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United States. The securities have not been and will not be registered under the United States Securities Act of 1933, as 
amended (the ‘‘Securities Act’’) or the securities laws of any state of the United States or other jurisdiction and, subject to 
certain exceptions, may not be offered or sold within the United States or to, or for the account or benefit of U.S. persons (as 
defined in Regulation S under the Securities Act). The securities are being offered only outside the United States to non-U.S. 
persons in reliance on Regulation S under the Securities Act. 

This announcement and the listing documents attached herein have been published for information purposes only as 
required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing 
Rules”) and do not constitute an offer to sell nor a solicitation of an offer to buy any securities. Neither this announcement 
nor anything referred to herein (including the listing documents attached herein) forms the basis for any contract or 
commitment whatsoever. For the avoidance of doubt, the publication of this announcement and the listing documents attached 
herein shall not be deemed to be an offer of securities made pursuant to a prospectus issued by or on behalf of the Issuer (as 
defined below) for the purposes of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the 
Laws of Hong Kong) nor shall it constitute an advertisement, invitation or document containing an invitation to the public to 
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the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong). 
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professional investors (as defined in Chapter 37 of the Listing Rules) only and have been listed on The Stock Exchange of 

Hong Kong Limited on that basis. Accordingly, the Issuer confirms that the Notes are not appropriate as an investment for 

retail investors in Hong Kong. Investors should carefully consider the risks involved. 
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dated 2 September 2021 in relation to the Notes (the “Pricing Supplement”) each appended herein. As disclosed 
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OFFERING CIRCULAR DATED 30 AUGUST 2021 



IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE ADDRESSEES OUTSIDE OF THE
UNITED STATES AND, IN CERTAIN CASES, ARE NOT U.S. PERSONS (AS DEFINED IN REGULATION S
UNDER U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”))

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached
Offering Circular. You are advised to read this disclaimer carefully before accessing, reading or making any other use of the
attached Offering Circular. In accessing the attached Offering Circular, you agree to be bound by the following terms and
conditions, including any modifications to them from time to time, each time you receive any information from us as a result
of such access.

Confirmation of Your Representation: This Offering Circular is being sent to you at your request and by accepting the
e-mail and accessing the attached document, you shall be deemed to represent to each of the Issuers, the Arrangers and the
Dealers (each as defined in this Offering Circular) that (1) you and any customers you represent are not U.S. persons (as
defined in Regulation S under the Securities Act)) and that the e-mail address that you gave us and to which this e- mail has
been delivered is not located in the United States, its territories or possessions, and (2) that you consent to delivery of the
attached Offering Circular and any amendments or supplements thereto by electronic transmission.

The attached document has been made available to you in electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of transmission and consequently none of the Issuers, the
Arrangers and the Dealers nor their respective affiliates and their respective directors, officers, employees, representatives,
agents and each person who controls any of the Issuers, the Arrangers and the Dealers or their respective affiliates accepts
any liability or responsibility whatsoever in respect of any discrepancies between the document distributed to you in
electronic format and the hard copy version. We will provide a hard copy version to you upon request.

Restrictions: The attached document is being furnished in connection with an offering in offshore transactions in compliance
with Regulation S under the Securities Act solely for the purpose of enabling a prospective investor to consider the purchase
of the securities described herein. You are reminded that the information in the attached Offering Circular is not complete
and may be changed.

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT, OR
THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND
SECURITIES IN BEARER FORM ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. THE SECURITIES MAY
NOT BE OFFERED OR SOLD OR (IN THE CASE OF THE SECURITIES IN BEARER FORM) DELIVERED
WITHIN THE UNITED STATES OR, IN CERTAIN CASES, TO OR FOR THE ACCOUNT OR BENEFIT OF ANY
U.S. PERSON, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL
SECURITIES LAWS. THIS OFFERING IS MADE SOLELY IN OFFSHORE TRANSACTIONS PURSUANT TO
REGULATION S UNDER THE SECURITIES ACT, AND IN CERTAIN CASES, ONLY TO NON-U.S. PERSONS.

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of the Issuers, the Arrangers or
the Dealers to subscribe for or purchase any of the securities described therein, and access has been limited so that it shall
not constitute in the United States or elsewhere a general solicitation or general advertising (as those terms are used in
Regulation D under the Securities Act) or directed selling efforts (within the meaning of Regulation S under the Securities
Act). If a jurisdiction requires that the offering be made by a licensed broker or dealer and the Dealer or any affiliate of it
is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by it or such affiliate on behalf
of the relevant Issuer in such jurisdiction.

You are reminded that you have accessed the attached Offering Circular on the basis that you are a person into whose
possession this Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are
located and you may not nor are you authorized to deliver this document, electronically or otherwise, to any other person.
If you have gained access to this transmission contrary to the foregoing restrictions, you are not allowed to purchase any of
the securities described in the attached Offering Circular.

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail to this document,
and you may not purchase any securities by doing so. Any reply e-mail communications, including those you generate by
using the “Reply” function on your e-mail software, will be ignored or rejected.

YOU ARE NOT AUTHORIZED TO AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED OFFERING
CIRCULAR, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR REPRODUCE SUCH
OFFERING CIRCULAR IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THE ATTACHED OFFERING CIRCULAR IN WHOLE OR IN PART IS UNAUTHORIZED.
FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR
THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

You are responsible for protecting against viruses and other destructive items. If you receive this document by e-mail, your
use of this e-mail is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses
and other items of a destructive nature.



(formerly known as China Development Bank Corporation)
(a limited liability company incorporated under the laws of the People’s Republic of China)

US$30,000,000,000 Debt
Issuance Programme

We, China Development Bank (the “Bank”), are a state-owned development finance institution. Under the US$30,000,000,000 Debt
Issuance Programme described in this Offering Circular (the “Programme”), (i) the Bank and (ii) China Development Bank Hong Kong Branch
(the “Hong Kong Branch”) (each an “Issuer” and together, the “Issuers”), subject to compliance with all relevant laws, regulations and
directives, may from time to time issue notes (the “Notes”).

Each Series (as defined in “Terms and Conditions of the Notes”) (the “Conditions”) of Notes in bearer form will be represented on issue
by a temporary global note in bearer form (each a “temporary Global Note”) or a permanent global note in bearer form (each a “permanent
Global Note”) (collectively, the “Global Note”). Interests in a temporary Global Note will be exchangeable, in whole or in part, for interests
in a permanent Global Note on or after the date 40 days after the relevant issue date, in the case of Notes for which US Treas. Reg.
§1.163-5(c)(2)(i)(D) (or any successor rules in substantially the same form that are applicable for purposes of section 4701 of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”)) (the “D Rules”) are specified in the relevant Pricing Supplement (as defined in “Summary
of the Programme”) as applicable, upon certification as to non-U.S. beneficial ownership. Each Series of Notes in registered form will be
represented by registered certificates (each a “Certificate”), one Certificate being issued in respect of each Noteholder’s entire holding of Notes
in registered form of one Series. Global Notes and Global Certificates (as defined in “Summary of the Programme”) may be deposited on the
issue date with a common depositary on behalf of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”) (the
“Common Depositary”) or with a sub-custodian for the Central Moneymarkets Unit Service, operated by the Hong Kong Monetary Authority
(the “CMU”). The provisions governing the exchange of interests in Global Notes for other Global Notes and definitive Notes are described in
“Summary of Provisions Relating to the Notes while in Global Form”.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”)
and Notes in bearer form are subject to U.S. tax law requirements. The Notes may not be offered, sold, pledged, transferred or (in the case of
Notes in bearer form) delivered within the United States or, in certain cases, to, or for the account or benefit of U.S. persons (as defined in
Regulation S under the Securities Act (“Regulation S”)), except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act. The Notes are being offered only in offshore transactions in reliance on Regulation S, and in certain cases,
only to non-U.S. person. For a description of these and certain further restrictions on offers and sales of the Notes and the distribution of this
Offering Circular, see “Subscription and Sale” in this Offering Circular.

Where applicable for a relevant Tranche of Notes, the Notes will be issued within the foreign debt quota granted to the Bank by the NDRC
pursuant to the Filing and Registration Certificate of Enterprises’ Foreign Debts《企業借用外債備案登記證明》(發改辦外資備[2021]372號)
issued on 7 May 2021, unless otherwise specified in the relevant Pricing Supplement. After the issuance of such relevant Tranche of Notes, the
Bank intends to provide the requisite information on the issuance of such Notes to the NDRC within the prescribed time period.

Application has been made to The Stock Exchange of Hong Kong Limited (the “SEHK”) for the listing of the Programme under which
the Notes may be issued by way of debt issues to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited) (“Professional Investors”) only during the 12-month period after the date of this document on
the SEHK. This document is for distribution to Professional Investors only.

Notice to Hong Kong investors: The Issuers confirm that each Tranche (as defined in the Conditions) of Notes issued under the
Programme is intended for purchase by Professional Investors only and, with respect to Notes to be listed on the SEHK, will be listed on the
SEHK on that basis. Accordingly, the Issuers confirm that the Notes are not appropriate as an investment for retail investors in Hong Kong.
Investors should carefully consider the risks involved.

SEHK has not reviewed the contents of this document, other than to ensure that the prescribed form disclaimer and responsibility
statements, and a statement limiting distribution of this document to Professional Investors only have been reproduced in this document.
Listing of Programme and the Notes on SEHK is not to be taken as an indication of the commercial merits or credit quality of the
Programme, the Notes or the Issuers or the Group or quality of disclosure in this document. Hong Kong Exchanges and Clearing Limited
and the SEHK 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.

However, unlisted Notes may be issued pursuant to the Programme. The relevant Pricing Supplement in respect of the issue of any Notes
will specify whether or not such Notes will be listed on the SEHK (or any other stock exchange).

Singapore SFA Product Classification: In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore
(the “SFA”) and the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), unless
otherwise specified before an offer of Notes, the Issuers have determined, and hereby notify all relevant persons (as defined in Section 309A(1)
of the SFA), that the Notes are prescribed capital markets products’ (as defined in the CMP Regulations 2018) and Excluded Investment Products
(as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations
on Investment Products).

The Programme is rated “A+” by S&P Global Ratings (“S&P”). Such rating is only correct as at the date of this Offering Circular.
Tranches of Notes to be issued under the Programme may be rated or unrated. Where a Tranche of Notes is to be rated, such rating will not
necessarily be the same as the rating assigned to the Programme. A rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, reduction, revision or withdrawal at any time by the assigning rating agency.

Arrangers
HSBC Standard Chartered Bank Bank of China

(Hong Kong)

Dealers
HSBC Standard Chartered Bank Bank of China

(Hong Kong)

ABC International Bank of
Communications

CCB International ICBC (Asia) ICBC International

This Offering Circular is dated 30 August 2021.



IMPORTANT NOTICE

This Offering Circular includes particulars given in compliance with the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited for the purpose of giving information with
regard to the Issuers and the Group. Each of the Issuers accepts full responsibility for the accuracy of the
information contained in this Offering Circular and confirms, having made all reasonable enquiries, that
to the best of the Issuers’ knowledge and belief there are no other facts the omission of which would make
any statement herein misleading.

Listing of the Notes on the SEHK is not to be taken as an indication of the merits of us or the Notes.
You should rely only on the information contained in this Offering Circular in making your investment
decision. Neither ourselves nor any Arranger, Dealer, fiscal agent or paying agent participating in the
Programme or any of their respective affiliates or advisors has authorized anyone to provide you with any
other information.

None of us, The Hongkong and Shanghai Banking Corporation Limited, Standard Chartered Bank
(Hong Kong) Limited and Bank of China (Hong Kong) Limited (together, the “Arrangers”), ABCI
Securities Company Limited, Bank of Communications Co., Ltd. Hong Kong Branch, CCB International
Capital Limited, ICBC International Securities Limited and Industrial and Commercial Bank of China
(Asia) Limited (together with the Arrangers, the “Dealers”) is making an offer to sell the Notes in any
jurisdiction except where an offer or sale is permitted. The distribution of this Offering Circular and the
offering of the Notes under the Programme may in certain jurisdictions be restricted by law. None of us,
the Arrangers and the Dealers represents that this Offering Circular may be lawfully distributed, or that
the Notes may be lawfully offered, in compliance with any applicable registration or other requirements
in any such jurisdiction, or pursuant to an exemption available thereunder, or assumes any responsibility
for facilitating any such distribution or offering.

Each prospective purchaser of the Notes must comply with all applicable laws and regulations in
force in any jurisdiction in which it purchases, offers or sells the Notes or possesses or distributes this
Offering Circular and must obtain any consent, approval or permission required under any regulations in
force in any jurisdiction to which it is subject or in which it makes such purchases, offers or sales, and
none of us, the Arrangers, the Dealers, the fiscal agent or the paying agents shall have any responsibility
therefor.

Prospective investors in the Notes should rely only on the information contained in this Offering
Circular. None of us, the Arrangers, the Dealers, the fiscal agent or the paying agents has authorised the
provision of information different from that contained in this Offering Circular, to give any information
or to make any representation not contained in or not consistent with this Offering Circular or any other
information supplied in connection with the offering of the Notes and, if given or made, such information
or representation must not be relied upon as having been authorised by us, any of the Arrangers, the
Dealers, the fiscal agent or the paying agents. The information contained in this Offering Circular is
accurate in all material respects only as at the date of this Offering Circular, regardless of the time of
delivery of this Offering Circular or of any sale of the Notes. Neither the delivery of this Offering Circular
or any Pricing Supplement nor any offering, sale or delivery made hereunder shall under any
circumstances imply that there has not been a change or development in our affairs or any of them since
the date of this Offering Circular or that the information set forth herein is correct in all material respects
as at any date subsequent to the date of this Offering Circular.

No representation or warranty, express or implied, is made by any Arranger, Dealer, fiscal agent,
paying agent or any of their respective officers, employees, affiliates, advisors or agents as to the accuracy,
completeness or sufficiency of the information contained in this Offering Circular, and nothing contained
in this Offering Circular is, or should be, relied upon as a promise or representation by any Arranger,
Dealer, fiscal agent, paying agent or their officers, employees, affiliates, advisors or agents. The
Arrangers, the Dealers, the fiscal agent, the paying agents and their respective officers, employees,
affiliates, advisors and agents have not independently verified the information contained herein (financial,
legal or otherwise) and, to the fullest extent permitted by law, none of the Arrangers, the Dealers, the fiscal
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agent, the paying agents or their respective officers, employees, affiliates, advisors or agents accepts any
responsibility for the contents of this Offering Circular or for any other statement, made or purported to
be made by the Arrangers or Dealers or on their behalf in connection with us or the Programme or the issue
and offering of the Notes under the Programme. The Arrangers, the Dealers, the fiscal agent, the paying
agents and their respective officers, employees, affiliates, advisors or agents accordingly disclaim all and
any liability whether arising in tort or contract or otherwise (save as referred to above) which might
otherwise have in respect of this Offering Circular or any such statement.

This Offering Circular does not constitute an offer of, or an invitation to subscribe for or purchase,
any Notes. No offer or solicitation with respect to the Notes may be made in any jurisdiction or under any
circumstances where such offer or solicitation is unlawful or not properly authorized. The distribution of
this Offering Circular and the offering of the Notes in certain jurisdictions may be restricted by law.
Persons who come into possession of this Offering Circular are required by us as well as the Arrangers
and the Dealers to inform themselves about, and to observe, any such restrictions.

No action is being taken or will be taken in any jurisdiction to permit an offering to the general
public of the Notes or the distribution of this Offering Circular. For a description of certain restrictions
on offers, sales and deliveries of our Notes and on distribution of this Offering Circular, see the section
entitled “Subscription and Sale” in this Offering Circular.

Each person receiving this Offering Circular acknowledges that: (a) such person has not relied on the
Arrangers, the Dealers, the fiscal agent or the paying agents or any of their respective officers, employees,
affiliates, advisors or agents or any person affiliated with the Arrangers, the Dealers, the fiscal agent or
the paying agents in connection with any investigation of the accuracy or completeness of such
information or its investment decision; and (b) no person has been authorised to give any information or
to make any representation concerning us, the Programme and the Notes (other than as contained herein)
and, if given or made, any such other information or representation should not be relied upon as having
been authorised by us or the Arrangers, the Dealers, the fiscal agent or the paying agents.

Neither this Offering Circular nor any other information supplied in connection with the Programme
or the offering of the Notes (a) is intended to provide the basis of any credit or other evaluation or
(b) should be considered as a recommendation by us, the Arrangers, the Dealers, the fiscal agent or the
paying agents that any recipient of this Offering Circular, or any other information supplied in connection
with the Programme or the offering of the Notes, should purchase the Notes. In making an investment
decision, you must rely on your own independent examination of us, the terms of the offering, including
the merits and risks involved.

None of us, the Arrangers, the Dealers, the fiscal agent or the paying agents, or any of their
respective officers, employees, affiliates, advisors or agents is or are making any representation to you
regarding the legality of an investment in the Notes by you under any legal, investment or similar laws
or regulations. You should not consider any information in this Offering Circular to be legal, business or
tax advice. You should consult your own attorney, business adviser and tax adviser for legal, business and
tax advice regarding an investment in the Notes. See “Risk Factors” for a discussion of certain factors to
be considered in connection with an investment in the Notes.

MiFID II product governance/target market – The Pricing Supplement in respect of any Notes
may include a legend entitled “MiFID II Product Governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
person subsequently offering, selling or recommending the Notes (a “distributor”) should take into
consideration the target market assessment; however, a distributor subject to Directive 2014/65/EU
(as amended, “MiFID II”) is responsible for undertaking its own target market assessment in respect of
the Notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.
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A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance
Rules”), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise
neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the
purpose of the MiFID Product Governance Rules.

UK MiFIR product governance/target market – The Pricing Supplement in respect of any Notes
may include a legend entitled “UK MiFIR Product Governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
distributor should take into consideration the target market assessment; however, a distributor subject to
the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product
Governance Rules”) is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK
MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of
such Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will
be a manufacturer for the purpose of the UK MiFIR Product Governance Rules.

IMPORTANT – PROHIBITION OF SALES TO EEA RETAIL INVESTORS – If the Pricing
Supplement in respect of any Notes includes a legend entitled “Prohibition of Sales to EEA Retail
Investors”, the Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the European Economic Area
(“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer within the meaning of Directive (EU)
2016/97, where that customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (the
“Prospectus Regulation”). Consequently, no key information document required by Regulation (EU) No
1286/2014 (the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPS
Regulation.

