Index Level or the Minimum

Index Level (as the case may be) for the calculation of the Residual Value.

For the purpose of this definition:

(1) the pre-opening session, the morning session and, in the case of half day trading, the

closing auction session (if applicable) of the same day; and

(2) the afternoon session and the closing auction session (if applicable) of the same day,

shall each be considered as one trading session only;

“Minimum Index Level” means the lowest Spot Level of the Index during the MCE Valuation

Period;

“Observation Commencement Date” means the date specified as such in the relevant

Supplemental Listing Document;

“Observation Period” means the period from (and including) the Observation Commencement

Date to (and including) the Trading Day immediately preceding the Expiry Date;

“Post MCE Trades” has the meaning given to it in the relevant Supplemental Listing

Document, subject to such modification and amendment prescribed by the Stock Exchange

from time to time;

“Residual Value” means, for every Board Lot, an amount calculated by the Issuer in

accordance with the following formula (and if, appropriate, either (i) converted (if applicable)

into the Settlement Currency at the Exchange Rate or, as the case may be, (ii) converted into

the Interim Currency at the First Exchange Rate and then (if applicable) converted into the

Settlement Currency at the Second Exchange Rate):
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(i) in respect of a series of bull CBBCs:

Residual Value per Board Lot =
(Minimum Index Level – Strike Level) x one Board Lot x Index Currency Amount

Divisor

(ii) in respect of a series of bear CBBCs:

Residual Value per Board Lot =
(Strike Level – Maximum Index Level) x one Board Lot x Index Currency Amount

Divisor

“Second Exchange Rate” means the rate specified as such in the relevant Supplemental

Listing Document;

“Settlement Currency” means the currency specified as such in the relevant Supplemental

Listing Document;

“Settlement Disruption Event” means an event beyond the control of the Issuer as a result of

which the Issuer is unable to procure payment of the Cash Settlement Amount electronically

through CCASS to the relevant bank account designated by the relevant Holder (“Designated

Bank Account”);

“Spot Level” means the spot level of the Index as compiled and published by the Index

Compiler;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Strike Level” means the level specified as such in the relevant Supplemental Listing

Document, subject to any adjustment in accordance with Condition 6;

”Trading Day” means any day on which the Stock Exchange is scheduled to open for trading

for its regular trading sessions; and

“Valuation Date” means the date specified as such in the relevant Supplemental Listing

Document.

3. Exercise of CBBCs, Mandatory Call Event, Automatic Exercise and Expiry

(A) The CBBCs are exercisable on the Expiry Date, provided that a Mandatory Call Event has not

occurred.

(B) Upon the occurrence of a Mandatory Call Event, the CBBCs will terminate automatically on

the Mandatory Call Date. Any CBBC in respect of which a Mandatory Call Event has occurred

will entitle the Holder to receive the Cash Settlement Amount (if any) in accordance with

Condition 4(D).

(C) Any CBBC which has not automatically terminated on a Mandatory Call Date will

automatically be exercised if, on the Expiry Date, the value of the Cash Settlement Amount is

greater than zero (without prior notice being given to the Holders). The Holders will not be

required to deliver any exercise notice and the Issuer or its agent will pay to the Holders the

Cash Settlement Amount (if any) in accordance with Condition 4(D).

(D) For the avoidance of doubt, where the CBBCs have been exercised on the Expiry Date or have

automatically terminated on a Mandatory Call Date (as the case may be), payment of the Cash

Settlement Amount (if any) shall constitute full and final settlement of the obligations of the

Issuer with respect to the CBBCs. Subject to such payment having been made, the Issuer shall

have no obligation towards the relevant Holder under the CBBCs subsequent to such Expiry

Date or Mandatory Call Date (as the case may be).
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(E) Any CBBC which has not been automatically terminated or which has not been automatically

exercised in accordance with Condition 3(B) or Condition 3(C) (as the case may be) shall

expire immediately without value thereafter and all rights of the Holder and obligations of the

Issuer with respect to such CBBC shall cease.

4. Exercise of CBBCs, Cancellation and Payment

(A) CBBCs may only be exercised in Board Lots or integral multiples thereof.

(B) The Holders will not be required to deliver an exercise notice for any purpose in relation to the

CBBCs.

(C) The Issuer will, with effect from the first Business Day following the Mandatory Call Date or

the Expiry Date (as the case may be), remove from its register the name of the person in respect

of the CBBCs which (i) are the subject of an occurrence of a Mandatory Call Event; (ii) are

the subject of an exercise whether pursuant to automatic exercise in accordance with these

Conditions; or (iii) have expired worthless, and thereby cancel the relevant CBBCs.

(D) Subject to automatic exercise of CBBCs or the occurrence of a Mandatory Call Event in

accordance with these Conditions, the Issuer will make a payment, in respect of every Board

Lot, to the relevant Holder equal to the Cash Settlement Amount minus any determined

Exercise Expenses. If the Cash Settlement Amount is equal to or less than the determined

Exercise Expenses, no amount is payable.

The Cash Settlement Amount minus any determined Exercise Expenses shall be dispatched not

later than the third CCASS Settlement Day following the end of the MCE Valuation Period or

the Valuation Date, as the case may be (“Settlement Date”) by crediting that amount in

accordance with the CCASS Rules, to the Designated Bank Account.