IMPORTANT – PROHIBITION OF SALES TO UK RETAIL INVESTORS – If the Pricing
Supplement in respect of any Notes includes a legend entitled “Prohibition of Sales to UK Retail
Investors”, the Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the United Kingdom (“UK”). For
these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in
point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the
European Union (Withdrawal) Act 2018 (the “EUWA”); or (ii) a customer within the meaning of the
provisions of the Financial Services and Markets Act 2000 (the “FSMA”) and any rules or regulations
made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as
a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms
part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of the
Prospectus Regulation as it forms part of domestic law by virtue of the EUWA (the “UK Prospectus
Regulation”). Consequently, no key information document required by the PRIIPs Regulation as it forms
part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the
Notes or otherwise making them available to retail investors in the UK has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the UK may be
unlawful under the UK PRIIPs Regulation.
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Singapore SFA Product Classification: In connection with Section 309B of the Securities and
Futures Act (Chapter 289) of Singapore (the “SFA”) and the Securities and Futures (Capital Markets
Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), unless otherwise specified
before an offer of Notes, the Issuers have determined, and hereby notify all relevant persons (as defined
in Section 309A(1) of the SFA), that the Notes are ‘prescribed capital markets products’ (as defined in the
CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12:
Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on
Investment Products).

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE (AS DEFINED IN “TERMS AND
CONDITIONS OF THE NOTES”) OF NOTES, THE DEALER OR DEALERS (IF ANY) NAMED AS
THE STABILISATION MANAGER(S) (OR ANY PERSON ACTING FOR ANY OF THEM) IN THE
APPLICABLE PRICING SUPPLEMENT MAY OVER- ALLOT THE NOTES OR EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A
LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL, BUT IN SO DOING, THE
STABILISATION MANAGER(S) OR ANY PERSON ACTING ON BEHALF OF THE STABILISATION
MANAGER(S) SHALL ACT AS PRINCIPAL AND NOT AS AGENT OF THE RELEVANT ISSUER.
HOWEVER, STABILISATION MAY NOT NECESSARILY OCCUR. ANY STABILISATION ACTION
MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE
TERMS OF THE OFFER OF THE RELEVANT TRANCHE OF NOTES IS MADE

AND, IF BEGUN, MAY CEASE AT ANY TIME, BUT IT MUST END NO LATER THAN THE
EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE RELEVANT TRANCHE OF NOTES AND
60 DAYS AFTER THE DATE OF ALLOTMENT OF THE RELEVANT TRANCHE OF NOTES. SUCH
STABILISING SHALL BE IN COMPLIANCE WITH ALL APPLICABLE LAWS, REGULATIONS AND
RULES.
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FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this Offering Circular. The words “anticipate”,
“believe”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”, “forecast”, “seek”, “will”, “would” and
similar expressions, as they relate to us, are intended to identify a number of these forward-looking
statements.

Forward-looking statements are statements that are not historical facts. These statements are based
on our current plans, estimates, assumptions and projections and involve known and unknown
developments and factors that may cause our financial condition, results of operations or business
environment to be materially different from that expressed or implied by these forward-looking
statements. Therefore, you should not place undue reliance on them. Actual results, performance or
achievements may differ materially from the information contained in the forward-looking statements as
a result of a number of factors, including changes in interest rates, exchange rates, inflation rates, PRC
economic, political and social conditions, government fiscal, monetary and other policies as well as the
prospects of China’s continued economic reform. Additional factors that could cause actual results,
performance or achievements to differ materially include, without limitation, those discussed under “Risk
Factors” and elsewhere in this Offering Circular. Forward-looking statements speak only as of the date
they are made, and we undertake no obligation to update any of them in light of new information or future
events.
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ROUNDING

Percentages and certain amounts in this Offering Circular, including financial, statistical and
operational information, have been rounded. Any discrepancies in any table between totals and sums of
amounts listed in the table are due to rounding.
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CERTAIN DEFINITIONS AND CONVENTIONS

Unless otherwise indicated, all references in this Offering Circular to “the Bank”, “we”, “us”, “our”
and words of similar import are to China Development Bank itself or China Development Bank and its
subsidiaries, as the context requires; all references in this Offering Circular to “China” or the “PRC” are
to the People’s Republic of China; all references to “Mainland China” are to the People’s Republic of
China other than Hong Kong SAR, Macau Special Administrative Region and Taiwan; all references to
“Hong Kong SAR” or “Hong Kong” are to the Hong Kong Special Administrative Region of China.

All references in this Offering Circular to “non-resident enterprise” are to any enterprise not resident
in Mainland China that (1) has not established any offices or premises in Mainland China or (2) has
established such offices and premises in Mainland China but there is no real connection between the
income and the offices or premises so established by such enterprise; and all references in this Offering
Circular to “non-resident individual” are to any individual who does not have any domicile and does not
reside in Mainland China, or any individual who does not have any domicile in Mainland China and has
resided in Mainland China for less than one year.

Unless otherwise indicated, all references in this Offering Circular to “Renminbi” or “RMB” are to
the lawful currency of Mainland China; all references to “Hong Kong dollar(s)” or “HK$” are to the lawful
currency of Hong Kong SAR; and all references to “U.S. dollar” or “US$” are to the lawful currency of
the United States of America.

Solely for your convenience, we have translated amounts between different currencies for the
purpose of consistent presentation in this Offering Circular. These translations follow the rates of
exchange we use in preparing our accounts as described in note 3(8) to our consolidated financial
statements on page F-13. We are not making any representation that Renminbi or any other currency
referred to in this Offering Circular could have been or can be converted into any other currency at any
particular rate or at all.
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DOCUMENTS INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with each applicable Pricing
Supplement, the most recent two-year audited annual accounts of the Bank published on the Bank’s
website (www.cdb.com.cn/english) or any replacement website from time to time (if any) and all
amendments and supplements from time to time to this Offering Circular, which shall be deemed to be
incorporated in, and to form part of, this Offering Circular and which shall be deemed to modify or
supersede the contents of this Offering Circular to the extent that a statement contained in any such
document is inconsistent with such contents. Copies of all such documents which are so deemed to be
incorporated in, and to form part of, this Offering Circular will be available free of charge during usual
business hours on any business day (Saturdays, Sundays and public holidays excepted) from the specified
offices of the Fiscal Agent and the Paying Agent (each as defined in “Summary of the Programme”) set
out at the end of this Offering Circular. See “General Information” for a description of the consolidated
financial statements currently published by the Bank.
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SUMMARY OF CHINA DEVELOPMENT BANK

This summary does not contain all the information that may be important to you in deciding to invest
in the Notes. You should read the entire Offering Circular, including the section entitled “Risk Factors”
and our consolidated financial statements and related notes thereto, before making an investment decision.

China Development Bank

We are a state-owned development finance institution. We report directly to the State Council of the
PRC (the “State Council”) on important matters relating to our business and operations, and are subject
to the supervision and direction of China Banking and Insurance Regulatory Commission (the “CBIRC”,
formerly known as China Banking Regulatory Commission prior to merging with China Insurance
Regulatory Commission) with respect to our banking operations. Our operations are subject to the direct
leadership of the State Council, in support of the development of key sectors and weak areas in the PRC
economy. To anchor our mission of supporting national development and delivering a better life for the
people, we align our business focus with China’s major medium- and long-term economic development
strategies.

We are currently wholly owned, directly or indirectly, by the PRC government, with the Ministry of
Finance of China (“MOF”), Central Huijin Investment Ltd. (中央匯金投資有限責任公司) (“Huijin”),
Buttonwood Investment Holding Company Ltd. (梧桐樹投資平台有限責任公司) (“Buttonwood”) and the
National Council for Social Security Fund each holding an equity interest of approximately 36.54%,
34.68%, 27.19% and 1.59%, respectively.

We are headquartered in Beijing, China and currently have 37 tier-one branches and four tier-two
branches in Mainland China, and one branch and 10 representative offices outside Mainland China. Our
major subsidiaries include China Development Bank Capital Corporation Ltd. (國開金融有限責任公司)
(“CDB Capital”), CDB Securities Co., Ltd. (國開證券股份有限公司) (“CDB Securities”), China
Development Bank Financial Leasing Co., Ltd. (國銀金融租賃股份有限公司) (“CDB Leasing”),
China-Africa Development Fund (中非發展基金有限公司) and CDB Development Fund Co., Ltd. (國開發
展基金有限公司) (“CDB Development Fund”). Our place of business in Mainland China is No. 18
Fuxingmennei Street, Xicheng District, Beijing, the People’s Republic of China and our place of business
in Hong Kong SAR is located at 33/F, One International Finance Center, No. 1 Harbour View Street,
Central, Hong Kong SAR, China.

As set forth in our articles of association approved by the CBIRC, the scope of our principal business
activities includes:

• deposit taking from corporate customers;

• making short-, medium- and long-term loans;

• entrusted loans;

• making sub-loans with the support from small- and medium-size financial institutions;

• domestic and international settlement;

• acceptance and discount of negotiable instruments;

• issuance of financial bonds and other marketable securities;

• acting as agent for the issuance, repayment and underwriting of government bonds,
financial bonds and credit bonds;

• trading in government bonds, financial bonds and credit bonds;
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• interbank borrowing and lending;

• sale and purchase of foreign exchange on our own account or for customers;

• settlement and sale of foreign exchange;

• trading derivatives on our own account or for customers;

• letter of credit related business and issuance of guarantees;

• collection and payment agent and bancassurance business;

• safety deposit box services;

• asset management business;

• asset securitization business;

• consultancy;

• banking business of our overseas branches authorised by us and permitted under local
law;

• business such as investment and investment management, securities, financial leasing,
banking and asset management legally carried out by our subsidiaries; and

• other business permitted by the banking regulatory authority under the State Council.

The following summary of our historical financial information as of or for the years ended
31 December 2019 and 2020 is derived from our audited consolidated financial statements included in this
Offering Circular. We have prepared and presented our consolidated financial statements in accordance
with the International Financial Reporting Standards (“IFRS”) issued by the International Accounting
Standards Board. The information set out below should be read in conjunction with, and is qualified in its
entirety by reference to, our relevant audited consolidated financial statements and the notes thereto
included elsewhere in this Offering Circular.

For the year ended 31 December

2020 2019

(in millions of RMB)
Income Statement Data Summary
Interest income ..................................................................... 607,531 630,661
Interest expense .................................................................... (453,846) (456,712)
Profit before income tax ....................................................... 142,047 145,552
Profit for the year ................................................................. 118,816 118,511

As of 31 December

2020 2019

(in millions of RMB)
Balance Sheet Data Summary
Cash and balances with the central banks............................. 131,354 189,237
Deposits with banks and other financial institutions............. 341,853 522,571
Loans and advances to customers ......................................... 12,640,362 11,713,333
Total assets ........................................................................... 17,103,575 16,504,575
Total liabilities ...................................................................... 15,622,983 15,110,840
Total equity........................................................................... 1,480,592 1,393,735
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The Hong Kong Branch

We established the Hong Kong Branch in July 2009 to develop cross-border banking businesses.

We are a licensed bank (Licence No. B296) in Hong Kong SAR and are regulated by the Hong Kong
Monetary Authority (the “HKMA”). The core business strategy of the Hong Kong Branch is to develop
and expand corporate banking services for the Bank’s China-based clients and their overseas subsidiaries.
As of 31 December 2020, the Hong Kong Branch had 159 employees.

The products and services offered by the Hong Kong Branch include the following:

• multi-currency denominated lending services, including term loans, syndicated loans,
commercial lending and mortgage lending;

• issuance of guarantees, standby guarantees and counter-indemnities;

• trade finance, including issuing letters of credit, shipping guarantees, trust receipts and
inward collections, advising and confirming letters of credit, negotiation of letters of
credit, outward collections, bill discounts and packing loans;

• deposit and remittance services; and

• issuance of certificates of deposit.

Our Strategies

To anchor our mission of supporting national development and delivering a better life for the people,
we align our business focus with China’s major medium- and long-term financing and comprehensive
financial services, so as to raise and channel economic resources in support of the following areas:

• economic and social development, including infrastructure, basic industries, pillar
industries, public services and management;

• new urbanization, urban-rural integration, and balanced regional development;

• programmes vital for national competitiveness, including energy conservation,
environmental protection, advanced manufacturing, and the transformation and upgrading
of traditional industries;

• public welfare, including affordable housing, poverty alleviation, student loans and
inclusive finance;

• national strategies, including those in science and technology, culture and people-to-
people exchange;

• international cooperation, including the Belt and Road Initiative, industrial capacity and
equipment manufacturing projects, infrastructure connectivity, energy and resources, and
Chinese enterprises “Going Global”;

• initiatives that support China’s development needs and economic and financial reforms;
and

• other areas as mandated by and aligned with national development strategies and policies.
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Our Competitive Strengths

We believe that our strong performance and stable market position are largely attributable to our
following competitive strengths:

• a development finance institution wholly owned by the PRC central government and
relying on state credit to raise medium- and long-term funds;

• strategically positioned in the PRC national economy with quality customer base,
well- regarded brand name and solid financial partners;

• the largest bond house amongst Chinese banks, a major player in the debt capital market
in Mainland China and a leader in financial innovation;

• sound risk management and quality assets;

• reasonable and steady profitability and efficient operation management; and

• experienced management team and well-trained workforce.

Our Challenges

We face challenges in our business operations, including:

• uncertainties in macro-economic development;

• adjustments and changes in macro-control and regulatory policies;

• credit risks of our borrowers and any decline in the value of collateral securing our loans;

• financial disintermediation and changes in funds available in the market; and

• risks relating to adverse changes in interest rate, exchange rate and other market factors.

Credit Ratings

The credit ratings accorded to us by rating agencies are not recommendations to purchase, hold or
sell the Notes or any of our other securities since such ratings do not comment as to market price or
suitability for you. A rating may not remain in effect for any given period of time or may be suspended,
downgraded or withdrawn entirely by a rating agency in the future if, in its judgment, circumstances so
warrant, and if any such rating is so suspended, downgraded or withdrawn, we are under no obligation
to update this Offering Circular.

International rating agencies such as Moody’s Investors Service, Inc. (“Moody’s”) and S&P put us
at the same level as China’s sovereign rating. As at the date of this Offering Circular, Moody’s assigns to
us a long-term rating of “A1” with a stable outlook, and S&P assigns to us a long-term rating of “A+” with
a stable outlook.

The Programme is rated “A+” by S&P. Such rating is only correct as at the date of this Offering
Circular. Tranches of Notes to be issued under the Programme may be rated or unrated. Where a Tranche
of Notes is to be rated, such rating will not necessarily be the same as the rating assigned to the
Programme. A rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, reduction, revision or withdrawal at any time by the assigning rating agency.

– 4 –



Recent Development

Since the outbreak of Novel Coronavirus Disease 2019 (“COVID-19”) in January 2020, the
prevention and control of COVID-19 has been going on and throughout the world. We will earnestly
implement the requirements of the Notice on Further Strengthening Financial Support for Prevention and
Control of COVID-19, which was issued by the People’s Bank of China (the “PBOC”), the MOF, CBIRC,
China Securities Regulatory Commission (“CSRC”) and State Administration of Foreign Exchange
(“SAFE”), and strengthen financial support for the epidemic prevention and control.

We have been closely monitoring the impact of developments on our business and have adopted
emergency measures. COVID-19 has certain impact on the business operation in some areas and
industries. This may affect the quality or the yields of our credit assets and investment assets in a degree,
and the degree of the impact depends on the situation of the epidemic preventive measures, the duration
of the epidemic and the implementation of regulatory policies.

We will keep continuous attention on the situation of COVID-19, assess and react actively to its
impacts on our financial position and operating results.
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SUMMARY OF THE PROGRAMME

The following summary contains some basic information about the Notes and is qualified in its
entirety by the remainder of this Offering Circular. Some of the terms described below are subject to
important limitations and exceptions. Words and expressions defined in “Terms and Conditions of the
Notes” and “Summary of Provisions relating to the Notes while in Global Form” shall have the same
meanings in this summary. For a more complete description of the terms of the Notes, see “Terms and
Conditions of the Notes” in this Offering Circular.

Issuer .............................................. China Development Bank (the “Bank”) or China Development
Bank Hong Kong Branch (the “Hong Kong Branch”), as specified
in the applicable Pricing Supplement

Description...................................... Debt Issuance Programme

Size ................................................. Up to US$30,000,000,000 aggregate principal amount of Notes
outstanding at any one time. The Bank may increase the aggregate
principal amount of the Programme in accordance with the terms of
the Dealer Agreement.

Arrangers ........................................ The Hongkong and Shanghai Banking Corporation Limited
Standard Chartered Bank (Hong Kong) Limited
Bank of China (Hong Kong) Limited

Permanent Dealers .......................... The Hongkong and Shanghai Banking Corporation Limited
Standard Chartered Bank (Hong Kong) Limited
Bank of China (Hong Kong) Limited
ABCI Securities Company Limited
Bank of Communications Co., Ltd. Hong Kong Branch
CCB International Capital Limited
ICBC International Securities Limited
Industrial and Commercial Bank of China (Asia) Limited

References in this Offering Circular to “Permanent Dealers” are to
the persons listed above as Permanent Dealers and to such
additional persons that are appointed as dealers in respect of the
whole Programme (and whose appointment has not been
terminated).

Dealers ............................................ The Bank may from time to time terminate the appointment of any
Dealer under the Programme or appoint additional Dealers in
respect of the whole Programme. The relevant Issuer may, in
respect of any single Tranche of Notes, from time to time appoint
additional Dealers. References in this Offering Circular to
“Dealers” are to all Permanent Dealers and all persons appointed as
dealers in respect of one or more Tranches.

Fiscal Agent and Paying Agent ....... Bank of Communications Co., Ltd. Hong Kong Branch

Transfer Agent ................................ Bank of Communications Co., Ltd. Hong Kong Branch

Registrar ......................................... Bank of Communications Co., Ltd. Hong Kong Branch

CMU Lodging Agent ...................... Bank of Communications Co., Ltd. Hong Kong Branch
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Method of Issue .............................. The Notes will be issued on a syndicated or non-syndicated basis.

The Notes will be issued in series (each a “Series”) having one or
more issue dates and on terms otherwise identical (or identical
other than in respect of the first payment of interest), the Notes of
each Series being intended to be interchangeable with all other
Notes of that Series. Each Series may be issued in tranches on the
same or different issue dates. The specific terms of each Tranche
(which will be completed, where necessary, with the relevant terms
and conditions and, save in respect of the issue date, issue price,
first payment of interest and principal amount of the Tranche, will
be identical to the terms of other Tranches of the same Series) will
be completed in the applicable pricing supplement (the “Pricing
Supplement”).

Issue Price ...................................... Notes may be issued at their principal amount or at a discount or
premium to their principal amount.

Form of Notes................................. The Notes may be issued in bearer form (“Bearer Notes”), or in
registered form (“Registered Notes”). Registered Notes will not
be exchangeable for Bearer Notes and vice versa. Each Tranche of
Bearer Notes will initially be in the form of either a temporary
Global Note or a permanent Global Note, in each case as specified
in the applicable Pricing Supplement. Each Global Note will be
deposited on or around the relevant issue date with a common
depositary or sub-custodian for Euroclear, Clearstream and/or, as
the case may be, the CMU and/or any other relevant clearing
system. Each temporary Global Note will be exchangeable for a
permanent Global Note or, if so specified in the applicable Pricing
Supplement, for definitive Notes. If the D Rules are specified in
the applicable Pricing Supplement as applicable, certification as to
non-U.S. beneficial ownership will be a condition precedent to any
exchange of an interest in a temporary Global Note or receipt of
any payment of interest in respect of a temporary Global Note.
Each permanent Global Note will be exchangeable for definitive
Notes in accordance with its terms. Definitive Notes will, if
interest-bearing, have Coupons attached and, if appropriate, a
Talon for further Coupons. Registered Notes will initially be
represented by Certificates. Certificates representing Registered
Notes that are registered in the name of a nominee for one or more
of Euroclear, Clearstream and the CMU are referred to as “Global
Certificates”.

Clearing Systems ............................ The CMU, Clearstream and/or Euroclear and, in relation to any
Tranche, such other clearing system as may be agreed between the
relevant Issuer, the Fiscal Agent (or the CMU Lodging Agent, as
the case may be) and the relevant Dealer.
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Initial Delivery of Notes ................. On or before the issue date for each Tranche, the Global Note
representing Bearer Notes or the Global Certificate representing
Registered Notes may be deposited with a common depositary for
Euroclear and Clearstream or deposited with a sub-custodian for
the CMU or any other clearing system or may be delivered outside
any clearing system provided that the method of such delivery has
been agreed in advance by the relevant Issuer and the relevant
Dealer. Registered Notes that are to be credited to one or more
clearing systems on issue will be registered in the name of, or in
the name of nominees or a common nominee for, such clearing
systems.

Currencies ....................................... Notes may be issued in any currency agreed between the relevant
Issuer and the relevant Dealers, subject to compliance with all
applicable legal and/or regulatory requirements.

Maturities........................................ Any maturity, subject to compliance with all applicable legal
and/or regulatory requirements.

Specified Denomination .................. Notes will be in such denominations as may be specified in the
applicable Pricing Supplement.

Fixed Rate Notes ............................ Fixed interest will be payable in arrear on the date or dates in each
year specified in the applicable Pricing Supplement.

Floating Rate Notes ........................ Floating Rate Notes will bear interest determined separately for
each Series by reference to SHIBOR, CNH HIBOR, LIBOR,
EURIBOR or HIBOR (or such other benchmark as may be
specified in the applicable Pricing Supplement) as adjusted for any
applicable margin. Interest periods will be specified in the
applicable Pricing Supplement.

Benchmark Discontinuation ............ See Condition 5(b)(ii)(C) (Benchmark Replacement).

Zero Coupon Notes ......................... Zero Coupon Notes may be issued at their principal amount or at
a discount to it and will not bear interest.

Interest Periods and Interest Rates.. The length of the interest periods for the Notes and the applicable
interest rate or its method of calculation may differ from time to
time or be constant for any Series. Notes may have a maximum
interest rate, a minimum interest rate, or both. The use of interest
accrual periods permits the Notes to bear interest at different rates
in the same interest period. All such information will be set out in
the applicable Pricing Supplement.

Redemption and Redemption
Amounts ......................................

The applicable Pricing Supplement will specify the basis for
calculating the redemption amounts payable.
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Optional Redemption ...................... The applicable Pricing Supplement issued in respect of each issue
of Notes will state whether such Notes may be redeemed prior to
their stated maturity at the option of the relevant Issuer (either in
whole or in part) and/or the holders, and if so the terms applicable
to such redemption. Otherwise Notes will not be redeemable at the
option of the relevant Issuer prior to maturity. See “Terms and
Conditions of the Notes – Redemption, Purchase and Options”.

Status of Notes ............................... The Notes and the Coupons (if any) relating to them will constitute
direct, unconditional, unsubordinated and (subject to the creation
of any security permitted or approved in accordance with
Condition 4 of “Terms and Conditions of the Notes”) unsecured
obligations of the Bank. The Notes and the Coupons (if any) will
at all times rank pari passu among themselves and at least pari
passu with all other existing and future unsubordinated and
unsecured obligations of the Bank from time to time outstanding
(except for any statutory preference or priority applicable in the
winding-up of the Bank).

Negative Pledge .............................. See “Terms and Conditions of the Notes – Negative Pledge”.

Events of Default ............................ See “Terms and Conditions of the Notes – Events of Default”.

Ratings............................................ The Programme is rated “A+” by S&P. Tranches of Notes will be
rated or unrated. Where a Tranche of Notes is to be rated, such
rating will be specified in the relevant Pricing Supplement.

Taxation .......................................... Under existing Hong Kong SAR law, payments of principal and
interest in respect of our Notes may be made without withholding
or deduction for any Hong Kong SAR taxes.

If we are required by the law of Mainland China to withhold or
deduct taxes, duties or other charges from any payments of
principal or interest on our Notes, we will make the withholding or
deduction and remit the amount so withheld or deducted to the tax
authorities in Mainland China. We will, however, subject to some
exceptions, increase the amounts paid so that investors receive the
full amount of the scheduled payment.

Please refer to the section entitled “Taxation of Notes” and “Terms
and Conditions of the Notes – Taxation” for detailed explanations.
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Listing............................................. Application has been made to the SEHK for the listing of the
Programme by way of debt issues to Professional Investors only
during the 12-month period after the date of this Offering Circular.
Separate application may be made for the listing of the Notes on
the SEHK. The Notes may also be listed on such other or further
stock exchange(s) as may be agreed between the relevant Issuer
and the relevant Dealer in relation to each Series.

Unlisted Notes may also be issued.

The applicable Pricing Supplement will state whether or not the
relevant Notes are to be listed and, if so, on which stock
exchange(s).

Notes listed on the SEHK will be traded on the SEHK in a board
lot size of at least HK$500,000 (or its equivalent in other
currencies).

Selling Restrictions ......................... For a description of certain restrictions on offers, sales and
deliveries of Notes and on the distribution of offering material in
the United States, the European Economic Area, the
United Kingdom, Hong Kong, Japan, Mainland China and
Singapore, see “Subscription and Sale”.

Governing Law ............................... English law.

Arbitration ...................................... Any dispute, controversy or claim arising out of or relating to the
Notes, including any question regarding the breach, termination,
existence or invalidity thereof, shall be settled by arbitration
administered by the Hong Kong International Arbitration Centre
(the “HKIAC”) in accordance with the HKIAC Administered
Arbitration Rules then in force when the notice of arbitration is
submitted in accordance with such Rules. The seat of arbitration
shall be in Hong Kong SAR and the language of the arbitration
shall be English. The governing law of the arbitration agreement
shall be English law.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions that, subject to completion and amendment and
as supplemented or varied in accordance with the provisions of the relevant Pricing Supplement, shall be
applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) or Global
Certificate(s) representing each Series. Either (i) the full text of these terms and conditions together with
the relevant Pricing Supplement or (ii) these terms and conditions as so completed, amended,
supplemented or varied (and subject to simplification by the deletion of non-applicable provisions), shall
be endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised
terms that are not defined in these Conditions will have the meanings given to them in the relevant Pricing
Supplement. Those definitions will be endorsed on the definitive Notes or Certificates, as the case may be.
References in the Conditions to “Notes” are to the Notes of one Series only, not to all Notes that may be
issued under the Programme. The terms and conditions applicable to any Note in global form held on
behalf of Euroclear Bank SA/NV (“Euroclear”), Clearstream Banking S.A. (“Clearstream”) or the Hong
Kong Monetary Authority, as operator of the Central Moneymarkets Unit Service (the “CMU”) will differ
from those terms and conditions which would apply to the Note were it in definitive form to the extent
described in the relevant Global Note or Global Certificate (see “Summary of Provisions Relating to the
Notes while in Global Form”).

The Notes are issued by the issuer specified in the applicable pricing supplement (the “Issuer”)
pursuant to an amended and restated agency agreement (as amended or supplemented as at the Issue Date,
the “Agency Agreement”) dated 30 August 2021 between China Development Bank (the “Bank”), China
Development Bank Hong Kong Branch (the “Hong Kong Branch”), Bank of Communications Co., Ltd.
Hong Kong Branch as fiscal agent, Bank of Communications Co., Ltd. Hong Kong Branch as CMU
lodging agent and the other agents named in it and with the benefit of an amended and restated deed of
covenant (as amended or supplemented as at the Issue Date, the “Deed of Covenant”) dated 30 August
2021 executed by the Bank and the Hong Kong Branch in relation to the Notes. The fiscal agent, the
paying agents, the registrar, the CMU lodging agent, the transfer agents and the calculation agent(s) for
the time being (if any) are referred to below respectively as the “Fiscal Agent”, the “Paying Agents”
(which expression shall include the Fiscal Agent), the “Registrar”, the “CMU Lodging Agent”, the
“Transfer Agents” and the “Calculation Agent(s)”. For the purposes of these Conditions, all references
to the Fiscal Agent shall, with respect to a Series of Notes to be held in the CMU (as defined herein), be
deemed to be a reference to the CMU Lodging Agent (unless the context requires otherwise) and all such
references shall be construed accordingly.

The Noteholders (as defined below), the holders of the interest coupons (the “Coupons”) relating to
interest bearing Notes in bearer form and, where applicable in the case of such Notes, talons for further
Coupons (the “Talons”) (the “Couponholders”) are deemed to have notice of all of the provisions of the
Agency Agreement applicable to them.

As used in these terms and conditions (the “Conditions”), “Tranche” means Notes which are
identical in all respects.

Copies of the Agency Agreement and the Deed of Covenant are available for inspection at the
specified offices of each of the Paying Agents, the Registrar and the Transfer Agents.

1 Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”)
in each case in the Specified Denomination(s) shown hereon.

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, a combination of any
of the foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment Basis
shown hereon.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon)
attached, save in the case of Zero Coupon Notes in which case references to interest (other than in relation
to interest due after the Maturity Date), Coupons and Talons in these Conditions are not applicable.
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Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in
Condition 2(c), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered
Notes shall pass by registration in the register that the Issuer shall procure to be kept by the Registrar in
accordance with the provisions of the Agency Agreement (the “Register”). Except as ordered by a court
of competent jurisdiction or as required by law, the holder (as defined below) of any Note, Coupon or
Talon shall be deemed to be and may be treated as its absolute owner for all purposes, whether or not it
is overdue and regardless of any notice of ownership, trust or an interest in it, any writing on it (or on the
Certificate representing it) or its theft or loss (or that of the related Certificate) and no person shall be
liable for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name
a Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon)
means the bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is
registered (as the case may be) and capitalised terms have the meanings given to them hereon, the absence
of any such meaning indicating that such term is not applicable to the Notes.

Upon issue, each Series of Notes in bearer form will be represented on issue by a temporary global
note in bearer form (each a “temporary Global Note”) or a permanent global note in bearer form
(each a “permanent Global Note” and together with the temporary Global Notes, the “Global Notes”).
Notes in registered form will be represented on issue by global certificates in registered form (each a
“Global Certificate”). Global Notes and Global Certificates may be deposited on the issue date with (and
in the case of Global Certificates, registered in the name of a nominee for) a common depositary on behalf
of Euroclear and Clearstream or with a sub-custodian for the CMU.

Except in limited circumstances described in the Global Note or the Global Certificate, as the case
may be, owners of interests in Notes represented by a Global Note or a Global Certificate will not be
entitled to receive definitive Notes or Certificates, as the case may be, in respect of their individual
holdings of Notes.

2 No Exchange of Notes and Transfers of Registered Notes

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer
Notes of one Specified Denomination may not be exchanged for Bearer Notes of another
Specified Denomination. Bearer Notes may not be exchanged for Registered Notes.

(b) Transfer of Registered Notes: One or more Registered Notes may be transferred upon
the surrender (at the specified office of the Registrar or any Transfer Agent) of the
Certificate representing such Registered Notes to be transferred, together with the form
of transfer endorsed on such Certificate (or another form of transfer substantially in the
same form and containing the same representations and certifications (if any), unless
otherwise agreed by the Bank), duly completed and executed and any other evidence as
the Registrar or Transfer Agent may reasonably require. In the case of a transfer of part
only of a holding of Registered Notes represented by one Certificate, a new Certificate
shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the
transferor. All transfers of Notes and entries on the Register will be made subject to the
detailed regulations concerning transfers of Notes scheduled to the Agency Agreement.
The regulations may be changed by the Issuer, with the prior written approval of the
Registrar and the Noteholders. A copy of the current regulations will be made available
by the Registrar to any Noteholder upon request.

Transfers of interests in Notes represented by a Global Note or a Global Certificate will
be effected in accordance with the rules of the relevant clearing system.
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(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case
of an exercise of the relevant Issuer’s or Noteholders’ option in respect of, or a partial
redemption of, a holding of Registered Notes represented by a single Certificate, a new
Certificate shall be issued to the holder to reflect the exercise of such option or in respect
of the balance of the holding not redeemed. In the case of a partial exercise of an option
resulting in Registered Notes of the same holding having different terms, separate
Certificates shall be issued in respect of those Notes of that holding that have the same
terms. New Certificates shall only be issued against surrender of the existing Certificates
to the Registrar or any Transfer Agent. In the case of a transfer of Registered Notes to a
person who is already a holder of Registered Notes, a new Certificate representing the
enlarged holding shall only be issued against surrender of the Certificate representing the
existing holding.

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions
2(b) or (c) shall be available for delivery within three business days of receipt of the form
of transfer or Exercise Notice (as defined in Condition 6(e)) and surrender of the
Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified
office of the Transfer Agent or of the Registrar (as the case may be) to whom delivery or
surrender of such form of transfer, Exercise Notice or Certificate shall have been made
or, at the option of the holder making such delivery or surrender as aforesaid and as
specified in the form of transfer, Exercise Notice or otherwise in writing, be mailed by
uninsured post at the risk of the holder entitled to the new Certificate to such address as
may be so specified, unless such holder requests otherwise and pays in advance to the
relevant Agent (as defined in the Agency Agreement) the costs of such other method of
delivery and/or such insurance as it may specify. In this Condition 2(d), “business day”
means a day, other than a Saturday, Sunday or public holiday, on which banks are open
for business in the place of the specified office of the relevant Transfer Agent or the
Registrar (as the case may be).

(e) Transfer Free of Charge: Transfers of Notes and Certificates on registration, transfer,
partial redemption or exercise of an option shall be effected without charge by or on
behalf of the Issuer, the Registrar or the Transfer Agents, but upon payment of any tax
or other governmental charges that may be imposed in relation to it (or the giving of such
indemnity as the Registrar or the relevant Transfer Agent may require).

(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be
registered (i) during the period of 15 days ending on the due date for redemption of that
Note, (ii) during the period of 15 days before any date on which Notes may be called for
redemption by the Issuer at its option pursuant to Condition 6(c) and Condition 6(d), (iii)
after any such Note has been called for redemption, (iv) after the exercise of the option
in Condition 6(e) of that Note, or (v) during the period of seven days ending on (and
including) any Record Date.

3 Status

The Notes and the Coupons (if any) relating to them constitute direct, unconditional, unsubordinated
and, subject to the creation of any security permitted or approved in accordance with Condition 4,
unsecured obligations of the Bank. The Notes and the Coupons (if any) will at all times rank pari passu
among themselves and at least pari passu with all other existing and future unsubordinated and unsecured
obligations of the Bank from time to time outstanding (except for any statutory preference or priority
applicable in the winding-up of the Bank).
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4 Negative Pledge

So long as any Note or Coupon remains outstanding (as defined in the Agency Agreement), the Bank
shall not create or permit to subsist any Security Interest on any of its present or future assets or revenues
to secure the repayment of, or any guarantee or indemnity in respect of, any Public External Indebtedness,
unless the Notes and the Coupons are secured by such Security Interest pari passu with such other Public
External Indebtedness. This provision, however, will not apply to any (i) Security Interest on any property
or asset existing at the time of acquisition of such property or asset or to secure the payment of all or any
part of the purchase price or construction cost thereof, or to secure any indebtedness incurred prior to, or
at the time of, such acquisition or the completion of construction of such property or asset for the purpose
of financing all or any part of the purchase price or construction cost thereof, or (ii) lien arising by
operation of law.

In these Conditions:

(i) “Hong Kong” and “Hong Kong SAR” means the Hong Kong Special Administrative
Region of the People’s Republic of China;

(ii) “Macau” means the Macau Special Administrative Region of the People’s Republic of
China;

(iii) “Mainland China” means the People’s Republic of China other than Hong Kong SAR,
Macau and Taiwan;

(iv) “Public External Indebtedness” means any indebtedness of the Bank for moneys
borrowed (including indebtedness represented by bonds, notes, debentures or other
similar instruments) or any guarantee by the Bank of indebtedness for moneys borrowed
which, in either case, (i) has an original maturity in excess of one year, and (ii) is, or is
capable of being, quoted, listed or traded on any stock exchange or over-the-counter or
other similar securities market outside Mainland China (without regard, however, to
whether or not such instruments are sold through public offerings or private placements);
provided that Public External Indebtedness shall not include any such indebtedness for
borrowed moneys owed to any financial institution in Mainland China; and

(v) “Security Interest” means any mortgage, charge, pledge, lien or other security interest
including, without limitation, anything analogous to any of the foregoing under the laws
of any jurisdiction.

5 Interest and Other Calculations

(a) Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding
principal amount from and including the Interest Commencement Date at the rate per
annum (expressed as a percentage) equal to the Rate of Interest, such interest being
payable in arrear on each Interest Payment Date. The amount of interest payable shall be
determined in accordance with Condition 5(f).