If as a result of a Settlement Disruption Event, it is not possible for the Issuer to procure

payment electronically through CCASS by crediting the relevant Designated Bank Account of

the Holder on the original Settlement Date, the Issuer shall use its reasonable endeavours to

procure payment electronically through CCASS by crediting the relevant Designated Bank

Account of the Holder as soon as reasonably practicable after the original Settlement Date. The

Issuer will not be liable to the Holder for any interest in respect of the amount due or any loss

or damage that such Holder may suffer as a result of the existence of the Settlement Disruption

Event.

If the Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on

the Valuation Date, then the Issuer shall determine the Closing Level on the basis of its good

faith estimate of the Closing Level that would have prevailed on that day but for the occurrence

of the Market Disruption Event provided that the Issuer, if applicable, may, but shall not be

obliged to, determine such Closing Level by having regard to the manner in which futures

contracts relating to the Index are calculated.

5. Agent

(A) The Agent will be acting as agent of the Issuer in respect of any CBBC and will not assume

any obligation or duty to or any relationship of agency or trust for the Holders.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary or

terminate the appointment of the initial Agent and to appoint another agent provided that it will

at all times maintain an agent in Hong Kong for so long as the CBBCs are listed on the Stock

Exchange. Notice of any such termination or appointment will be given to the Holders in

accordance with Condition 11.
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6. Adjustments to the Index

(A) If the Index is (i) not calculated and announced by the Index Compiler but is calculated and

published by a successor to the Index Compiler (the “Successor Index Compiler”) acceptable

to the Issuer or (ii) replaced by a successor index using, in the determination of the Issuer, the

same or a substantially similar formula for and method of calculation as used in the calculation

of the Index, then the Index will be deemed to be the index so calculated and announced by the

Successor Index Compiler or that successor index, as the case may be.

(B) If: (i) on or prior to a Valuation Date the Index Compiler or (if applicable) the Successor Index

Compiler makes a material change in the formula for or the method of calculating the Index

or in any other way materially modifies the Index (other than a modification prescribed in that

formula or method to maintain the Index in the event of changes in constituent stock, contracts

or commodities and other routine events); or (ii) on a Valuation Date the Index Compiler or (if

applicable) the Successor Index Compiler fails to calculate and publish the Index (other than

as a result of a Market Disruption Event), then the Issuer shall determine the Closing Level

using, in lieu of a published level for the Index, the level for the Index as at that Valuation Date

as determined by the Issuer in accordance with the formula for and method of calculating the

Index last in effect prior to that change or failure, but using only those securities/commodities

that comprised the Index immediately prior to that change or failure and may make such other

adjustments as it deems appropriate including, but not limited to, adjusting the Strike Level and

the Call Level.

(C) Other Adjustments. Without prejudice to and notwithstanding any prior adjustment(s) made

pursuant to the applicable Conditions, the Issuer may (but shall not be obliged to) make such

other adjustments to the terms and conditions of the CBBCs as appropriate where any event

(including the events as contemplated in the applicable Conditions) occurs and irrespective of,

in substitution for, or in addition to the provisions contemplated in the applicable Conditions,

provided that such adjustment is:

(a) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

adjustment in any particular jurisdiction); or

(b) determined by the Issuer in good faith to be appropriate and commercially reasonable.

(D) All determinations made by the Issuer pursuant hereto will be conclusive and binding on the

Holders. The Issuer will give, or procure that there is given, notice as soon as practicable of

any determinations by publication in accordance with Condition 11.

7. Illegality or Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(a) for it to perform its obligations under the CBBCs in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax law);

or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a “Change in Law Event”); or

(b) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

CBBCs due to a Change in Law Event.
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Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by the

applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in good

faith and in a commercially reasonable manner to be the fair market value in respect of each CBBC

held by such Holder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as

determined by the Issuer in its sole and absolute discretion. Payment will be made to each Holder

in such manner as shall be notified to the Holder in accordance with Condition 11.

8. Purchases by the Issuer

The Issuer and/or any of its subsidiaries may at any time purchase CBBCs at any price in the open

market or by tender or by private treaty. Any CBBCs so purchased may be held or resold or

surrendered for cancellation.

9. Global Certificate

A global certificate (the “Global Certificate”) representing the CBBCs will be deposited within

CCASS and registered in the name of the Nominee. The Global Certificate will not be exchangeable

for definitive certificates.

10. Meetings of Holders and Modification

(A) Meetings of Holders. Notices for convening meetings to consider any matter affecting the

Holder’s interests will be given to the Holder in accordance with the provisions of Condition

11.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting may

be convened by the Issuer or by Holders holding not less than 10 percent of the CBBCs for the

time being remaining unexercised. The quorum at any such meeting for passing an

Extraordinary Resolution will be two or more persons (including any nominee appointed by the

Holder) holding or representing not less than 25 percent of the CBBCs for the time being

remaining unexercised, or at any adjourned meeting two or more persons being or representing

Holders whatever the number of CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Holders as, being entitled to

do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holders shall be binding on all the

Holders, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holders being held if passed

unanimously.

(B) Modifications. The Issuer may, without the consent of the Holders, effect any modification of

the terms and conditions of the CBBCs or the Instrument which, in the opinion of the Issuer,

is: (i) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

modification in any particular jurisdiction); (ii) of a formal, minor or technical nature; (iii)

made to correct a manifest error; or (iv) necessary in order to comply with mandatory

provisions of the laws or regulations of Hong Kong. Any such modification shall be binding

on the Holders and shall be notified to them by the Agent before the effective date or as soon

as practicable thereafter in accordance with Condition 11.