(b) Interest on Floating Rate Notes:

(i) Interest Payment Dates: Each Floating Rate Note bears interest on its outstanding
principal amount from and including the Interest Commencement Date at the rate
per annum (expressed as a percentage) equal to the Rate of Interest, such interest
being payable in arrear on each Interest Payment Date. The amount of interest
payable shall be determined in accordance with Condition 5(f). Such Interest
Payment Date(s) is/are either shown hereon as Specified Interest Payment Dates or,
if no Specified Interest Payment Date(s) is/are shown hereon, Interest Payment Date
shall mean each date which falls the number of months or other period shown
hereon as the Interest Period after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, after the Interest Commencement Date.

– 14 –



(ii) Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating
Rate Notes for each Interest Accrual Period shall be determined in the manner
specified hereon and the provisions below relating to either Screen Rate
Determination or ISDA Determination shall apply.

(A) Screen Rate Determination for Floating Rate Notes

(x) If the Reference Rate from time to time in respect of Floating Rate Notes is
specified hereon as being SHIBOR:

(aa) the Rate of Interest for each Interest Accrual Period will, subject as
provided below, be either:

(1) the offered quotation; or

(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear on http://www.shibor.org as at or around 11.30 a.m.
(Beijing time) on the Interest Determination Date in question as
determined by the Calculation Agent. For the purposes of these
Conditions, “SHIBOR” means the Shanghai Interbank Offered Rate as
published on http://www.shibor.org by China Foreign Exchange Trade
System & National Interbank Funding Centre under the authorisation of
the People’s Bank of China, at around 11.30 a.m., Beijing time on each
business day, including 8 critical terms, i.e. O/N, 1W, 2W, 1M, 3M, 6M,
9M, 1Y, each represents the rate for a corresponding period; and

(bb) if for any reason no such offered quotation is published on
http://www.shibor.org in respect of a certain Interest Determination
Date, the SHIBOR in respect of the Business Day immediately preceding
that Interest Determination Date shall be applied in place thereof.

(y) If the Reference Rate from time to time in respect of Floating Rate Notes is
specified hereon as CNH HIBOR:

(aa) the Rate of Interest for each Interest Accrual Period will, subject as
provided below, be either:

(1) the offered quotation; or

(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear on the Relevant Screen Page as at 11.15 a.m. (Hong
Kong time) or if, at or around that time it is notified that the fixing will
be published at 2.30 p.m. (Hong Kong time), then 2.30 p.m. (Hong Kong
time) on the Interest Determination Date in question as determined by
the Calculation Agent;
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(bb) the Relevant Screen Page is not available or, if sub-paragraph (y)(aa)(1)
applies and no such offered quotation appears on the Relevant Screen
Page, or, if subparagraph (y)(aa)(2) applies and fewer than three such
offered quotations appear on the Relevant Screen Page, in each case as
at the time specified above, subject as provided below, the Calculation
Agent shall request the principal Hong Kong office of each of the
Reference Banks to provide the Calculation Agent with its offered
quotation (expressed as a percentage rate per annum) for the Reference
Rate at approximately 11.15 a.m. (Hong Kong time) on the Interest
Determination Date in question. If two or more of the Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of
Interest for such Interest Accrual Period shall be the arithmetic mean of
such offered quotations as determined by the Calculation Agent. If all
four Reference Banks provide the Calculation Agent with such offered
quotations, the highest (or, if there is more than one such highest
quotation, one only of such quotations) and the lowest (or, if there is
more than one such lowest quotation, one only of such quotations) shall
be disregarded by the Calculation Agent for the purpose of determining
the arithmetic mean of such offered quotations;

(cc) if paragraph (y)(bb) above applies and the Calculation Agent determines
that fewer than two Reference Banks are providing offered quotations,
subject as provided below, the Rate of Interest shall be the arithmetic
mean of the rates per annum (expressed as a percentage) as
communicated to (and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such banks were
offered at approximately 11.15 a.m. (Hong Kong time) on the relevant
Interest Determination Date, deposits in the Specified Currency for a
period equal to that which would have been used for the Reference Rate
by leading banks in the Hong Kong inter-bank market, or, if fewer than
two of the Reference Banks provide the Calculation Agent with such
offered rates, the offered rate for deposits in the Specified Currency for
a period equal to that which would have been used for the Reference
Rate, or the arithmetic mean of the offered rates for deposits in the
Specified Currency for a period equal to that which would have been
used for the Reference Rate, at which at approximately 11.15 a.m. (Hong
Kong time) on the relevant Interest Determination Date, any one or more
banks (which bank or banks is or are in the opinion of the Issuer suitable
for such purpose) informs the Calculation Agent it is quoting to leading
banks in the Hong Kong inter-bank market, provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be determined as
at the last preceding Interest Determination Date (though substituting,
where a different Margin or Maximum or Minimum Rate of Interest is to
be applied to the relevant Interest Accrual Period from that which
applied to the last preceding Interest Accrual Period, the Margin or
Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period, in place of the Margin or Maximum or Minimum Rate
of Interest relating to that last preceding Interest Accrual Period);

(z) Where the Reference Rate from time to time in respect of Floating Rate Notes
is specified hereon as LIBOR, EURIBOR or HIBOR:

(aa) the Rate of Interest for each Interest Accrual Period will, subject as
provided below, be either:

(1) the offered quotation; or

(2) the arithmetic mean of the offered quotations,
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(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear, as the case may be, on the Relevant Screen Page as
at either 11.00 a.m. (London time in the case of LIBOR, Brussels time
in the case of EURIBOR or Hong Kong time in the case of HIBOR) on
the Interest Determination Date in question as determined by the
Calculation Agent. If five or more of such offered quotations are
available on the Relevant Screen Page, the highest (or, if there is more
than one such highest quotation, one only of such quotations) and the
lowest (or, if there is more than one such lowest quotation, one only of
such quotations) shall be disregarded by the Calculation Agent for the
purpose of determining the arithmetic mean of such offered quotations;

(bb) if the Relevant Screen Page is not available or, if sub-paragraph (aa)(1)
applies and no such offered quotation appears on the Relevant Screen
Page, or, if sub-paragraph (aa)(2) applies and fewer than three such
offered quotations appear on the Relevant Screen Page, in each case as
at the time specified above, subject as provided below, the Calculation
Agent shall request, if the Reference Rate is LIBOR, the principal
London office of each of the Reference Banks or, if the Reference Rate
is EURIBOR, the principal Euro-zone office of each of the Reference
Banks, or, if the Reference Rate is HIBOR, the principal Hong Kong
office of each of the Reference Banks, to provide the Calculation Agent
with its offered quotation (expressed as a percentage rate per annum) for
the Reference Rate if the Reference Rate is LIBOR, at approximately
11.00 a.m. (London time), or if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time) or, if the Reference Rate is
HIBOR, at approximately 11.00 a.m. (Hong Kong time) on the Interest
Determination Date in question. If two or more of the Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of
Interest for such Interest Accrual Period shall be the arithmetic mean of
such offered quotations as determined by the Calculation Agent; and

(cc) if paragraph (bb) above applies and the Calculation Agent determines
that fewer than two Reference Banks are providing offered quotations,
subject as provided below, the Rate of Interest shall be the arithmetic
mean of the rates per annum (expressed as a percentage) as
communicated to (and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such banks were
offered, if the Reference Rate is LIBOR, at approximately 11.00 a.m.
(London time) or, if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels time) or, if the Reference Rate is HIBOR, at
approximately 11.00 a.m. (Hong Kong time) on the relevant Interest
Determination Date, deposits in the Specified Currency for a period
equal to that which would have been used for the Reference Rate by
leading banks in, if the Reference Rate is LIBOR, the London inter-bank
market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank
market or, if the Reference Rate is HIBOR, the Hong Kong inter-bank
market, as the case may be, or, if fewer than two of the Reference Banks
provide the Calculation Agent with such offered rates, the offered rate
for deposits in the Specified Currency for a period equal to that which
would have been used for the Reference Rate, or the arithmetic mean of
the offered rates for deposits in the Specified Currency for a period equal
to that which would have been used for the Reference Rate, at which, if
the Reference Rate is LIBOR, at approximately 11.00 a.m. (London
time) or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m.
(Brussels time) or, if the Reference Rate is HIBOR, at approximately
11.00 a.m. (Hong Kong time), on the relevant Interest Determination
Date, any one or more banks (which bank or banks is or are in the
opinion of the Issuer suitable for such purpose) informs the Calculation
Agent it is quoting to leading banks in, if the Reference Rate is LIBOR,
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the London inter-bank market or, if the Reference Rate is EURIBOR, the
Euro-zone inter-bank market or, if the Reference Rate is HIBOR, the
Hong Kong inter-bank market, as the case may be, provided that, if the
Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be determined as
at the last preceding Interest Determination Date (though substituting,
where a different Margin or Maximum or Minimum Rate of Interest is to
be applied to the relevant Interest Accrual Period from that which
applied to the last preceding Interest Accrual Period, the Margin or
Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period, in place of the Margin or Maximum or Minimum Rate
of Interest relating to that last preceding Interest Accrual Period);

(xx) in no event shall the Rate of Interest be less than zero per cent. per
annum. If the Reference Rate from time to time in respect of Floating
Rate Notes is specified hereon as being other than SHIBOR, CNH
HIBOR, LIBOR, EURIBOR or HIBOR, the Rate of Interest in respect of
such Notes will be determined as provided hereon.

(B) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual
Period shall be determined by the Calculation Agent as a rate equal to the relevant
ISDA Rate. For the purposes of this sub-paragraph (B), “ISDA Rate” for an Interest
Accrual Period means a rate equal to the Floating Rate that would be determined by
the Calculation Agent under a Swap Transaction under the terms of an agreement
incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified hereon;

(y) the Designated Maturity is a period specified hereon; and

(z) the relevant Reset Date is the first day of that Interest Accrual Period
unless otherwise specified hereon.

For the purposes of this sub-paragraph (B), “Floating Rate”, “Calculation
Agent”, “Floating Rate Option”, “Designated Maturity”, “Reset Date” and
“Swap Transaction” have the meanings given to those terms in the ISDA
Definitions.

(C) Benchmark Replacement

In addition, notwithstanding the provisions above in Condition 5(b) (Interest
on Floating Rate Notes), if the Issuer determines that a Benchmark Event has
occurred in relation to the relevant Reference Rate specified in the relevant Pricing
Supplement when any Rate of Interest (or the relevant component part thereof)
remains to be determined by such Reference Rate, then the following provisions
shall apply:

(x) the Issuer shall use all reasonable endeavours to appoint, as soon as
reasonably practicable, an Independent Adviser to determine (acting in a
reasonable manner), no later than five Business Days prior to the
relevant Interest Determination Date relating to the next succeeding
Interest Period (the “IA Determination Cut-off Date”), a Successor
Rate or, alternatively, if there is no Successor Rate, an Alternative
Reference Rate for the purposes of determining the Rate of Interest
(or the relevant component part thereof) applicable to the Notes;
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(y) if the Issuer (acting in a reasonable manner) is unable to appoint an
Independent Adviser, or the Independent Adviser appointed by it fails to
determine a Successor Rate or an Alternative Reference Rate prior to the
IA Determination Cut-off Date, the Issuer (acting in a reasonable
manner) may determine a Successor Rate or, if there is no Successor
Rate, an Alternative Reference Rate;

(z) if a Successor Rate or, failing which, an Alternative Reference Rate (as
applicable) is determined in accordance with the preceding provisions,
such Successor Rate or, failing which, an Alternative Reference Rate (as
applicable) shall be the Reference Rate for each of the future Interest
Periods (subject to the subsequent operation of, and to adjustment as
provided in, this Condition 5(b)(ii)(C) (Benchmark Replacement));
provided, however, that if sub-paragraph (y) applies and the Issuer
(acting in a reasonable manner) is unable to or does not determine a
Successor Rate or an Alternative Reference Rate prior to the relevant
Interest Determination Date, the Rate of Interest applicable to the next
succeeding Interest Period shall be equal to the Rate of Interest last
determined in relation to the Notes in respect of the preceding Interest
Period (or alternatively, if there has not been a first Interest Payment
Date, the rate of interest shall be the initial Rate of Interest) (subject,
where applicable, to substituting the Margin, Maximum Rate of Interest
or Minimum Rate Interest that applied to such preceding Interest Period
for the Margin, Maximum Rate of Interest or Minimum Rate Interest that
is to be applied to the relevant Interest Period); for the avoidance of
doubt, the proviso in this sub-paragraph (z) shall apply to the relevant
Interest Period only and any subsequent Interest Periods are subject to
the subsequent operation of, and to adjustment as provided in, this
Condition 5(b)(ii)(C) (Benchmark Replacement));

(xx) if the Independent Adviser or the Issuer (acting in a reasonable
manner) determines a Successor Rate or, failing which, an
Alternative Reference Rate (as applicable) in accordance with the
above provisions, the Independent Adviser or the Issuer (acting in
good faith and in a commercially reasonable manner) (as
applicable), may also specify changes to these Conditions,
including but not limited to the Day Count Fraction, Relevant
Screen Page, Business Day Convention, business days, Interest
Determination Date and/or the definition of Reference Rate
applicable to the Notes, and the method for determining the
fallback rate in relation to the Notes, if such changes are necessary
to ensure the proper operation of such Successor Rate, Alternative
Reference Rate and/or Adjustment Spread (as applicable). If the
Independent Adviser (in consultation with the Issuer) or the Issuer
(acting in a reasonable manner) (as applicable), determines that an
Adjustment Spread is required to be applied to the Successor Rate
or the Alternative Reference Rate (as applicable) and determines
the quantum of, or a formula or methodology for determining, such
Adjustment Spread, then such Adjustment Spread shall be applied
to the Successor Rate or the Alternative Reference Rate
(as applicable). If the Independent Adviser or the Issuer (acting in
a reasonable manner) (as applicable) is unable to determine the
quantum of, or a formula or methodology for determining, such
Adjustment Spread, then such Successor Rate or Alternative
Reference Rate (as applicable) will apply without an Adjustment
Spread. For the avoidance of doubt, the Fiscal Agent shall, at the
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direction and expense of the Issuer, effect such consequential
amendments to the Agency Agreement and these Conditions as
may be required in order to give effect to this Condition 5(b)(ii)(C)
(Benchmark Replacement). Noteholder or Couponholder consent
shall not be required in connection with effecting the Successor
Rate or Alternative Reference Rate (as applicable) or such other
changes, including for the execution of any documents or other
steps by the Fiscal Agent (if required); and

(yy) the Issuer shall promptly, following the determination of any
Successor Rate or Alternative Reference Rate (as applicable), give
notice thereof to the Fiscal Agent, Noteholders and Couponholders,
which shall specify the effective date(s) for such Successor Rate or
Alternative Reference Rate (as applicable) and any consequential
changes made to these Conditions,

provided that the determination of any Successor Rate or Alternative
Reference Rate, and any other related changes to the Notes, shall be
made in accordance with applicable law.

(c) Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be Zero
Coupon is repayable prior to the Maturity Date and is not paid when due, the amount due
and payable prior to the Maturity Date shall be the Early Redemption Amount of such
Note. As from the Maturity Date, the Rate of Interest for any overdue principal of such
a Note shall be a rate per annum (expressed as a percentage) equal to the Amortisation
Yield (as described in Condition 6(b)(i)).

(d) Accrual of Interest: Interest shall cease to accrue on each Note on the due date for
redemption unless, upon due presentation, payment is improperly withheld or refused by
the Issuer or the Agents, in which event interest shall continue to accrue (both before and
after judgment) at the Rate of Interest in the manner provided in this Condition 5 to the
Relevant Date (as defined in Condition 8).

(e) Margin, Maximum/Minimum Rates of Interest and Redemption Amounts and
Rounding:

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or
more Interest Accrual Periods), an adjustment shall be made to all Rates of Interest,
in the case of (x), or the Rates of Interest for the specified Interest Accrual Periods,
in the case of (y), calculated in accordance with Condition 5(b) above by adding (if
a positive number) or subtracting the absolute value (if a negative number) of such
Margin subject always to the next paragraph;

(ii) If any Maximum or Minimum Rate of Interest or Redemption Amount is specified
hereon, then any Rate of Interest or Redemption Amount shall be subject to such
maximum or minimum, as the case may be;

(iii) For the purposes of any calculations required pursuant to these Conditions (unless
otherwise specified), (x) all percentages resulting from such calculations shall be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point
(with 0.000005 of a percentage point being rounded up), (y) all figures shall be
rounded to seven significant figures (provided that if the eighth significant figure is
a 5 or greater, the seventh significant shall be rounded up) and (z) all currency
amounts that fall due and payable shall be rounded to the nearest unit of such
currency (with half a unit being rounded up), save in the case of yen, which shall
be rounded down to the nearest yen. For these purposes “unit” means the lowest
amount of such currency that is available as legal tender in the country of such
currency.
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(f) Calculations: The amount of interest payable per Calculation Amount in respect of any
Note for any Interest Accrual Period shall be equal to the product of the Rate of Interest,
the Calculation Amount specified hereon, and the Day Count Fraction for such Interest
Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable
to such Interest Accrual Period, in which case the amount of interest payable per
Calculation Amount in respect of such Note for such Interest Accrual Period shall equal
such Interest Amount (or be calculated in accordance with such formula). Where any
Interest Period comprises two or more Interest Accrual Periods, the amount of interest
payable per Calculation Amount in respect of such Interest Period shall be the sum of the
Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect
of any other period for which interest is required to be calculated, the provisions above
shall apply save that the Day Count Fraction shall be for the period for which interest is
required to be calculated.

(g) Determination and Publication of Rates of Interest, Interest Amounts, Final
Redemption Amounts, Early Redemption Amounts and Optional Redemption
Amounts: The Calculation Agent shall, as soon as practicable on such date as the
Calculation Agent may be required to calculate any rate or amount, obtain any quotation
or make any determination or calculation, determine such rate and calculate the Interest
Amounts for the relevant Interest Accrual Period, calculate the Final Redemption
Amount, Early Redemption Amount or Optional Redemption Amount, obtain such
quotation or make such determination or calculation, as the case may be, and cause the
Rate of Interest and the Interest Amounts for each Interest Accrual Period and the relevant
Interest Payment Date and, if required to be calculated, the Final Redemption Amount,
Early Redemption Amount or Optional Redemption Amount to be notified to the Fiscal
Agent, the Issuer, each of the Paying Agents, the Noteholders, any other Calculation
Agent appointed in respect of the Notes that is to make a further calculation upon receipt
of such information and, if the Notes are listed on a stock exchange and the rules of such
exchange or other relevant authority so require, such exchange or other relevant authority
as soon as possible after their determination but in no event later than (i) the
commencement of the relevant Interest Period, if determined prior to such time, in the
case of notification to such exchange of a Rate of Interest and Interest Amount, or (ii) in
all other cases, the fourth Business Day after such determination. Where any Interest
Payment Date or Interest Period Date is subject to adjustment pursuant to Condition
5(b)(ii), the Interest Amounts and the Interest Payment Date so published may
subsequently be amended (or appropriate alternative arrangements made by way of
adjustment) without notice in the event of an extension or shortening of the Interest
Period. If the Notes become due and payable under Condition 10, the accrued interest and
the Rate of Interest payable in respect of the Notes shall nevertheless continue to be
calculated as previously in accordance with this Condition but no publication of the Rate
of Interest or the Interest Amount so calculated need be made. The determination of any
rate or amount, the obtaining of each quotation and the making of each determination or
calculation by the Calculation Agent(s) shall (in the absence of manifest error) be final
and binding upon all parties.