11. Notices

All notices in English and Chinese to the Holder will be validly given if published on the website

of Hong Kong Exchanges and Clearing Limited, www.hkex.com.hk.
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12. Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holders, to create and

issue further CBBCs so as to form a single series with the CBBCs.

13. Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and in

a commercially reasonable manner.

14. Governing Law

The CBBCs and the Instrument will be governed by and construed in accordance with the laws of

the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and each Holder (by its purchase of the CBBCs) shall be deemed to have submitted for

all purposes in connection with the CBBCs and the Instrument to the non-exclusive jurisdiction of

the courts of Hong Kong.

15. Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of

any inconsistency between the English version and the Chinese translation of these Conditions, the

English version shall prevail and be governing.

Agent

BOCI Securities Limited

20/F, Bank of China Tower

1 Garden Road

Hong Kong
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TERMS AND CONDITIONS OF

CASH-SETTLED CALLABLE BULL/BEAR CONTRACTS OVER

SINGLE UNIT TRUSTS

These Conditions will, together with the supplemental provision contained in the relevant supplemental

listing document, subject to completion and amendment, be endorsed on the back of global certificate. The

relevant supplemental listing document in relation to the issue of any series of CBBCs may specify other

terms and conditions which shall, to the extent so specified or to the extent they are inconsistent with these

Conditions, replace or modify these Conditions for the purpose of such series of CBBCs. Capitalised terms

used in these Conditions and not otherwise defined therein shall have the meaning given to them in the

relevant supplemental listing document.

1. Form, Status, Transfer and Title

(A) The callable bull/bear contracts or CBBCs (which expression shall, unless the context

otherwise requires, include any further CBBCs issued pursuant to Condition 13) relating to the

Units of the Trust are issued in registered form subject to and with the benefit of an instrument

by way of deed poll (the “Instrument” as defined more fully in the supplemental listing

document) executed by BOCI Asia Limited (the “Issuer”). The Holder (as defined below) is

entitled to the benefit of, is bound by and is deemed to have notice of all the provisions of the

Instrument. A copy of the Instrument is available for inspection at the offices of the Agent as

specified below.

The CBBCs are represented by a global certificate registered in the name of HKSCC Nominees

Limited (or such other nominee company as may be used by Hong Kong Securities Clearing

Company Limited (“HKSCC”) from time to time in relation to the provision of nominee

services to persons admitted for the time being by HKSCC as a participant of CCASS)

(“Nominee”). No definitive certificate will be issued. The CBBCs can only be exercised by

HKSCC or the Nominee.

(B) The settlement obligation of the Issuer in respect of the CBBCs represents general unsecured

contractual obligations of the Issuer and of no other person which rank, and will rank, equally

among themselves and pari passu with all other present and future unsecured and

unsubordinated contractual obligations of the Issuer, except for obligation accorded preference

by mandatory provisions of applicable law.

The CBBCs represent general contractual obligation of the Issuer, and are not, nor is it the

intention (expressed, implicit or otherwise) of the Issuer to create by the issue of CBBCs

deposit liabilities of the Issuer or a debt obligation of any kind.

(C) Transfer of CBBCs may be effected only in Board Lots or integral multiples thereof in CCASS

in accordance with the General Rules of CCASS and the CCASS Operational Procedures in

effect from time to time (the “CCASS Rules”).

(D) Each person who is for the time being shown in the register kept by or on behalf of the Issuer

outside of Hong Kong as the holder shall be treated by the Issuer and the Agent as the absolute

owner and holder of the CBBCs. The expression “Holder” shall be construed accordingly.

(E) Trading in CBBCs on the Stock Exchange shall be suspended immediately upon the occurrence

of a Mandatory Call Event (in which case all Post MCE Trades will be cancelled and will not

be recognised by the Issuer or the Stock Exchange) or at the close of trading for the Trading

Day immediately preceding the Expiry Date (whichever is earlier) in accordance with the

requirements of the Stock Exchange.

2. CBBC Rights and Exercise Expenses

(A) Every Board Lot entitles the Holder, upon compliance with these Conditions, in particular

Condition 4, to payment of the Cash Settlement Amount.
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(B) The Holders will be required to pay the Exercise Expenses resulting from the early termination

of the CBBCs upon the occurrence of a Mandatory Call Event or the exercise of the CBBCs

at expiry. To effect such payment an amount equivalent to the Exercise Expenses shall be

deducted from the Cash Settlement Amount in accordance with Condition 4.

(C) For the purposes of these Conditions:

“Business Day” means a day (excluding Saturdays) on which the Stock Exchange is scheduled

to open for dealings in Hong Kong and banks are open for business in Hong Kong;

“Cash Settlement Amount” means, for every Board Lot:

(a) following a Mandatory Call Event:

(i) in the case of a series of Category R CBBCs, the Residual Value; or

(ii) in the case of a series of Category N CBBCs, zero; and

(b) at expiry:

(i) in respect of a series of bull CBBCs:

Cash Settlement Amount per Board Lot =
Entitlement x (Closing Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(ii) in the respect of a series of bear CBBCs:

Cash Settlement Amount per Board Lot =
Entitlement x (Strike Price – Closing Price) x one Board Lot

Number of CBBC(s) per Entitlement

“CCASS” means the Central Clearing and Settlement System;

“CCASS Settlement Day” has the meaning ascribed to the term “Settlement Day” in the

CCASS Rules, subject to such modification and amendment prescribed by HKSCC from time

to time;

“Closing Price” means the closing price of one Unit (as derived from the Daily Quotation

Sheet of the Stock Exchange, subject to any adjustments (as determined by the Issuer in

accordance with these Conditions) to such closing price as may be necessary to reflect any

capitalization, rights issue, distribution or the like) on the Valuation Date;

“Entitlement” has the meaning given to it in the relevant Supplemental Listing Document,

subject to any adjustment in accordance with Condition 6;

“Exercise Expenses” means any charges or expenses including any taxes or duties which are

incurred in respect of the early termination of CBBCs upon the occurrence of a Mandatory Call

Event or the exercise of the CBBCs upon expiry;

“Mandatory Call Date” means the Trading Day during the Observation Period on which a

Mandatory Call Event occurs;

“Mandatory Call Event” occurs when the Spot Price of the Units on any Trading Day during

the Observation Period is:

(a) in respect of a series of bull CBBCs, at or below the Call Price; or

(b) in respect of a series of bear CBBCs, at or above the Call Price;
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“Market Disruption Event” means:

(1) the occurrence or existence on any Trading Day during the one-half hour period that ends

at the close of trading of any suspension of, or limitation imposed on trading (by reason

of movements in price exceeding limits permitted by the Stock Exchange or otherwise)

on the Stock Exchange in (a) the Units; or (b) any options or futures contracts relating

to the Units if, in any case, such suspension or limitation is, in the determination of the

Issuer, material;

(2) the issuance of the tropical cyclone warning signal number 8 or above or the issuance of

a “BLACK” rainstorm signal on any day which either (i) results in the Stock Exchange

being closed for trading for the entire day; or (ii) results in the Stock Exchange being

closed prior to its regular time for close of trading for the relevant day (for the avoidance

of doubt, in the case where the Stock Exchange is scheduled to open for the morning

trading session only, closed prior to its regular time for close of trading for the morning

session), provided that there shall be no Market Disruption Event solely by reason of the

Stock Exchange opening for trading later than its regular time for opening of trading on

any day as a result of the tropical cyclone warning signal number 8 or above or the

“BLACK” rainstorm signal having been issued; or

(3) a limitation or closure of the Stock Exchange due to any unforeseen circumstances;

“Maximum Trade Price” means the highest Spot Price of the Units during the MCE Valuation

Period;

“MCE Valuation Period” means the period commencing from and including the moment upon

which the Mandatory Call Event occurs (the trading session during which the Mandatory Call

Event occurs is the “1st Session”) and up to the end of the trading session on the Stock

Exchange immediately following the 1st Session (“2nd Session”) unless, in the determination

of the Issuer in its good faith, the 2nd Session for any reason (including, without limitation, a

Market Disruption Event occurring and subsisting in the 2nd Session) does not contain any

continuous period of 1 hour or more than 1 hour during which trading in the Units is permitted

on the Stock Exchange with no limitation imposed, the MCE Valuation Period shall be

extended to the end of the subsequent trading session following the 2nd Session during which

trading in the Units is permitted on the Stock Exchange with no limitation imposed for a

continuous period of at least 1 hour notwithstanding the existence or continuance of a Market

Disruption Event in such postponed trading session, unless the Issuer determines in its good

faith that each trading session on each of the four Trading Days immediately following the date

on which the Mandatory Call Event occurs does not contain any continuous period of 1 hour

or more than 1 hour during which trading in the Units is permitted on the Stock Exchange with

no limitation imposed.

In that case (1) the period commencing from the 1st Session up to, and including, the last

trading session on the Stock Exchange of the fourth Trading Day immediately following the

date on which the Mandatory Call Event occurs shall be deemed to be the MCE Valuation

Period, and (2) the Issuer shall determine the Maximum Trade Price or the Minimum Trade

Price (as the case may be) having regard to the then prevailing market conditions, the last

reported Spot Price and such other factors as the Issuer may determine to be relevant in its good

faith.

For the avoidance of doubt, all Spot Prices available throughout the extended MCE Valuation

Period shall be taken into account to determine the Maximum Trade Price or the Minimum

Trade Price (as the case may be) for the calculation of the Residual Value.

For the purpose of this definition:

(1) the pre-opening session, the morning session and, in the case of half day trading, the

closing auction session (if applicable) of the same day; and
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(2) the afternoon session and the closing auction session (if applicable) of the same day,

shall each be considered as one trading session only;

“Minimum Trade Price” means the lowest Spot Price of the Units during the MCE Valuation

Period;

“Observation Commencement Date” means the date specified as such in the relevant

Supplemental Listing Document;

“Observation Period” means the period from (and including) the Observation Commencement

Date to (and including) the Trading Day immediately preceding the Expiry Date;

“Post MCE Trades” has the meaning given to it in the relevant Supplemental Listing

Document, subject to such modification and amendment prescribed by the Stock Exchange

from time to time;

“Residual Value” means, for every Board Lot:

(i) in respect of a series of bull CBBCs:

Residual Value per Board Lot =
Entitlement x (Minimum Trade Price – Strike Price) x one Board Lot

Number of CBBC(s) per Entitlement

(ii) in respect of a series of bear CBBCs:

Residual Value per Board Lot =
Entitlement x (Strike Price – Maximum Trade Price) x one Board Lot

Number of CBBC(s) per Entitlement

“Settlement Disruption Event” means an event beyond the control of the Issuer as a result of

which the Issuer is unable to procure payment of the Cash Settlement Amount electronically

through CCASS to the relevant bank account designated by the relevant Holder (“Designated

Bank Account”);

“Spot Price” means:

(a) in respect of a continuous trading session of the Stock Exchange, the price per Unit

concluded by means of automatic order matching on the Stock Exchange as reported in

the official real-time dissemination mechanism for the Stock Exchange during such

continuous trading session in accordance with the Trading Rules, excluding direct

business (as defined in the Trading Rules); and

(b) in respect of a pre-opening session or a closing auction session (if applicable) of the Stock

Exchange, as the case may be, the final Indicative Equilibrium Price (“IEP”) (as defined

in the Trading Rules) of the Units (if any) calculated at the end of the pre-order matching

period of such pre-opening session or closing auction session (if applicable), as the case

may be, in accordance with the Trading Rules, excluding direct business (as defined in

the Trading Rules),

subject to such modification and amendment prescribed by the Stock Exchange from time to

time;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Strike Price” means the price specified as such in the relevant Supplemental Listing

Document, subject to any adjustment in accordance with Condition 6;
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“Trading Day” means any day on which the Stock Exchange is scheduled to open for trading

for its regular trading sessions;

“Trading Rules” means the Rules and Regulations of the Stock Exchange prescribed by the

Stock Exchange from time to time.

“Trust” means the trust specified as such in the relevant supplemental listing document;

“Unit” means the unit specified as such in the relevant supplemental listing document; and

“Valuation Date” means, subject as provided below in relation to a Market Disruption Event,

the Trading Day immediately preceding the Expiry Date.

3. Exercise of CBBCs, Mandatory Call Event, Automatic Exercise and Expiry

(A) The CBBCs are exercisable on the Expiry Date, provided that a Mandatory Call Event has not

occurred.

(B) Upon the occurrence of a Mandatory Call Event, the CBBCs will terminate automatically on

the Mandatory Call Date. Any CBBC in respect of which a Mandatory Call Event has occurred

will entitle the Holder to receive the Cash Settlement Amount (if any) in accordance with

Condition 4(D).

(C) Any CBBC which has not automatically terminated on a Mandatory Call Date will

automatically be exercised if, on the Expiry Date, the value of the Cash Settlement Amount is

greater than zero (without prior notice being given to the Holders). The Holders will not be

required to deliver any exercise notice and the Issuer or its agent will pay to the Holders the

Cash Settlement Amount (if any) in accordance with Condition 4(D).

(D) For the avoidance of doubt, where the CBBCs have been exercised on the Expiry Date or have

automatically terminated on a Mandatory Call Date (as the case may be), payment of the Cash

Settlement Amount (if any) shall constitute full and final settlement of the obligations of the

Issuer with respect to the CBBCs. Subject to such payment having been made, the Issuer shall

have no obligation towards the relevant Holder under the CBBCs subsequent to such Expiry

Date or Mandatory Call Date (as the case may be).

(E) Any CBBC which has not been automatically terminated or which has not been automatically

exercised in accordance with Condition 3(B) or Condition 3(C) (as the case may be) shall

expire immediately without value thereafter and all rights of the Holder and obligations of the

Issuer with respect to such CBBC shall cease.

4. Exercise of CBBCs, Cancellation and Payment

(A) CBBCs may only be exercised in Board Lots or integral multiples thereof.

(B) The Holders will not be required to deliver an exercise notice for any purpose in relation to the

CBBCs.

(C) The Issuer will with effect from the first Business Day following the Mandatory Call Date or

the Expiry Date (as the case may be), remove from its register the name of the person in respect

of the CBBCs which (i) are the subject of an occurrence of a Mandatory Call Event; (ii) are

the subject of an exercise pursuant to automatic exercise in accordance with these Conditions;

or (iii) have expired worthless, and thereby cancel the relevant CBBCs.

(D) Subject to automatic exercise of CBBCs or the occurrence of a Mandatory Call Event in

accordance with these Conditions, the Issuer will make a payment, in respect of every Board

Lot, to the relevant Holder equal to the Cash Settlement Amount minus any determined

Exercise Expenses. If the Cash Settlement Amount is equal to or less than the determined

Exercise Expenses, no amount is payable.

– 90 –



The Cash Settlement Amount minus any determined Exercise Expenses shall be dispatched not

later than the third CCASS Settlement Day following the end of the MCE Valuation Period or

the Valuation Date, as the case may be (“Settlement Date”) by crediting that amount in

accordance with the CCASS Rules, to the Designated Bank Account.

If as a result of a Settlement Disruption Event, it is not possible for the Issuer to procure

payment electronically through CCASS by crediting the relevant Designated Bank Account of

the Holder on the original Settlement Date, the Issuer shall use its reasonable endeavours to

procure payment electronically through CCASS by crediting the relevant Designated Bank

Account of the Holder as soon as reasonably practicable after the original Settlement Date. The

Issuer will not be liable to the Holder for any interest in respect of the amount due or any loss

or damage that such Holder may suffer as a result of the existence of the Settlement Disruption

Event.

If the Issuer determines, in its sole discretion, that a Market Disruption Event has occurred on

the Valuation Date, then that Valuation Date shall be postponed to the first succeeding Trading

Day on which the Issuer determines that there is no Market Disruption Event, unless the Issuer

determines that there is a Market Disruption Event occurring on each of the four Trading Days

immediately following the original date that, but for the Market Disruption Event, would have

been the Valuation Date. In that case (i) that fourth Trading Day immediately following such

original date shall be deemed to be the Valuation Date, notwithstanding the Market Disruption

Event, and (ii) the Issuer shall determine the Closing Price having regard to the then prevailing

market conditions, the last reported trading price of the Units on the Stock Exchange and such

other factors as the Issuer determines to be relevant.