(h) Definitions: In these Conditions, unless the context otherwise requires, the following
defined terms shall have the meanings set out below:

“Adjustment Spread” means (a) a spread (which may be positive or negative or zero) or
(b) a formula or methodology for calculating a spread, in each case required to be applied
to the Successor Rate or the Alternative Reference Rate (as applicable) and is the spread,
formula or methodology which:

(i) in the case of a Successor Rate, is formally recommended in relation to the
replacement of the Reference Rate with the Successor Rate by any Relevant
Nominating Body;
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(ii) in the case of a Successor Rate for which no such recommendation has been made
or in the case of an Alternative Reference Rate, the Independent Adviser (in
consultation with the Issuer) or the Issuer (acting in a reasonable manner) (as
applicable) determines is recognised or acknowledged as being in customary market
usage in international debt capital markets transactions which reference the
Reference Rate, where such rate has been replaced by the Successor Rate or the
Alternative Reference Rate (as applicable); or

(iii) if the Independent Adviser (in consultation with the Issuer) or the Issuer (acting in
a reasonable manner) (as applicable) determines that no such customary market
usage is recognised or acknowledged, the Independent Adviser (in consultation with
the Issuer) or the Issuer in its discretion (as applicable), determines (acting in a
reasonable manner) to be appropriate, having regard to the objective, so far as is
reasonably practicable in the circumstances and solely for the purposes of this sub-
paragraph (iii) only, of reducing or eliminating any economic prejudice or benefit
(as the case may be) to the Noteholders and Couponholders;

“Alternative Reference Rate” means the rate that the Independent Adviser or the Issuer
(as applicable) determines has replaced the relevant Reference Rate in customary market
usage in the international debt capital markets for the purposes of determining rates of
interest in respect of bonds denominated in the Specified Currency and of a comparable
duration to the relevant Interest Period, or, if the Independent Adviser or the Issuer (as
applicable) determines that there is no such rate, such other rate as the Independent
Adviser or the Issuer (as applicable) determines in its discretion (acting in a reasonable
manner) is most comparable to the relevant Reference Rate;

“Benchmark Event” means, in respect of a Reference Rate:

(i) such Reference Rate ceasing to be published for a period of at least five Business
Days or ceasing to exist;

(ii) a public statement by the administrator of such Reference Rate that it has ceased or
will cease publishing such Reference Rate permanently or indefinitely (in
circumstances where no successor administrator has been appointed that will
continue publication of such Reference Rate);

(iii) a public statement by the supervisor of the administrator of such Reference Rate that
such Reference Rate has been or will be permanently or indefinitely discontinued;

(iv) a public statement by the supervisor of the administrator of such Reference Rate that
means such Reference Rate will be prohibited from being used either generally or
in respect of the Notes or that its use will be subject to restrictions or adverse
consequences;

(v) a public statement by the supervisor of the administrator of such Reference Rate
that, in the view of such supervisor, such Reference Rate is no longer representative
of an underlying market or the methodology to calculate such Reference Rate has
materially changed; or

(vi) it has become unlawful for any Paying Agent, Calculation Agent, the Issuer or other
party to calculate any payments due to be made to any Noteholder or Couponholder
using such Reference Rate,

provided that in the case of sub-paragraphs (ii), (iii) and (iv) of this definition, the
Benchmark Event shall occur on the date of the cessation of publication of such
Reference Rate, the discontinuation of such Reference Rate, or the prohibition of use of
such Reference Rate, as the case may be, and not the date of the relevant public statement;
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“Business Day” means:

(i) in the case of a currency other than euro and Renminbi, a day (other than a Saturday
or Sunday) on which commercial banks and foreign exchange markets settle
payments in the principal financial centre for such currency; and/or

(ii) in the case of euro, a day on which the TARGET System is operating (a “TARGET
Business Day”); and/or

(iii) in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) on
which commercial banks in Hong Kong SAR are generally open for business and
settlement of Renminbi payments in Hong Kong SAR and banks in Beijing are not
authorised or obliged by law or executive order to be closed; and/or

(iv) in the case of a currency and/or one or more Business Centres, a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets
settle payments in such currency in the Business Centre(s) or, if no currency is
indicated, generally in each of the Business Centres;

“Day Count Fraction” means, in respect of the calculation of an amount of interest on
any Note for any period of time (from and including the first day of such period to but
excluding the last) (whether or not constituting an Interest Period or an Interest Accrual
Period, the “Calculation Period”):

(i) if “Actual/Actual” or “Actual/Actual – ISDA” is specified hereon, the actual
number of days in the Calculation Period divided by 365 (or, if any portion of that
Calculation Period falls in a leap year, the sum of (A) the actual number of days in
that portion of the Calculation Period falling in a leap year divided by 366 and (B)
the actual number of days in that portion of the Calculation Period falling in a
non-leap year divided by 365)

(ii) if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the
Calculation Period divided by 365

(iii) if “Actual/365 (Sterling)” is specified hereon, the actual number of days in the
Calculation Period divided by 365 or, in the case of an Interest Payment Date falling
in a leap year, 366

(iv) if “Actual/360” is specified hereon, the actual number of days in the Calculation
Period divided by 360

(v) if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in
the Calculation Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction =
[360 × (Y2 – Y1)] + [30 × (M2 – M1)] + (D2 – D1)

360

where:

“Y1” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;
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“M2” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31 and D1 is
greater than 29, in which case D2 will be 30.

(vi) if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction =
[360 × (Y2 – Y1)] + [30 × (M2 – M1)] + (D2 – D1)

360

where:

“Y1” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M2” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

“D1” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case
D2 will be 30.

(vii) if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction =
[360 × (Y2 – Y1)] + [30 × (M2 – M1)] + (D2 – D1)

360

where:

“Y1” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M2” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;
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“D1” is the first calendar day, expressed as a number, of the Calculation Period,
unless (i) that day is the last day of February or (ii) such number would be 31, in
which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless (i) that day is the last day of February but
not the Maturity Date or (ii) such number would be 31, in which case D2 will be 30.

(viii) if “Actual/Actual – ICMA” is specified hereon,

(a) if the Calculation Period is equal to or shorter than the Determination Period
during which it falls, the number of days in the Calculation Period divided by
the product of (x) the number of days in such Determination Period and (y) the
number of Determination Periods normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:

(x) the number of days in such Calculation Period falling in the
Determination Period in which it begins divided by the product of (1) the
number of days in such Determination Period and (2) the number of
Determination Periods normally ending in any year; and

(y) the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days
in such Determination Period and (2) the number of Determination
Periods normally ending in any year

where:

“Determination Period” means the period from and including a Determination
Date in any year to but excluding the next Determination Date; and

“Determination Date” means the date(s) specified as such hereon or, if none is so
specified, the Interest Payment Date(s).

“Euro-zone” means the region comprised of member states of the European Union
that adopt the single currency in accordance with the Treaty establishing the
European Community, as amended;

“Independent Adviser” means an independent financial institution of international
repute or other independent financial adviser of recognised standing and with
appropriate expertise, in each case appointed by the Issuer at its own expense;

“Interest Accrual Period” means the period beginning on and including the
Interest Commencement Date and ending on but excluding the first Interest Period
Date and each successive period beginning on and including an Interest Period Date
and ending on but excluding the next succeeding Interest Period Date;

“Interest Amount” means:

(i) in respect of an Interest Accrual Period, the amount of interest payable per
Calculation Amount for that Interest Accrual Period and which, in the case of
Fixed Rate Notes, and unless otherwise specified hereon, shall mean the Fixed
Coupon Amount or Broken Amount specified hereon as being payable on the
Interest Payment Date ending the Interest Period of which such Interest
Accrual Period forms part; and

(ii) in respect of any other period, the amount of interest payable per Calculation
Amount for that period;
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“Interest Commencement Date” means the Issue Date or such other date as may
be specified hereon;

“Interest Determination Date” means, with respect to a Rate of Interest and
Interest Accrual Period, the date specified as such hereon or, if none is so specified,
(i) the first day of such Interest Accrual Period if the Specified Currency is Sterling
or euro or Hong Kong dollars or Renminbi other than where the Specified Currency
is Renminbi and the Reference Rate is SHIRBOR or CNH HIBOR or (ii) the day
falling two Business Days in London for the Specified Currency prior to the first
day of such Interest Accrual Period if the Specified Currency is neither Sterling nor
euro nor Hong Kong dollars nor Renminbi or (iii) the day falling two TARGET
Business Days prior to the first day of such Interest Accrual Period if the Specified
Currency is euro or (iv) the Business Day prior to the first day of such Interest
Accrual Period if the Specified Currency is Renminbi and the Reference Rate is
SHIBOR or (v) the day falling two Business Days in Hong Kong SAR prior to the
first day of such Interest Accrual Period if the Specified Currency is Renminbi and
the Reference Rate is CNH HIBOR;

“Interest Period” means the period beginning on and including the Interest
Commencement Date and ending on but excluding the first Interest Payment Date
and each successive period beginning on and including an Interest Payment Date
and ending on but excluding the next succeeding Interest Payment Date;

“Interest Period Date” means each Interest Payment Date unless otherwise
specified hereon; “ISDA Definitions” means the 2006 ISDA Definitions, as
published by the International Swaps and Derivatives Association, Inc., unless
otherwise specified hereon;

“Rate of Interest” means the rate of interest payable from time to time in respect
of this Note and that is either specified or calculated in accordance with the
provisions hereon;

“Reference Banks” means in the case of a determination of LIBOR, the principal
London office of four major banks in the London inter-bank market and, in the case
of a determination of EURIBOR, the principal Euro-zone office of four major banks
in the Euro-zone inter-bank market and, in the case of a determination of CNH
HIBOR or HIBOR, the principal Hong Kong office of four major banks dealing in
Chinese Yuan in the Hong Kong inter-bank market, in each case selected by the
Calculation Agent in consultation with the Issuer or as specified hereon;

“Reference Rate” means the rate specified as such hereon;

“Relevant Nominating Body” means, in respect of a Reference Rate:

(i) the central bank for the currency to which the Reference Rate relates, or any
central bank or other supervisory authority which is responsible for
supervising the administrator of the Reference Rate; or

(ii) any working group or committee sponsored by, chaired or co-chaired by or
constituted at the request of (a) the central bank for the currency to which the
Reference Rate relates, (b) any central bank or other supervisory authority
which is responsible for supervising the administrator of the Reference Rate,
(c) a group of the aforementioned central banks or other supervisory
authorities, or (d) the Financial Stability Board or any part thereof;

“Relevant Screen Page” means such page, section, caption, column or other part of
a particular information service as may be specified hereon;
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“Specified Currency” means the currency specified as such hereon or, if none is
specified, the currency in which the Notes are denominated;

“Successor Rate” means the rate that the Independent Adviser or the Issuer
(as applicable) determines is a successor to or replacement of the Reference Rate
which is formally recommended by any Relevant Nominating Body; and

“TARGET System” means the Trans-European Automated Real-Time Gross
Settlement Express Transfer (known as TARGET2) System which was launched on
19 November 2007 or any successor thereto.

(i) Calculation Agent: The Issuer shall procure that there shall at all times be one or more
Calculation Agents if provision is made for them hereon and for so long as any Note is
outstanding (as defined in the Agency Agreement). Where more than one Calculation
Agent is appointed in respect of the Notes, references in these Conditions to the
Calculation Agent shall be construed as each Calculation Agent performing its respective
duties under the Conditions. If the Calculation Agent is unable or unwilling to act as such
or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest
Accrual Period or to calculate any Interest Amount, Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount, as the case may be, or to comply
with any other requirement, the Issuer shall appoint a leading bank or financial institution
engaged in the interbank market (or, if appropriate, money, swap or over-the-counter
index options market) that is most closely connected with the calculation or determination
to be made by the Calculation Agent (acting through its principal office or any other
office actively involved in such market) to act as such in its place. The Calculation Agent
may not resign its duties without a successor having been appointed as aforesaid.

(j) Business Day Convention: If any date referred to in these Conditions that is specified to
be subject to adjustment in accordance with a Business Day Convention would otherwise
fall on a day that is not a Business Day, then, if the Business Day Convention specified
is (A) the Floating Rate Business Day Convention, such date shall be postponed to the
next day that is a Business Day unless it would thereby fall into the next calendar month,
in which event (x) such date shall be brought forward to the immediately preceding
Business Day and (y) each subsequent such date shall be the last Business Day of the
month in which such date would have fallen had it not been subject to adjustment, (B) the
Following Business Day Convention, such date shall be postponed to the next day that is
a Business Day, (C) the Modified Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day unless it would thereby fall into the next
calendar month, in which event such date shall be brought forward to the immediately
preceding Business Day or (D) the Preceding Business Day Convention, such date shall
be brought forward to the immediately preceding Business Day.

6 Redemption, Purchase and Options

(a) Final Redemption:

Unless previously redeemed, purchased and cancelled as provided below, each Note shall
be finally redeemed on the Maturity Date specified hereon at its Final Redemption Amount
(which, unless otherwise provided, is its principal amount).

(b) Early Redemption:

(i) Zero Coupon Notes:

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note,
the Early Redemption Amount of which is not linked to an index and/or a
formula, upon redemption of such Note pursuant to Condition 6(c), Condition
6(d) or Condition 6(e) or upon it becoming due and payable as provided in
Condition 10 shall be the Amortised Face Amount (calculated as provided
below) of such Note unless otherwise specified hereon.
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(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face
Amount of any such Note shall be the scheduled Final Redemption Amount of
such Note on the Maturity Date discounted at a rate per annum (expressed as
a percentage) equal to the Amortisation Yield (which, if none is shown hereon,
shall be such rate as would produce an Amortised Face Amount equal to the
issue price of the Notes if they were discounted back to their issue price on the
Issue Date) compounded annually.

(C) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 6(c), Condition 6(d) or Condition 6(e) or
upon it becoming due and payable as provided in Condition 10 is not paid
when due, the Early Redemption Amount due and payable in respect of such
Note shall be the Amortised Face Amount of such Note as defined in
sub-paragraph (B) above, except that such sub-paragraph shall have effect as
though the date on which the Note becomes due and payable were the Relevant
Date. The calculation of the Amortised Face Amount in accordance with this
sub-paragraph shall continue to be made (both before and after judgment) until
the Relevant Date, unless the Relevant Date falls on or after the Maturity Date,
in which case the amount due and payable shall be the scheduled Final
Redemption Amount of such Note on the Maturity Date together with any
interest that may accrue in accordance with Condition 5(c).
Where such calculation is to be made for a period of less than one year, it shall
be made on the basis of the Day Count Fraction shown hereon.

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other
than Notes described in Condition 6(b)(i) above), upon redemption of such Note
pursuant to Condition 6(c), Condition 6(d) or Condition 6(e) or upon it becoming
due and payable as provided in Condition 10, shall be the Final Redemption Amount
unless otherwise specified hereon.

(c) Redemption for Taxation Reasons: Where the Issuer is the Hong Kong Branch, the
Notes may be redeemed at the option of the Issuer in whole, but not in part, on any
Interest Payment Date (if this Note is a Floating Rate Note) or, at any time, (if this Note
is not a Floating Rate Note), on giving not less than 30 nor more than 60 days’ notice to
the Noteholders (which notice shall be irrevocable), at their Early Redemption Amount
(as described in Condition 6(b) above) (together with interest accrued to the date fixed
for redemption), if (i) the Issuer has or will become obliged to pay additional amounts as
provided or referred to in Condition 8 as a result of any change in, or amendment to, the
laws or regulations of Hong Kong SAR, Mainland China or any political subdivision or
any authority thereof or therein having power to tax, or any change in the application or
official interpretation of such laws or regulations, which change or amendment becomes
effective on or after the date on which agreement is reached to issue the first Tranche of
the Notes, and (ii) such obligation cannot be avoided by the Issuer taking reasonable
measures available to it, provided that no such notice of redemption shall be given earlier
than 90 days prior to the earliest date on which the Issuer would be obliged to pay such
additional amounts were a payment in respect of the Notes then due. Prior to the
publication of any notice of redemption pursuant to this Condition 6(c), the Issuer shall
deliver to the Fiscal Agent a certificate signed by an authorised representative of the
Issuer stating that the Issuer is entitled to effect such redemption and setting forth a
statement of facts showing that the conditions precedent to the right of the Issuer so to
redeem have occurred, and an opinion of independent legal advisers of recognised
standing to the effect that the Issuer has or will become obliged to pay such additional
amounts as a result of such change or amendment.
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(d) Redemption at the Option of the Issuer: If Call Option is specified hereon, the Issuer
may, on giving not less than 15 nor more than 30 days’ irrevocable notice to the
Noteholders (or such other notice period as may be specified hereon) redeem, all or, if so
provided, some, of the Notes on any Optional Redemption Date. Any such redemption of
Notes shall be at their Optional Redemption Amount specified hereon (which may be the
Early Redemption Amount (as described in Condition 6(b) above)) together with interest
accrued to the date fixed for redemption. Any such redemption or exercise must relate to
Notes of a principal amount at least equal to the Minimum Redemption Amount to be
redeemed specified hereon and no greater than the Maximum Redemption Amount to be
redeemed specified hereon.

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition.

In the case of a partial redemption the notice to Noteholders shall also contain the
certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify
the principal amount of Registered Notes drawn and the holder(s) of such Registered
Notes, to be redeemed, which shall have been drawn in such place and in such manner
as may be fair and reasonable in the circumstances, taking account of prevailing market
practices, subject to compliance with any applicable laws and stock exchange or other
relevant authority requirements.

So long as the Notes in global form and the certificate representing or evidencing such
Notes is held on behalf of Euroclear, Clearstream, the CMU and/or an alternative
clearing system, the selection of Notes for redemption under Condition 6(d) shall be
effected in accordance with the rules of the relevant clearing system.