5. Agent

(A) The Agent will be acting as agent of the Issuer in respect of any CBBCs and will not assume

any obligation or duty to or any relationship of agency or trust for the Holders.

(B) The Issuer reserves the right, subject to the appointment of a successor, at any time to vary or

terminate the appointment of the initial Agent and to appoint another agent provided that it will

at all times maintain an agent in Hong Kong for so long as the CBBCs are listed on the Stock

Exchange. Notice of any such termination or appointment will be given to the Holders in

accordance with Condition 11.

6. Adjustments

Adjustments may be made by the Issuer on the basis of the following provisions:

(A) Rights Issues. If and whenever the Trust shall, by way of Rights (as defined below), offer new

Units for subscription at a fixed subscription price to the holders of existing Units pro rata to

existing holdings (a “Rights Offer”), the Entitlement will be adjusted to take effect on the

Business Day on which trading in the Units of the Trust becomes ex-entitlement (“Rights Issue

Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
1 + M

1+ (R/S) x M

E: Existing Entitlement immediately prior to the Rights Offer

S: Cum-Rights Unit price being the closing price of an existing Unit as derived from the

Daily Quotation Sheet of the Stock Exchange on the last Trading Day on which the Units

are traded on a cum-Rights basis

– 91 –



R: Subscription price per new Unit as specified in the Rights Offer plus an amount equal to

any distributions or other benefits foregone to exercise the Rights

M: Number of new Unit(s) (whether a whole or a fraction) per existing Unit each holder

thereof is entitled to subscribe

Provided that if the adjustment to be made would result in the Entitlement being changed by

one per cent. or less, then no adjustment will be made to the Entitlement. In addition, the Issuer

shall adjust the Strike Price and the Call Price (which shall be rounded to the nearest Hong

Kong dollar 0.001) by multiplying each of them by the reciprocal of the Adjustment Factor,

where the reciprocal of the Adjustment Factor means one divided by the relevant Adjustment

Factor. Such adjustments shall take effect on the Rights Issue Adjustment Date.

For the purposes of these Conditions:

“Rights” means the right(s) attached to each existing Unit or needed to acquire one new Unit

(as the case may be) which are given to the holders of existing Units to subscribe at a fixed

subscription price for new Units pursuant to the Rights Offer (whether by the exercise of one

Right, a part of a Right or an aggregate number of Rights).

(B) Bonus Issues. If and whenever the Trust shall make an issue of Units credited as fully paid to

the holders of Units generally by way of capitalization of profits or reserves (other than

pursuant to a scrip distribution or similar scheme for the time being operated by the Trust or

otherwise in lieu of a cash distribution and without any payment or other consideration being

made or given by such holders) (a “Bonus Issue”) the Entitlement will be adjusted on the

Business Day on which trading in the Units of the Trust becomes ex-entitlement (“Bonus Issue

Adjustment Date”) in accordance with the following formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor = 1 + N

E: Existing Entitlement immediately prior to the Bonus Issue

N: Number of additional Units (whether a whole or a fraction) received by a holder of

existing Units for each Unit held prior to the Bonus Issue

Provided that if the adjustment to be made would result in the Entitlement being changed by

one per cent. or less, then no adjustment will be made to the Entitlement. In addition, the Issuer

shall adjust the Strike Price and the Call Price (which shall be rounded to the nearest Hong

Kong dollar 0.001) by multiplying each of them by the reciprocal of the Adjustment Factor,

where the reciprocal of the Adjustment Factor means one divided by the relevant Adjustment

Factor. Such adjustments shall take effect on the Bonus Issue Adjustment Date.

(C) Subdivisions and Consolidations. If and whenever the Trust shall subdivide its Units or any

class of its outstanding Units into a greater number of units (a “Subdivision”) or consolidate

the Units or any class of its outstanding Units into a smaller number of units (a

“Consolidation”), then:

(i) in the case of a Subdivision, the Entitlement in effect immediately prior thereto will be

increased whereas the Strike Price and the Call Price (which shall be rounded to the

nearest Hong Kong dollar 0.001) will be decreased in the same ratio as the Subdivision;

and

(ii) in the case of a Consolidation, the Entitlement in effect immediately prior thereto will be

decreased whereas the Strike Price and the Call Price (which shall be rounded to the

nearest Hong Kong dollar 0.001) will be increased in the same ratio as the Consolidation,
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in each case on the day on which the relevant Subdivision or Consolidation (as the case may

be) takes effect.

(D) Restructuring Events. If it is announced that the Trust is to or may merge or consolidate with

or into any other corporation (including becoming, by agreement or otherwise, a subsidiary of

any corporation or controlled by any person or corporation) (except where the Trust is the

surviving corporation in a merger) or that it is to or may sell or transfer all or substantially all

of its assets, the rights attaching to the CBBCs may in the absolute discretion of the Issuer be

amended no later than the Business Day preceding the consummation of such merger,

consolidation, sale or transfer (each a “Restructuring Event”) (as determined by the Issuer in

its absolute discretion).