(e) Redemption at the Option of Noteholders: If Put Option is specified hereon, the Issuer
shall, at the option of the holder of any such Note, upon the holder of such Note giving
not less than 15 nor more than 30 days’ notice to the Issuer (or such other notice period
as may be specified hereon) redeem such Note on the Optional Redemption Date(s) at its
Optional Redemption Amount specified hereon (which may be the Early Redemption
Amount (as described in Condition 6(b) above)) together with interest accrued to the date
fixed for redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note
(together with all unmatured Coupons and unexchanged Talons) with any Paying Agent
or (in the case of Registered Notes) the Certificate representing such Note(s) with the
Registrar or any Transfer Agent at its specified office, together with a duly completed
option exercise notice (“Exercise Notice”) in the form obtainable from any Paying Agent,
the Registrar or any Transfer Agent (as applicable) within the notice period. No Note or
Certificate so deposited and option exercised may be withdrawn (except as provided in
the Agency Agreement) without the prior consent of the Issuer.

(f) Purchases: Subject to applicable laws and regulations, the Bank and the Hong Kong
Branch may at any time purchase Notes (provided that all unmatured Coupons and
unexchanged Talons relating thereto are attached thereto or surrendered therewith) in the
open market or otherwise at any price.

(g) Cancellation: All Notes purchased by or on behalf of the Bank or the Hong Kong Branch
may be surrendered for cancellation, in the case of Bearer Notes, by surrendering each
such Note together with all unmatured Coupons and all unexchanged Talons to the Fiscal
Agent and, in the case of Registered Notes, by surrendering the Certificate representing
such Notes to the Registrar and, in each case, if so surrendered, shall, together with all
Notes redeemed by the Issuer, be cancelled forthwith (together with all unmatured
Coupons and unexchanged Talons attached thereto or surrendered therewith). Any Notes
so surrendered for cancellation may not be reissued or resold and the obligations of the
Issuer in respect of any such Notes shall be discharged.
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7 Payments and Talons

(a) Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject
as mentioned below, be made against presentation and surrender of the relevant Notes (in
the case of all payments of principal and in the case of interest as specified in Condition
7(f)(v)), or Coupons (in the case of interest, save as specified in Condition 7(f)(v)), as the
case may be:

(i) in the case of a currency other than Renminbi, at the specified office of any Paying
Agent outside the United States by a cheque payable in the relevant currency drawn
on, or, at the option of the holder, by transfer to an account denominated in such
currency with, a Bank; and

(ii) in the case of Renminbi, by transfer to a Renminbi account maintained by or on
behalf of the Noteholder with a bank in Hong Kong.

In this Condition 7(a), “Bank” means a bank in the principal financial centre for such
currency or, in the case of euro, in a city in which banks have access to the TARGET
System.

(b) Registered Notes:

(i) Payments of principal in respect of Registered Notes shall be made against
presentation and surrender of the relevant Certificates representing such Notes at
the specified office of any of the Transfer Agents or of the Registrar and in the
manner provided in paragraph (ii) below.

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at the
close of business on the fifth (in the case of Renminbi) and fifteenth (in the case of
a currency other than Renminbi) day before the due date for payment thereof (the
“Record Date”). Payments of interest on each Registered Note shall be.

(x) in the case of a currency other than Renminbi, in the relevant currency by
cheque drawn on a Bank and mailed to the holder (or to the first-named of
joint holders) of such Note at its address appearing in the Register. Upon
application by the holder to the specified office of the Registrar or any
Transfer Agent before the Record Date, such payment of interest may be made
by transfer to an account in the relevant currency maintained by the payee with
a Bank; and

(y) in the case of Renminbi, by transfer to the registered account of the
Noteholder. In this paragraph, “registered account” means the Renminbi
account maintained by or on behalf of the Noteholder with a bank in Hong
Kong, details of which appear on the Register at the close of business on the
fifth business day before the due date for payment.

(c) Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are
denominated in US dollars, payments in respect thereof may be made at the specified
office of any Paying Agent in New York City in the same manner as aforesaid if (i) the
Issuer shall have appointed Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agents would be able to make payment
of the amounts on the Notes in the manner provided above when due, (ii) payment in full
of such amounts at all such offices is illegal or effectively precluded by exchange controls
or other similar restrictions on payment or receipt of such amounts and (iii) such payment
is then permitted by United States law, without involving, in the opinion of the Issuer, any
adverse tax consequence to the Issuer.
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(d) Payments Subject to Laws: Save as provided in Condition 8, all payments are subject
in all cases to any other applicable fiscal or other laws and regulations in the place of
payment or other laws and regulations to which the Issuer or its Agents agree to be subject
and the Issuer will not be liable for any taxes or duties of whatever nature imposed or
levied by such laws, regulations or agreements. No commission or expenses shall be
charged to the Noteholders or Couponholders in respect of such payments.

(e) Appointment of Agents: The Fiscal Agent, the Paying Agents, the Registrar, the CMU
Lodging Agent, the Transfer Agents and the Calculation Agent initially appointed by the
Issuer and their respective specified offices are listed below. The Fiscal Agent, the Paying
Agents, the Registrar, the CMU Lodging Agent, the Transfer Agents and the Calculation
Agent(s) act solely as agents of the Issuer and do not assume any obligation or
relationship of agency or trust for or with any Noteholder or Couponholder. The Issuer
reserves the right at any time to vary or terminate the appointment of the Fiscal Agent,
any other Paying Agent, the Registrar, the CMU Lodging Agent, any Transfer Agent or
the Calculation Agent(s) and to appoint additional or other Paying Agents or Transfer
Agents, provided that the Issuer shall at all times maintain (i) a Fiscal Agent, (ii) a
Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered
Notes, (iv) one or more Calculation Agent(s) where the Conditions so require, (v) one or
more Paying Agent(s) where the Conditions so require, (vi) a CMU Lodging Agent in
relation to the Notes accepted for clearance through the CMU, and (vii) such other agents
as may be required by another stock exchange on which the Notes may be listed.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect
of any Bearer Notes denominated in US dollars in the circumstances described in
Condition 7(c) above.

Notice of any such change or any change of any specified office shall promptly be given
to the Noteholders.

(f) Unmatured Coupons and unexchanged Talons:

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate
Notes, those Notes should be surrendered for payment together with all unmatured
Coupons (if any) relating thereto, failing which an amount equal to the face value
of each missing unmatured Coupon (or, in the case of payment not being made in
full, that proportion of the amount of such missing unmatured Coupon that the sum
of principal so paid bears to the total principal due) shall be deducted from the Final
Redemption Amount, Early Redemption Amount or Optional Redemption Amount,
as the case may be, due for payment. Any amount so deducted shall be paid in the
manner mentioned above against surrender of such missing Coupon within a period
of 10 years from the Relevant Date for the payment of such principal (whether or
not such Coupon has become void pursuant to Condition 9).

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate
Note, unmatured Coupons relating to such Note (whether or not attached) shall
become void and no payment shall be made in respect of them.

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon
relating to such Note (whether or not attached) shall become void and no Coupon
shall be delivered in respect of such Talon.

(iv) Where any Bearer Note that provides that the relative unmatured Coupons are to
become void upon the due date for redemption of those Notes is presented for
redemption without all unmatured Coupons, and where any Bearer Note is presented
for redemption without any unexchanged Talon relating to it, redemption shall be
made only against the provision of such indemnity as the Issuer may require.
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(v) If the due date for redemption of any Note is not a due date for payment of interest,
interest accrued from the preceding due date for payment of interest or the Interest
Commencement Date, as the case may be, shall only be payable against presentation
(and surrender if appropriate) of the relevant Bearer Note or Certificate representing
it, as the case may be.

(g) Talons: On or after the Interest Payment Date for the final Coupon forming part of a
Coupon sheet issued in respect of any Bearer Note, the Talon forming part of such
Coupon sheet may be surrendered at the specified office of the Fiscal Agent in exchange
for a further Coupon sheet (and if necessary another Talon for a further Coupon sheet)
(but excluding any Coupons that may have become void pursuant to Condition 9).

(h) Non-Business Days: If any date for payment in respect of any Note or Coupon is not a
business day, the holder shall not be entitled to payment until the next following business
day nor to any interest or other sum in respect of such postponed payment. In this
paragraph, “business day” means a day (other than a Saturday, Sunday or public holiday)
on which banks and foreign exchange markets are open for business in the relevant place
of presentation, in such jurisdictions as shall be specified as “Financial Centres” hereon
and:

(i) (in the case of a payment in a currency other than euro and Renminbi) where
payment is to be made by transfer to an account maintained with a bank in the
relevant currency, on which foreign exchange transactions may be carried on in the
relevant currency in the principal financial centre of the country of such currency;
or

(ii) (in the case of a payment in euro) which is a Business Day; or

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange
markets are open for business and settlement of Renminbi payments in Hong Kong
SAR and banks in Beijing are not authorised or obliged by law or executive order
to be closed.

8 Taxation

All payments of principal and/or interest by or on behalf of the Issuer in respect of the Notes and
the Coupons shall be made free and clear of, and without deduction or withholding for, or on account of
any present or future taxes, duties, assessments or governmental charges of whatever nature imposed or
levied by or on behalf of Mainland China or Hong Kong SAR (where the Issuer is the Hong Kong Branch
only), or any political subdivision or authority therein or thereof having power to tax, unless such
withholding or deduction is required by law. In that event, the Issuer shall pay such additional amounts
as shall result in receipt by the Noteholders and the Couponholders of such amounts as would have been
received by them had no such withholding or deduction been required, except that no such additional
amounts shall be payable in respect of any Note or Coupon for or on account of:

(a) Other connection: a Noteholder who is subject to such taxes in respect of such Note or
Coupon by reason of his being connected with Mainland China or Hong Kong SAR
(where the Issuer is the Hong Kong Branch only) other than merely by holding such Note
or Coupon or receiving principal or interest in respect of such Note; or

(b) Claim for exemption: a Noteholder who would not be liable for or subject to such
withholding or deduction by making a declaration of identity, non-residence or other
similar claim for exemption to the relevant tax authority if, after having been requested
to make such a declaration or claim, such holder fails to do so; or
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(c) Presentation more than 30 days after the Relevant Date: a Noteholder presenting a
Note or Coupon (or in respect of which the Certificate representing it is presented) for
payment more than 30 days after the Relevant Date except to the extent that the holder
of such Note or Coupon would have been entitled to such additional amounts on
presenting the same for payment on the last day of such 30 day period.

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on
which payment in respect of it first becomes due or (if any amount of the money payable is improperly
withheld or refused) the date on which payment in full of the amount outstanding is made or (if earlier)
the date seven days after that on which notice is duly given to the Noteholders that, upon further
presentation of the Note (or relative Certificate) or Coupon being made in accordance with the Conditions,
such payment will be made, provided that payment is in fact made upon such presentation. References in
these Conditions to (i) “principal” shall be deemed to include any premium payable in respect of the
Notes, Final Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts,
Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to Condition
7 or any amendment or supplement to it, (ii) “interest” shall be deemed to include all Interest Amounts
and all other amounts payable pursuant to Condition 5 or any amendment or supplement to it and
(iii) “principal” and/or “interest” shall be deemed to include any additional amounts that may be payable
under this Condition.

The obligation of the Issuer to pay additional amounts in respect of taxes, duties, assessments and
other governmental charges shall not apply to (a) any estate, inheritance, gift, sales, transfer, personal
property or any similar tax, duty, assessment or other governmental charge or (b) any tax, duty, assessment
or other governmental charge which is payable otherwise than by deduction or withholding from payments
of principal of or interest on the Notes; provided the Issuer shall pay all stamp or other taxes, duties,
assessments or other governmental charges, if any, which may be imposed by Mainland China or any
political subdivision or taxing authority in Mainland China, with respect to the Agency Agreement or as
a consequence of the issue of the Notes.

9 Prescription

Claims against the Issuer for payment in respect of the Notes and Coupons (which for this purpose
shall not include Talons) shall be prescribed and become void unless made within 10 years (in the case
of principal) or six years (in the case of interest) from the appropriate Relevant Date in respect of them.

10 Events of Default

If any of the following events (“Events of Default”) occurs and is continuing:

(a) Non-Payment: failure by the Bank to pay any amount of principal or interest in respect
of any of the Notes on the due date for payment thereof and such default continues for
30 days or more; or

(b) Breach of Other Obligations: default by the Bank in the performance or observance of
any one of its other obligations under or in respect of the Notes or the Agency Agreement
and such default remains unremedied for 60 days following receipt by the Bank of written
notice of such default (with a copy to the Fiscal Agent) from holders of an aggregate
principal amount of not less than 10 per cent. of the Notes outstanding, to remedy such
failure; or

(c) Cross-Default: failure by the Bank to make any payment when due of principal or
interest in excess of US$50,000,000 (or its equivalent in any other currency or currencies)
(whether upon maturity, acceleration or otherwise) on or in connection with Public
External Indebtedness (other than that represented by the Notes) or guarantees given by
the Bank in respect of Public External Indebtedness of others, and such failure by the
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Bank to make payment or to validly reschedule the payment (with the consent of the
persons to which such Public External Indebtedness is owed) of such Public External
Indebtedness continues for 30 days or more after the expiry of any applicable grace
period following the date on which such payment became due; or

(d) Insolvency: the Bank is insolvent or bankrupt or unable to pay its debts, stops or
suspends payment of all or a material part of its debts, proposes or makes any agreement
for the deferral, rescheduling or other readjustment of all or a material part of its debts,
proposes or makes a general assignment or an arrangement or composition with or for the
benefit of the relevant creditors in respect of any of such debts or a moratorium is agreed
or declared in respect of or affecting all or a material part of the debts of the Bank; or

(e) Winding-up: an order is made or an effective resolution passed for the winding-up or
dissolution or administration of the Bank, or the Bank ceases to carry on all or a material
part of its business or operations except for the purpose of and followed by a
reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved
by an Extraordinary Resolution (as defined below) of the Noteholders; or

(f) Illegality: it is or will become unlawful for the Bank to perform or comply with any one
or more of its obligations under any of the Notes or the Agency Agreement,

then each Noteholder may give written notice to the Bank and the Fiscal Agent at the specified office of
the Fiscal Agent, whereupon the Early Redemption Amount of such Note together (if applicable) with
accrued interest to the date of payment shall become immediately due and payable unless prior to receipt
of such demand by the Fiscal Agent, all such defaults have been cured. The Issuer shall notify Noteholders
and the Fiscal Agent promptly upon becoming aware of the occurrence of any Event of Default, but will
not be obliged to furnish any periodic evidence as to the absence of defaults.

11 Meeting of Noteholders and Modifications

(a) Calling of Meeting, Notice and Quorum: The Issuer may call a meeting of holders of
Notes at any time and from time to time to make, give or take any request, demand,
authorisation, direction, notice, consent, waiver or other action provided by the Agency
Agreement or the Notes to be made, given or taken by holders of the Notes or to modify,
amend or supplement the terms and conditions of the Notes. Any such meeting shall be
held at such time and at such place in Hong Kong SAR as the Issuer shall determine and
as shall be specified in a notice of such a meeting that shall be furnished to the holders
of Notes at least 30 days and not more than 60 days prior to the date fixed for the meeting.
In addition, the Fiscal Agent may at any time and from time to time call a meeting of
holders of the Notes, for any such purpose, to be held at such time and at such place in
Hong Kong SAR as the Fiscal Agent shall determine, after consultation with the Issuer,
and as shall be specified in a notice of such meeting that shall be furnished to holders of
the Notes, at least 30 days and no more than 60 days prior to the date fixed for the
meeting. In case at any time the holders of at least 15 per cent. in aggregate principal
amount of the outstanding Notes shall have requested the Fiscal Agent to call a meeting
of the Notes, for any such purpose as specified above, by written request setting forth in
reasonable detail the action proposed to be taken at the meeting, the Fiscal Agent shall
call such meeting for such purposes by giving notice thereof. Such notice shall be given
at least 30 days and not more than 60 days prior to the meeting. Notice of every meeting
of holders of Notes shall set forth the time and place of the meeting and in general terms
the action proposed to be taken at such meeting. In the case of any meeting to be
reconvened after adjournment for lack of a quorum, notice of such meeting shall be given
not less than 10 nor more than 15 days prior to the date fixed for such meeting.
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To be entitled to vote at any meeting of the Noteholders, a person shall be a holder of
outstanding Notes or a person duly appointed by an instrument in writing as proxy for
such a holder. The persons entitled to vote a majority of the aggregate principal amount
of the outstanding Notes shall, other than in respect of a Reserved Matter (as defined
below), constitute a quorum. At the reconvening of any meeting adjourned for a lack of
a quorum, the persons entitled to vote 25 per cent. of the aggregate principal amount of
the outstanding Notes shall constitute the quorum for the taking of any action set forth
in the notice of the original meeting. For the purposes of a meeting of holders of Notes
that proposes to discuss a Reserved Matter (as defined below), the persons entitled to vote
75 per cent. of the aggregate principal amount of the outstanding Notes shall constitute
a quorum. In the absence of a quorum, a meeting shall be adjourned for a period of at least
20 days. The Fiscal Agent, after consultation with the Bank and the Hong Kong Branch,
may make such reasonable and customary regulations consistent herewith as it shall deem
advisable for any meeting of holders of the Notes, including attendance at such meeting
and voting, the proof of the appointment of proxies in respect of holders of Notes,
determining the validity of any voting certificates or block voting instructions, the
adjournment and chairmanship of such meeting, the appointment and duties of inspectors
of votes, the submission and examination of proxies, certificates and other evidence of the
right to vote, and such other matters concerning the conduct of the meeting as it shall
deem appropriate.