The rights attaching to the CBBCs after the adjustment shall, after such Restructuring Event,

relate to the number of units of the trust(s) resulting from or surviving such Restructuring

Event or other securities (“Substituted Securities”) and/or cash offered in substitution for the

affected Units, as the case may be, to which the holder of such number of Units to which the

CBBCs related immediately before such Restructuring Event would have been entitled upon

such Restructuring Event. Thereafter the provisions hereof shall apply to such Substituted

Securities, provided that any Substituted Securities may, in the absolute discretion of the Issuer,

be deemed to be replaced by an amount in Hong Kong dollars equal to the market value or, if

no market value is available, fair value, of such Substituted Securities in each case as

determined by the Issuer as soon as practicable after such Restructuring Event is effected.

For the avoidance of doubt, any remaining Units shall not be affected by this paragraph (D)

and, where cash is offered in substitution for Units or is deemed to replace Substituted

Securities as described above, references in these Conditions to the Units shall include any

such cash.

(E) Cash Distribution. Generally, no adjustment will be made for an ordinary cash distribution

(whether or not it is offered with a script alternative) (“Ordinary Distribution”). For any other

forms of cash distribution (each a “Cash Distribution”) announced by the Trust, such as a cash

bonus, special distribution or extraordinary distribution, no adjustment will be made unless the

value of the Cash Distribution accounts for 2 per cent. or more of the Unit’s closing price on

the day of announcement by the Trust.

If and whenever the Trust shall make a Cash Distribution credited as fully paid to the holders

of Units generally, the Entitlement shall be adjusted to take effect on the Business Day on

which trading in the Units of the Trust becomes ex-entitlement in respect of the relevant Cash

Distribution (“Cash Distribution Adjustment Date”) in accordance with the following

formula:

Adjusted Entitlement = Adjustment Factor x E

Where:

Adjustment Factor =
S – OD

S – OD – CD

E: The existing Entitlement immediately prior to the Cash Distribution

CD: The Cash Distribution per Unit

OD: The Ordinary Distribution per Unit, provided that the OD shall be zero if the date on

which the Units are traded on an ex-Ordinary Distribution basis is not the Cash

Distribution Adjustment Date

S: The closing price of an existing Unit as derived from the Daily Quotation Sheet of the

Stock Exchange on the Trading Day immediately preceding the Cash Distribution

Adjustment Date
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In addition, the Issuer shall adjust the Strike Price and the Call Price (which shall be rounded

to the nearest Hong Kong dollar 0.001) by multiplying each of them by the reciprocal of the

Adjustment Factor, where the reciprocal of the Adjustment Factor means one divided by the

relevant Adjustment Factor. These adjustment shall take effect on the Cash Distribution

Adjustment Date.

(F) Other Adjustments. Without prejudice to and notwithstanding any prior adjustment(s) made

pursuant to the applicable Conditions, the Issuer may (but shall not be obliged to) make such

other adjustments to the terms and conditions of the CBBCs as appropriate where any event

(including the events as contemplated in the applicable Conditions) occurs and irrespective of,

in substitution for, or in addition to the provisions contemplated in the applicable Conditions,

provided that such adjustment is:

(a) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

adjustment in any particular jurisdiction); or

(b) determined by the Issuer in good faith to be appropriate and commercially reasonable.

(G) Notice of Adjustments. All determinations made by the Issuer pursuant hereto will be

conclusive and binding on the Holders. The Issuer will give, or procure that there is given,

notice as soon as practicable of any adjustment and of the date from which such adjustment is

effective by publication in accordance with Condition 11.

7. Illegality or Impracticability

The Issuer is entitled to terminate the CBBCs if it determines in good faith and in a commercially

reasonable manner that, for reasons beyond its control, it has become or it will become illegal or

impracticable:

(a) for it to perform its obligations under the CBBCs in whole or in part as a result of:

(i) the adoption of, or any change in, any relevant law or regulation (including any tax law);

or

(ii) the promulgation of, or any change in, the interpretation by any court, tribunal,

governmental, administrative, legislative, regulatory or judicial authority or power with

competent jurisdiction of any relevant law or regulation (including any tax law),

(each of (i) and (ii), a “Change in Law Event”); or

(b) for it or any of its affiliates to maintain the Issuer’s hedging arrangements with respect to the

CBBCs due to a Change in Law Event.

Upon the occurrence of a Change in Law Event, the Issuer will, if and to the extent permitted by the

applicable law or regulation, pay to each Holder a cash amount that the Issuer determines in good

faith and in a commercially reasonable manner to be the fair market value in respect of each CBBC

held by such Holder immediately prior to such termination (ignoring such illegality or

impracticability) less the cost to the Issuer of unwinding any related hedging arrangement as

determined by the Issuer in its sole and absolute discretion. Payment will be made to each Holder

in such manner as shall be notified to the Holder in accordance with Condition 11.

8. Purchases by the Issuer

The Issuer and/or any of its subsidiaries may at any time purchase CBBCs at any price in the open

market or by tender or by private treaty. Any CBBCs so purchased may be held or resold or

surrendered for cancellation.
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9. Global Certificate

A global certificate (the “Global Certificate”) representing the CBBCs will be deposited within

CCASS and registered in the name of the Nominee. The Global Certificate will not be exchangeable

for definitive certificates.

10. Meetings of Holders and Modification

(A) Meetings of Holders. Notices for convening meetings to consider any matter affecting the

Holder’s interests will be given to the Holder in accordance with the provisions of Condition

11.

Every question submitted to a meeting of the Holder shall be decided by poll. A meeting may

be convened by the Issuer or by Holders holding not less than 10 percent of the CBBCs for the

time being remaining unexercised. The quorum at any such meeting for passing an

Extraordinary Resolution will be two or more persons (including any nominee appointed by the

Holder) holding or representing not less than 25 percent of the CBBCs for the time being

remaining unexercised, or at any adjourned meeting two or more persons being or representing

Holders whatever the number of CBBCs so held or represented.