(b) Voting and Consents: If sanctioned by an Extraordinary Resolution, the Issuer and the
Fiscal Agent may modify, amend or supplement the terms of the Notes in any way, and
the holders of the Notes may make, take or give any request, demand, authorisation,
direction, notice, consent, waiver (including waiver of future compliance or past default)
or other action given or taken by holders of the Notes; provided, however, that the
following matters (“Reserved Matters” and each, a “Reserved Matter”) shall require (i)
the affirmative vote, in person or by proxy thereunto duly authorised in writing, of the
holders of not less than 75 per cent. of the aggregate principal amount of the Notes then
outstanding represented at such meeting, or (ii) the written consent of the holders of not
less than 75 per cent. of the aggregate principal amount of the Notes then outstanding: (A)
change the due dates for the payment of principal of, or any instalment of interest on, or
any other amount in respect of, the Notes; (B) reduce or cancel, or change the method of
calculating, any amounts payable in respect of the Notes; (C) change the provision of the
Notes describing circumstances in which the Notes may be declared due and payable prior
to its stated maturity; (D) change the currency or places in which payment of interest or
principal in respect of the Notes is payable; (E) change the quorum required at any
Meeting or the majority required to pass an Extraordinary Resolution; (F) amend the
definition of “Reserved Matters”; (G) permit early redemption of the Notes or, if early
redemption is already permitted, set a redemption date earlier than the date previously
specified or the redemption price; (H) reduce the above-stated percentage of the principal
amount of outstanding Notes the vote or consent of the holders of which is necessary to
modify, amend or supplement the terms and conditions of the Notes or to make, take or
give any request, demand, authorisation, direction, notice, consent, waiver or other action
provided hereby or thereby to be made, taken or given; (I) change the obligation of the
Issuer to pay additional amounts as provided in Condition 8 (Taxation); or (J) change the
status of the Notes as described in Condition 3 (Status). In these Conditions,
“Extraordinary Resolution” means (a) in respect of a matter other than a Reserved
Matter a resolution passed at a meeting of the Noteholders, duly convened and held in
accordance with these Conditions, by a majority of not less than 66.67 per cent. of the
aggregate principal amount of Notes then outstanding represented at such meeting; and
(b) in respect of a Reserved Matter a resolution passed at a meeting of the Noteholders,
duly convened and held in accordance with these Conditions, by a majority of not less
than 75 per cent. of the aggregate principal amount of Notes then outstanding represented
at such meeting.
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In addition, and notwithstanding the foregoing, at any meeting of holders of Notes duly
called and held as specified above, upon the affirmative vote, in person or by proxy
hereunto duly authorised in writing, of the holders of not less than 66.67 per cent. of
aggregate principal amount of the Notes then outstanding represented at such meeting, or
by the written consent of the holders of not less than 66.67 per cent. of aggregate
principal amount of the Notes then outstanding, holders of Notes may rescind a
declaration of the acceleration of the principal amount thereof if the Event or Events of
Default giving rise to the declaration have been cured or remedied and provided that no
other Event of Default has occurred and is continuing.

The Issuer and the Fiscal Agent may, without the vote or consent of any holder of Notes,
amend the Notes for the purpose of (i) adding to the covenants of the Issuer for the benefit
of the holders of Notes, or (ii) surrendering any right or power conferred upon the Issuer
in respect of the Notes, or (iii) providing security or collateral for the Notes, or (iv) curing
any ambiguity in any provision, or curing, correcting or supplementing any defective
provision, contained herein or in the Notes in a manner which does not adversely affect
the interest of any holder of Notes, or (v) effecting any amendment which the Issuer and
the Fiscal Agent mutually deem necessary or desirable so long as any such amendment
is not inconsistent with the Notes and does not, and will not, adversely affect the rights
or interests of any holder of Notes.

It shall not be necessary for the vote or consent of the holders of the Notes to approve
the particular form of any proposed modification, amendment, supplement, request,
demand, authorisation, direction, notice, consent, waiver or other action, but it shall be
sufficient if such vote or consent shall approve the substance thereof.

(c) Binding Nature of Amendments, Notices, Notations, etc.: Any instrument given by or
on behalf of any holder of a Note in connection with any consent to or vote for any such
modification, amendment, supplement, request, demand, authorisation, direction, notice,
consent, waiver or other action shall be irrevocable once given and shall be conclusive
and binding on all subsequent holders of such Note or any Note issued directly or
indirectly in exchange or substitution therefor or in lieu thereof. Any such modification,
amendment, supplement, request, demand, authorisation, direction, notice, consent,
waiver or other action taken, made or given in accordance with Condition 11(b) (Voting
and Consents) hereof shall be conclusive and binding on all holders of Notes, whether or
not they have given such consent or cast such vote or were present at any meeting, and
whether or not notation of such modification, amendment, supplement, request, demand,
authorisation, direction, notice, consent, waiver or other action is made upon the Notes.
Notice of any modification or amendment of, supplement to, or request, demand,
authorisation, direction, notice, consent, waiver or other action with respect to the Notes
or the Agency Agreement (other than for purposes of curing any ambiguity or of curing,
correcting or supplementing any defective provision hereof or thereof) shall be given to
such holder of Notes affected thereby, in all cases as provided in the relevant Notes.

Notes authenticated and delivered after the effectiveness of any such modification,
amendment, supplement, request, demand, authorisation, direction, notice, consent,
waiver or other action may bear a notation in the form approved by the Fiscal Agent and
the Issuer as to any matter provided for in such modification, amendment, supplement,
request, demand, authorisation, direction, notice, consent, waiver or other action. New
Notes modified to conform, in the opinion of the Fiscal Agent and the Issuer, to any such
modification, amendment, supplement, request, demand, authorisation, direction, notice,
consent, waiver or other action taken, made or given in accordance with Condition 11(b)
(Voting and Consents) hereof may be prepared by the Issuer authenticated by the Fiscal
Agent and delivered in exchange for outstanding Notes.

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms
of the relevant Pricing Supplement in relation to such Series.
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12 Replacement of Notes, Certificates, Coupons and Talons

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be
replaced, subject to applicable laws, regulations and stock exchange or other relevant authority
regulations, at the specified office of the Fiscal Agent (in the case of Bearer Notes, Coupons or Talons)
and of the Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the case
may be, as may from time to time be designated by the Issuer for the purpose and notice of whose
designation is given to Noteholders, in each case on payment by the claimant of the fees and costs incurred
in connection therewith and on such terms as to evidence, security and indemnity (which may provide,
inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Coupon or Talon is subsequently
presented for payment or, as the case may be, for exchange for further Coupons, there shall be paid to the
Issuer on demand the amount payable by the Issuer in respect of such Notes, Certificates, Coupons or
further Coupons) and otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates,
Coupons or Talons must be surrendered before replacements will be issued.

13 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create
and issue further notes having the same terms and conditions as the Notes and so that the same shall be
consolidated and form a single series with such Notes, and references in these Conditions to “Notes” shall
be construed accordingly.

14 Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in
the Register and deemed to have been given on the fourth weekday (being a day other than a Saturday,
Sunday or public holiday) after the date of mailing. Notices to the holders of Bearer Notes shall be valid
if published in English in South China Morning Post and in Chinese in Hong Kong Economic Times. If
at any time, publication in such newspaper is not practicable, notice shall be validly given if published in
another English and/or Chinese language newspaper, as the case may be, with general circulation in Hong
Kong. Any such notice shall be deemed to have been given on the date of such publication or, if published
more than once on different dates, on the date of the first publication as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given
to the holders of Bearer Notes in accordance with this Condition.

So long as the Notes are represented by a Global Note or a Global Certificate and such Global Note
or Global Certificate is held on behalf of (i) Euroclear or Clearstream or any other clearing system
(except as provided in (ii) below), notices to the holders of Notes of that Series may be given by delivery
of the relevant notice to that clearing system for communication by it to entitled accountholders in
substitution for publication as required by the Conditions or by delivery of the relevant notice to the holder
of the Global Note or Global Certificate or (ii) the CMU, notices to the holders of Notes of that Series
may be given by delivery of the relevant notice to the CMU for communication by it to entitled
accountholders in substitution for publication as required by the Conditions or by delivery of the relevant
notice to the holder of the Global Note or Global Certificate, and any such notice shall be deemed to be
given to the Noteholders on the date on which such notice is delivered to the CMU.

15 Governing Law and Jurisdiction

(a) Governing Law: The Notes, the Coupons, the Talons and any non-contractual obligations
arising out of or in connection with them are governed by, and shall be construed in
accordance with, English law.

(b) Arbitration:

(i) Any dispute, controversy or claim arising out of or relating to any Notes, Coupons
or Talons, including any question regarding the breach, termination, existence or
invalidity thereof, shall be settled by arbitration administered by the Hong Kong
International Arbitration Centre (the “HKIAC”) in accordance with the HKIAC
Administered Arbitration Rules then in force when the Notice of Arbitration is
submitted in accordance with such Rules (the “Rules”) and as may be amended by
the rest of this Condition.
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(ii) The seat of arbitration shall be in Hong Kong SAR and the language of the
arbitration shall be English. The governing law of this arbitration agreement shall
be English law.

(iii) The arbitral tribunal (the “Tribunal”) shall consist of three arbitrators to be
appointed in accordance with the Rules.

(iv) The parties agree that any provisions in the Rules relating to applications for
emergency relief, consolidation of arbitrations and/or single arbitrations under
multiple contracts shall apply to any arbitral proceedings commenced pursuant to
this Condition and under any of the Associated Contracts.

(v) The award of the Tribunal shall be final and binding among the parties regarding
any claims, counterclaims, issues, or accountings presented to the Tribunal. To the
fullest extent allowed by applicable Laws, each party hereby waives any right to
appeal such award.

(vi) By agreeing to arbitration, the parties shall not be prevented from seeking from any
court of competent jurisdiction conservatory or interim relief including a pre-
arbitral injunction, pre-arbitral attachment or other order in aid of arbitration
proceedings and to enforce any award.

(vii) For the avoidance of doubt, the parties agree that Condition 15(b) is, and is to be
treated as, an international arbitration agreement, and any dispute, controversy or
claim arising out of or relating to the Notes, Coupons or Talons, including any
question regarding the breach, termination, existence or invalidity thereof, is to be
arbitrated as an international arbitration in accordance with Condition 15(b).

For the purposes of this Condition, “Associated Contract” means each of:

(i) the amended and restated dealer agreement dated 30 August 2021 between the Bank,
the Hong Kong Branch and the arrangers and the dealers set out therein (as amended
or supplemented as at the Issue Date);

(ii) the Agency Agreement; and

(iii) the Deed of Covenant.

(c) Cost of Arbitration: The costs of the arbitration shall be allocated between the relevant
parties to the arbitration by the Tribunal and shall be set forth in the arbitral award in
accordance with the Rules.

(d) Waiver of Immunity: To the extent that the Bank, or if the Issuer is the Hong Kong
Branch, each of the Bank and the Hong Kong Branch may in any jurisdiction claim for
itself or its assets immunity from suit, execution, attachment (whether in aid of execution,
before judgment or otherwise) or other legal process, and to the extent that in any such
jurisdiction there may be attributed to the Bank, or if the Issuer is the Hong Kong Branch,
each of the Bank and the Hong Kong Branch or its assets such immunity (whether or not
claimed), the Bank, or if the Issuer is the Hong Kong Branch, each of the Bank and the
Hong Kong Branch hereby irrevocably agrees not to claim and hereby irrevocably waives
and will waive such immunity in the face of the courts (if required) to the full extent
permitted by the laws of such jurisdiction.

16 Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts
(Rights of Third Parties) Act 1999.
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RISK FACTORS

You should carefully consider the risks and uncertainties described below and other information
contained in this Offering Circular before investing in the Notes. The risks and uncertainties described
below may not be the only ones that we face. Additional risks and uncertainties that we are not aware of
or that we currently believe are immaterial may also materially and adversely affect our business,
financial condition or results of operations. If any of the possible events described below occurs, our
business, financial condition or results of operations could be materially and adversely affected. In such
case, we may not be able to satisfy our obligations under the Notes, and you could lose all or part of your
investment.

Risks Relating to our Business

Our business, results of operations and financial condition may be adversely affected by the PRC
government’s policies

In March 2015, the State Council approved our reform deepening plan, affirming our position as a
development finance institution and the relevant policy support. In accordance with the Articles of
Association of China Development Bank approved by the State Council, we are positioned as a
development finance institution. We will leverage on our comparative advantages of alignment with
national strategies, credit, market-oriented operations and no profit maximisation targets, while actively
exert the significant functions of medium and long-term investment and financing in China’s efforts to
ensure stable growth and restructure the economy, to promote and achieve the government’s development
goals, improve the efficiency in public resource allocation and stabilise economic cycles. We also increase
support for national priorities and weak areas in the economy, and promote a sustainable and healthy
economic and social development. In April 2017, as approved by the CBIRC and with the completion of
the registration of the relevant changes with the competent Administration for Industry and Commerce, we
have changed from a joint stock company to a limited liability company and our registered name has
changed from “China Development Bank Corporation (國家開發銀行股份有限公司)” to “China
Development Bank (國家開發銀行)”. According to the CBIRC, the investment of financial institutions in
the banking industry in our financial bonds (excluding subordinated bonds) shall be treated the same way
as policy-oriented bonds, the risk weighting of which shall be at 0%. Although currently we enjoy support
from the PRC government, we are subject to risks relating to future changes of the PRC government’s
banking regulatory policies, industrial policies and overseas investment policies.

Our loan portfolio and our operations are exposed to the credit risks of the borrowers, and the
collateral and/or guarantees securing our loans may not fully protect us from such credit risks

Our loan portfolio consists substantially of project financing and loans for infrastructure, basic and
pillar industries and basic finance and international cooperation, including loans to local and international
government entities. As of 31 December 2020, loans with a maturity of over one year accounted for
93.08% of our total outstanding RMB-denominated loan balance. Although some of our projects were, and
may continue to be, recommended by either PRC central or local governmental agencies and we evaluate
each project in accordance with our evaluation standards before we approve a loan, we cannot assure you,
however, that the creditworthiness of our borrowers will not change over time or that there will be no
default by our borrowers to meet their payment and other obligations. Most of our loans are secured by
security interests in the borrowers’ assets and/or guarantees from the borrowers’ sponsors or affiliates. The
value of such collateral, however, may significantly fluctuate or decline during any given period of time
and the creditworthiness of the guarantors may also change over time as their risk profiles change due to
changes in their operating environment as well as global or national macro-economic situation. As of 31
December 2020, approximately 66.90% and 7.13% of our loans were secured by collateral or by
guarantees, respectively, with some of the loans secured by both. With respect to collateral, any decline
in the value of such collateral could reduce the amount we may recover in respect of the underlying loans.
In addition, the procedures in Mainland China for liquidating or otherwise realising the value of collateral
may be protracted, and it may be difficult to enforce claims in respect of such collateral. With respect to
guarantees, our exposure to the guarantors is generally unsecured. Any significant deterioration in the
financial condition of the guarantors could significantly reduce our comfort level and the amount we may
recover under the guarantees. In addition, our credit evaluation is also subject to periodic reviews. If the
quality of our loan portfolio should deteriorate or we fail to realise the full value of the collateral or the
guarantees securing our loans on a timely basis, our business, financial condition and results of operations
may be adversely affected.
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We are subject to credit risks with respect to certain off-balance sheet commitments

In the normal course of our business, we make commitments and provide guarantees which are not
reflected as liabilities on our balance sheet, including commitments, guarantees and letters of credit
relating to the performance of our customers. We are subject to the credit risks of our customers as a result
of these off-balance sheet financial instruments. Over time, the creditworthiness of our customers may
deteriorate and we may be called upon to fulfil our commitments and guarantees in case of any
non-performance by our customers of their obligations owed to third parties. If we are not able to obtain
payments or other indemnification from our customers in respect of these commitments and guarantees,
our results of operations and financial condition may be adversely affected.

Our business is highly dependent on the proper functioning and improvement of our information
technology systems

We depend on our information technology systems to process substantially all of our transactions
across numerous and diverse markets and products on an accurate and timely basis. The proper functioning
of our financial control, risk management, accounting, customer service and other data processing
systems, together with the communication networks between our branches and our main data processing
centers, is critical to our business and our ability to compete effectively in the marketplace. In light of
emergencies in the event of catastrophe or failure of our primary systems, we have set up two disaster
recovery centers in Beijing and Shenzhen, respectively, and back-up communication networks among our
disaster recovery centers, our branches and major third-party financial institutions. We cannot assure you,
however, that our business activities would not be materially disrupted if there is a partial or complete
failure of any of these primary or back-up information technology systems or communications networks.
Such failures could be caused by a variety of reasons, including natural disasters, extended power outages,
computer viruses and data input errors. In addition, any security breach caused by unauthorised access to
our information systems, or any significant malfunctions or loss or corruption of data, software, hardware
or other computer equipment could have a material adverse effect on our business, results of operations
and financial condition.

Furthermore, our ability to remain competitive depends in part on our ability to upgrade our
information technology systems on a timely and cost-effective basis. Information available to us or
received by us through our existing information technology systems may not be timely or sufficient for
us to manage risks and accordingly plan for, and respond to, market changes and other developments in
our operating environment. Although we have been making, and intend to continue to make, investments
to improve and upgrade our information technology systems, we cannot assure that we will be able to
effectively improve or upgrade our information technology systems. Any such failure to improve or
upgrade our information technology systems could adversely affect our competitiveness, results of
operations and financial condition.

Uncertainties and instability in global market conditions could adversely affect our business,
financial condition and results of operations

Our overseas business grows steadily as our cooperation with foreign governments, enterprises and
financial institutions continuously deepens and the scope of services provided by us in assisting Chinese
enterprises to “Go Global” continuously expands. Since the outbreak of the COVID-19 in January 2020,
the global market conditions have been adversely affected. At present, the COVID-19 pandemic situation
remains severe globally, the global economic recovery is uneven across countries, the pressure for
monetary policy adjustment in major developed economies is increasing and the global economic situation
and international financial markets are still exposed to a variety of risks. Such uncertainties and instability
in the global economy may adversely affect our business, financial condition and results of operations.
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Our business and results of operations are subject to changes in, and risks involving, interest rate,
exchange rate and other market factors

Net interest income is the main source of our income. We operate our business predominantly in
Mainland China under the interest rate regime regulated by the PBOC. Historically, interest rates in
Mainland China were highly regulated, which over the years have gradually become much more
liberalised. Interest rates of Renminbi-denominated loans could be set by adding or subtracting basis
points from the loan prime rate (LPR).

Although it has been the practice in Mainland China for the interest rates of both interest-earning
assets and interest-bearing liabilities to move in the same directions, there is no guarantee that PBOC will
continue this practice in the future or that the move for both interest-earning assets and interest-bearing
liabilities will be of the same magnitude or in different magnitude in favour of the commercial banks.

As of 31 December 2020, approximately 90% of our total loans and 94% of our total financial
liabilities (including but not limited to debt securities issued, deposits from banks and other financial
institutions and due to customers) were denominated in Renminbi and the remaining were denominated in
foreign currencies. Changes in currency exchange rates, interest rates or other market factors could have
a material adverse effect on our financial condition and results of operations. We cannot predict the impact
of future exchange rate fluctuations on our results of operations and may incur net foreign currency losses
in the future.