A resolution will be an Extraordinary Resolution when it has been passed at a duly convened

meeting by not less than three-quarters of the votes cast by such Holders as, being entitled to

do so, vote in person or by proxy.

An Extraordinary Resolution passed at any meeting of the Holders shall be binding on all the

Holders, whether or not they are present at the meeting.

Resolutions can be passed in writing without a meeting of the Holders being held if passed

unanimously.

(B) Modification. The Issuer may, without the consent of the Holders, effect any modification of

the terms and conditions of the CBBCs or the Instrument which, in the opinion of the Issuer,

is: (i) not materially prejudicial to the interests of the Holders generally (without considering

the circumstances of any individual Holder or the tax or other consequences of such

modification in any particular jurisdiction); (ii) of a formal, minor or technical nature; (iii)

made to correct a manifest error; or (iv) necessary in order to comply with mandatory

provisions of the laws or regulations of Hong Kong. Any such modification shall be binding

on the Holders and shall be notified to them by the Agent before the effective date or as soon

as practicable thereafter in accordance with Condition 11.

11. Notices

All notices in English and Chinese to the Holder will be validly given if published on the website

of Hong Kong Exchanges and Clearing Limited, www.hkex.com.hk.

12. Liquidation

In the event of a liquidation or dissolution of the Trust or the appointment of a liquidator, receiver

or administrator or analogous person under Hong Kong law in respect of the whole or substantially

the whole of its undertaking, property or assets, all unexercised CBBCs will lapse and shall cease

to be valid for any purpose, in the case of voluntary liquidation, on the effective date of the relevant

resolution and, in the case of an involuntary liquidation or dissolution, on the date of the relevant

court order or, in the case of the appointment of a liquidator or receiver or administrator or analogous

person under any applicable law in respect of the whole or substantially the whole of its undertaking,

property or assets, on the date when such appointment is effective but subject (in any such case) to

any contrary mandatory requirement of law.
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13. Further Issues

The Issuer shall be at liberty from time to time, without the consent of the Holders, to create and

issue further CBBCs so as to form a single series with the CBBCs.

14. Delisting

(A) If at any time the Units cease to be listed on the Stock Exchange, the Issuer shall give effect

to these Conditions in such manner and make such adjustments to the rights attaching to the

CBBCs as it shall, in its absolute discretion, consider appropriate to ensure, so far as it is

reasonably able to do so, that the interests of the Holders generally are not materially

prejudiced as a consequence of such delisting (without considering the individual

circumstances of any Holder or the tax or other consequences that may result in any particular

jurisdiction).

(B) Without prejudice to the generality of Condition 14(A), where the Units are, or, upon the

delisting, become, listed on any other stock exchange, these Conditions may, in the absolute

discretion of the Issuer, be amended to the extent necessary to allow for the substitution of that

other stock exchange in place of the Stock Exchange and the Issuer may, without the consent

of the Holders, make such adjustments to the entitlements of Holders on automatic expiry or

exercise (including, if appropriate, by converting foreign currency amounts at prevailing

market rates into Hong Kong currency) as may be appropriate in the circumstances.

(C) The Issuer shall determine, in its absolute discretion, any adjustment or amendment and its

determination shall be conclusive and binding on the Holders save in the case of manifest error.

Notice of any adjustments or amendments shall be given to the Holders in accordance with

Condition 11 as soon as practicable after they are determined.

15. Taxation

The Issuer is not liable for or otherwise obliged to pay any tax, duty, withholding or other payment

which may arise as a result of the ownership, transfer or exercise of any CBBCs.

16. Good Faith and Commercially Reasonable Manner

Any exercise of discretion by the Issuer under these Conditions will be made in good faith and in

a commercially reasonable manner.

17. Governing Law

The CBBCs and the Instrument will be governed by and construed in accordance with the laws of

the Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”).

The Issuer and each Holder (by its purchase of the CBBCs) shall be deemed to have submitted for

all purposes in connection with the CBBCs and the Instrument to the non-exclusive jurisdiction of

the courts of Hong Kong.

18. Language

A Chinese translation of these Conditions is available upon request during usual business hours on

any weekday (Saturdays, Sundays and holidays excepted) at the offices of the Agent. In the event of

any inconsistency between the English version and the Chinese translation of these Conditions, the

English version shall prevail and be governing.

Agent

BOCI Securities Limited

20/F, Bank of China Tower

1 Garden Road

Hong Kong
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APPENDIX 2 
AUDITOR’S REPORT AND OUR CONSOLIDATED FINANCIAL 

STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2011 

This information in this Appendix 2 has been extracted from our consolidated financial statements for the 
year ended 31 December 2011. The page numbers above the page numbers of this document refer to the 
pages of our financial statements. 
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PARTIES

OUR REGISTERED OFFICE

BOCI Asia Limited

26/F, Bank of China Tower

1 Garden Road

Hong Kong

LIQUIDITY PROVIDER AND AGENT

BOCI Securities Limited

20/F, Bank of China Tower

1 Garden Road

Hong Kong

AUDITOR

PricewaterhouseCoopers

22nd Floor

Prince’s Building

Central

Hong Kong

LEGAL ADVISOR

As to Hong Kong law

King & Wood Mallesons

13/F

Gloucester Tower

The Landmark

15 Queen’s Road Central

Central

Hong Kong