In addition, increasing competition in the banking industry and further liberalisation of the interest
rate regime and the exchange rate regime may add more volatility to interest rates and exchange rates. We
cannot assure you that we will be able to adjust the composition of our assets and liabilities portfolios
and/or our product pricing to enable us to effectively respond to any further liberalisation of interest rates
and/or exchange rates.

We may not be able to detect and prevent fraud or other misconduct committed by our officers,
employees, representatives, agents, customers or other third parties in a timely manner

We may encounter fraud or other misconduct committed by our officers, employees, agents,
intermediaries customers or other third parties, which could result in violations of laws and regulations by
us and expose us to regulatory sanctions. Even if such instances of misconduct do not result in any legal
liabilities on our part, they could cause serious reputational or financial harm to us.

Our internal control procedures are designed to monitor our operations and ensure overall
compliance. However, our internal control procedures may be unable to identify all incidents of
non-compliance or suspicious transactions in a timely manner, or at all. Furthermore, it is not always
possible to detect and prevent fraud and other misconduct, and the precautions we take to detect and
prevent such activities may not be fully effective. There had been incidents involving the former Chairman
of the Bank Hu Huaibang who is under trial in Mainland China for his personal violations of disciplines
and laws. He has ceased to perform duties for us. We cannot assure you that a fraud or other misconduct
will not occur in the future. Our failure to detect and prevent a fraud and other misconduct in a timely
manner may have a material and adverse effect on our business reputation, financial condition and results
of operations.

Risks Relating to China’s Economic and Social Developments

Our business is affected by PRC economic and social developments and macro-control policies

At present, through the effective prevention and control measures of COVID-19, the PRC’s
economic and social operations are returning back to normal. However, the PRC’s economic development
is facing unprecedented challenges. Macroeconomic policies will respond to the challenges with greater
efforts to mitigate the impact of the COVID-19 epidemic. China will use stronger macro policy tools to
cushion the epidemic fallout. It will adopt more proactive fiscal measures such as increasing the deficit
rate through issuing special government bonds with the proceeds for COVID-19 control, increasing the
amount of local government special bonds to be issued as well as improving the efficiency of capital
utilisation.

– 41 –



The government’s prudent monetary policies will be more flexible and balanced, and it will use
measures such as lowering reserve ratios and loan interest rates, and re-lending to maintain reasonable and
sufficient liquidity and lower interest rates in the loan market, stressing the need to channel capital into
the real economy, especially micro-, small- and medium- sized enterprises. If the macro-economic
conditions change and macro-control policies, industrial policies and regulatory policies experience
significant adjustments, our business, financial condition and results of operations could be affected.

Risks Relating to the Notes

There is less publicly available information about us than is available for other issuers in certain
other jurisdictions

We are not a public company, are not listed on any stock exchange and are not required under laws
and regulations of Hong Kong SAR and Mainland China to publish our financial statements or make
periodical public announcements. Therefore there is limited publicly available information about us. In
addition, we produce financial statements in accordance with IFRS once a year and do not produce or make
public any interim financial statements.

Your claims as an investor of our Notes are effectively subordinated to all our secured debt

The Notes to be issued under the Programme are unsecured and will rank equally with all of the
relevant Issuer’s other present or future unsecured and unsubordinated indebtedness (except for creditors
whose claims are preferred by laws to rank ahead of the holders of the Notes). Payments under the Notes
are effectively subordinated to all of the relevant Issuer’s secured debt to the extent of the value of the
assets securing such debt. As a result of such security interests given to the relevant Issuer’s secured
lenders, in the event of a bankruptcy, liquidation, dissolution, reorganisation or similar proceeding
involving us, the affected assets of ours may not be used to pay you until all secured claims against the
affected assets and claims of other creditors preferred by laws to rank ahead of the holders of the Notes
have been fully paid.

The Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes,
the merits and risks of investing in the Notes and the information contained or
incorporated by reference in this Offering Circular;

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context
of its particular financial situation, an investment in the Notes and the impact such
investment will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment
in the Notes, including where principal or interest is payable in one or more currencies,
or where the currency for principal or interest payments is different from the potential
investor’s currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios
for economic, interest rate and other factors that may affect its investment and its ability
to bear the applicable risks.

Additionally, the investment activities of certain investors are subject to legal investment laws and
regulations, or review or regulation by certain authorities.
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The Financial Institutions (Resolution) Ordinance may adversely affect the Notes

On 7 July 2017, the Financial Institutions (Resolution) Ordinance (Cap. 628) of Hong Kong SAR
(the “FIRO”) came into operation. The FIRO provides for, among other things, the establishment of a
resolution regime for authorised institutions and other within scope financial institutions in Hong Kong
SAR that may be designated by the relevant resolution authorities (which may include the Bank to the
extent it conducts licensed activities in Hong Kong). The resolution regime seeks to provide the relevant
resolution authorities with administrative powers to bring about timely and orderly resolution in order to
stabilise and secure continuity for a failing authorised institution or within scope financial institution in
Hong Kong SAR. In particular, the relevant resolution authority is provided with powers to affect
contractual and property rights as well as payments (including in respect of any priority of payment) that
creditors would receive in resolution. These may include, but are not limited to, powers to cancel, write
off, modify, convert or replace all or a part of the Notes or the principal amount of, or interest on, the
Notes, and powers to amend or alter the contractual provisions of the Notes, all of which may adversely
affect the value of the Notes, and the holders thereof may suffer a loss of some or all of their investment
as a result. Holders of Notes may become subject to and bound by the FIRO. As the implementation of
FIRO remains untested and certain detail relating to FIRO may be set out through secondary legislation
and supporting rules, the full impact of FIRO on the Bank, and in particular, the Hong Kong Branch, as
well as holders of the Notes, cannot be fully assessed as at the date of this Offering Circular.

The trading market for the Notes is expected to be limited

We are not responsible for the establishment or maintenance of a secondary trading market in the
Notes and cannot guarantee that a liquid trading market will develop or continue. The value of the Notes
will fluctuate depending on factors such as market interest movements, our financial condition and results
of operations, the market’s view of our credit quality and the market price for similar securities. In
addition, the price of the Notes could be affected if there are only very few potential buyers in the market
for the Notes. If you try to sell the Notes before maturity, the sale price may be lower than the amount
you invested, or you may not be able to sell the Notes at all.

The PRC government does not guarantee the Notes

We are currently wholly owned by the PRC government. According to the CBIRC, the investment
of financial institutions in the banking industry in our financial bonds (excluding subordinated bonds)
shall be treated the same way as policy-oriented bonds, the risk weighting of which shall be at 0%.
However, our borrowings and other obligations, including the Notes, are not guaranteed by the PRC
government. You, therefore, may not enforce the obligations under the Notes against the PRC government.
If you purchase our Notes, you are relying solely on our creditworthiness.

Credit ratings may not reflect all risks and any credit rating of the Notes may be downgraded or
withdrawn

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The
ratings may not reflect the potential impact of all risks related to structure, market and additional factors
discussed above, and other factors that may affect the value of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at
any time.

Each Tranche of Notes may be rated or unrated, as specified in the applicable Pricing Supplement.
The rating represents the opinion of the relevant rating agency and its assessment of the ability of the
Issuers to perform their respective obligations under the Notes, and credit risks in determining the
likelihood that payments will be made when due under the Notes. A rating is not a recommendation to buy,
sell or hold securities. The rating can be lowered or withdrawn at any time. The relevant Issuer is not
obligated to inform holders of the Notes if a rating is lowered or withdrawn. A reduction or withdrawal
of a rating may adversely affect the market price of the Notes.
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A change in English law which governs the Notes may adversely affect Noteholders

The Conditions are governed by English law in effect as at the date of issue of the relevant Notes.
No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of issue of the relevant Notes.

The Notes may be represented by Global Notes or Global Certificates and holders of a beneficial
interest in a Global Note or Global Certificate must rely on the procedures of the relevant Clearing
System(s)

Notes issued under the Programme may be represented by one or more Global Notes or Global
Certificates. Such Global Notes or Global Certificates will be deposited with a common depositary for
Euroclear and Clearstream or lodged with the CMU (each of Euroclear, Clearstream and the CMU, a
“Clearing System”). Except in the circumstances described in the relevant Global Note or Global
Certificate, investors will not be entitled to receive definitive Notes. The relevant Clearing System(s) will
maintain records of the beneficial interests in the Global Notes or Global Certificates. While the Notes are
represented by one or more Global Notes or Global Certificates, investors will be able to trade their
beneficial interests only through the Clearing Systems. While the Notes are represented by one or more
Global Notes or Global Certificates, the relevant Issuer will discharge its payment obligations under the
Notes by making payments to the common depositary for Euroclear and Clearstream or, as the case may
be, in the case of the CMU, to the person(s) for whose account(s) interests in the relevant Global Note or
Global Certificate are credited as being held in the CMU in accordance with the CMU Rules. A holder of
a beneficial interest in a Global Note or Global Certificate must rely on the procedures of the relevant
Clearing System(s) to receive payments under the relevant Notes. The relevant Issuer has no responsibility
or liability for the records relating to, or payments made in respect of, beneficial interests in the Global
Notes or Global Certificates. Holders of beneficial interests in the Global Notes or Global Certificates will
not have a direct right to vote in respect of the relevant Notes. Instead, such holders will be permitted to
act only to the extent that they are enabled by the relevant Clearing System(s) to appoint appropriate
proxies.

Noteholders should be aware that definitive Notes which have a denomination that is not an integral
multiple of the minimum denomination may be illiquid and difficult to trade

In relation to any issue of Notes in bearer form which have denominations consisting of a minimum
Specified Denomination (as defined in the Conditions) plus one or more higher integral multiples of
another smaller amount, it is possible that the Notes may be traded in amounts that are not integral
multiples of such minimum Specified Denominations. In such a case a Noteholder who, as a result of
trading such amounts, holds a principal amount of less than the minimum Specified Denomination in his
account with the relevant clearing system at the relevant time will not receive a definitive Note in respect
of such holding (should definitive Notes be printed) and would need to purchase a principal amount of
Notes such that it holds an amount equal to one or more Specified Denominations. If definitive Notes are
issued, holders should be aware that definitive Notes which have a denomination that is not an integral
multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Risks Relating to the Structure of a Particular Issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have
features which contain particular risks for potential investors. Set out below is a description of certain such
features:

Notes subject to optional redemption by the relevant Issuer may have a lower market value than
Notes that cannot be redeemed

Unless in the case of any particular Tranche of Notes the relevant Pricing Supplement specifies
otherwise, in the event that the relevant Issuer would be obligated to increase the amounts payable in
respect of any Notes due to any withholding or deduction for, or on account of, any present or future taxes,
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duties, assessments or governmental charges of whatever nature imposed or levied by or on behalf of
Mainland China or Hong Kong SAR (where the Issuer is the Hong Kong Branch only), or any political
subdivision or authority therein or thereof having power to tax as a result of certain changes in tax laws
or regulations as further described in the Conditions, such Issuer may redeem all outstanding Notes in
accordance with the Conditions.

An optional redemption feature is likely to limit the market value of the Notes. During any period
when the relevant Issuer may elect to redeem such Notes, the market value of those Notes generally will
not rise substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period.

The relevant Issuer may be expected to redeem the Notes when its cost of borrowing is lower than
the interest rate on the Notes. At those times, an investor generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed
and may only be able to do so at a significantly lower rate. Potential investors should consider
reinvestment risk in light of other investments available at that time.

The regulation and reform of “benchmark” rates of interest and indices may adversely affect the
value of Notes linked to or referencing such “benchmarks”

Interest rates and indices which are deemed to be or used as “benchmarks”, are the subject of recent
national, international regulatory and other regulatory guidance and proposals for reform. Some of these
reforms are already effective whilst others are still to be implemented. These reforms may cause such
benchmarks to perform differently than in the past or to disappear entirely, or have other consequences
which cannot be predicted. Any such consequence could have a material adverse effect on any Note linked
to or referencing such a benchmark.

More broadly, any of the international, national, or other proposals, for reforms or the general
increased regulatory scrutiny of benchmarks, could increase the costs and risks of administering or
otherwise participating in the setting of a benchmark and complying with any such regulations or
requirements. For example, the sustainability of the London interbank offered rate (“LIBOR”) has been
questioned as a result of the absence of relevant active underlying markets and possible disincentives
(including as a result of regulatory reforms) for market participants to continue contributing to such
benchmarks. On 27 July 2017, the United Kingdom Financial Conduct Authority announced that it will no
longer persuade or compel banks to submit rates for the calculation of the LIBOR benchmark after 2021
and on 12 July 2018, announced that the LIBOR benchmark may cease to be a regulated benchmark under
Regulation (EU) No. 2016/1011. The FCA has indicated through a series of announcements that the
continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021. On 5 March
2021, ICE Benchmark Administration Limited (“IBA”), the administrator of LIBOR, published a
statement confirming its intention to cease publication of all LIBOR settings, together with the dates on
which this will occur, subject to the FCA exercising its powers to require IBA to continue publishing such
LIBOR settings using a changed methodology. Concurrently, the FCA published a statement on the future
cessation and loss of representativeness of all LIBOR currencies and tenors, following the dates on which
IBA has indicated it will cease publication (the “FCA announcement”). Permanent cessation will occur
immediately after 31 December 2021 for all Euro and Swiss Franc LIBOR tenors and certain Sterling,
Japanese Yen and US Dollar LIBOR settings and immediately after 30 June 2023 for certain other USD
LIBOR settings. In relation to the remaining LIBOR settings (1-month, 3-month and 6-month Sterling, US
Dollar and Japanese Yen LIBOR settings), the FCA will consult on, or continue to consider the case for,
using its powers to require IBA to continue their publication under a changed methodology for a further
period after end-2021 (end- June 2023 in the case of US Dollar LIBOR). The FCA announcement states
that consequently, these LIBOR settings will no longer be representative of the underlying market that
such settings are intended to measure immediately after 31 December 2021, in the case of the Sterling and
Japanese Yen LIBOR settings and immediately after 30 June 2023, in the case of the USD LIBOR settings.
Any continued publication of the Japanese Yen LIBOR settings will also cease permanently at the end of
2022.
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In addition, on 29 November 2017, the Bank of England and the FCA announced that, from January
2018, its working group on Sterling risk free rates has been mandated with implementing a broad-based
transition to the Sterling Overnight Index Average (“SONIA”) over the next four years across sterling
bond, loan and derivative markets so that SONIA is established as the primary sterling interest rate
benchmark by the end of 2021. On 21 September 2017, the European Central Bank announced that it
would be part of a new working group tasked with the identification and adoption of a “risk free overnight
rate” which can serve as a basis for an alternative to current benchmarks used in a variety of financial
instruments and contracts in the euro area. On 13 September 2018, the working group on Euro risk-free
rates recommended the new Euro short-term rate (“CSTR”) as the new risk-free rate for the euro area. The
CSTR was published for the first time on 2 October 2019. Although EURIBOR has been reformed in order
to comply with the terms of the Benchmark Regulation, it remains uncertain as to how long it will continue
in its current form, or whether it will be further reformed or replaced with CSTR or an alternative
benchmark. The potential elimination of the LIBOR benchmark or any other benchmark, or changes in the
manner of administration of any benchmark, could require an adjustment to the Conditions (as further
described in Condition 5(b)(ii)(C) (Benchmark Replacement)), or result in other consequences, in respect
of any Notes linked to such benchmark (including Floating Rate Notes whose interest rates are linked to
LIBOR, EURIBOR or any other such benchmark that is subject to reform). Such factors may have the
following effects on certain benchmarks: (i) discourage market participants from continuing to administer
or contribute to the benchmark; (ii) trigger changes in the rules or methodologies used in the benchmark
or (iii) lead to the disappearance of the “benchmark”. Furthermore, even prior to the implementation of
any changes, uncertainty as to the nature of alternative reference rates and as to potential changes to such
benchmark may adversely affect such benchmark during the term of the relevant Notes, the return on the
relevant Notes and the trading market for securities (including the Notes) based on the same benchmark.
Any of the above changes or any other consequential changes as a result of international or national
reforms or other initiatives or investigations, could have a material adverse effect on the value of and
return on any Notes linked to or referencing a benchmark.

The Conditions provide for certain fallback arrangements in the event that a Benchmark Event (as
defined in the Conditions) occurs, including, without limitation, if an inter-bank offered rate (such as
LIBOR or EURIBOR) or other relevant reference rate (which could include, without limitation, any
mid-swap rate), and/or any page on which such benchmark may be published (or any successor service)
becomes unavailable, or if any Paying Agent, Calculation Agent, the relevant Issuer or other party is no
longer permitted lawfully to calculate interest on any Notes by reference to such benchmark. Such fallback
arrangements include the possibility that the rate of interest could be set by reference to a Successor Rate
(as defined in the Conditions) or an Alternative Reference Rate (as defined in the Conditions), with or
without the application of an Adjustment Spread (as defined in the Conditions) which, if applied, could
be positive or negative or zero, and may include amendments to the Conditions to ensure the proper
operation of the successor or replacement benchmark.

Under these fallback arrangements, the relevant Issuer will use all reasonable endeavours to appoint,
as soon as reasonably practicable, an Independent Adviser (as defined in the Conditions) to determine
(acting in a reasonable manner) the Successor Rate or Alternative Reference Rate (as applicable) no later
than five Business Days (as defined in the Conditions) prior to the relevant Interest Determination Date
(as defined in the Conditions), but in the event that the relevant Issuer (acting in a reasonable manner) is
unable to appoint an Independent Adviser, or such Independent Adviser fails to determine the Successor
Rate or Alternative Reference Rate (as applicable), the relevant Issuer (acting in a reasonable manner)
may, amongst other things, determine the relevant Successor Rate or Alternative Reference Rate (as
applicable). There can be no assurance that such Successor Rate or Alternative Reference Rate (as
applicable) determined by the relevant Issuer will be set at a level which is on terms commercially
acceptable to all Noteholders.

In certain circumstances, the ultimate fallback for the purposes of calculation of Rate of Interest for
a particular Interest Period may result in the Rate of Interest for the last preceding Interest Period being
used. This may result in the effective application of a fixed rate for Floating Rate Notes based on the rate
which was last observed on the Relevant Screen Page (as defined in the Conditions). Due to the
uncertainty concerning the availability of Successor Rates and Alternative Reference Rates, any
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determinations that may need to be made by the relevant Issuer and the involvement of an Independent
Adviser, there is a risk that the relevant fallback provisions may not operate as intended at the relevant
time. Moreover, any of the above matters or any other significant change to the setting or existence of any
relevant reference rate could affect the ability of the relevant Issuer to meet its obligations under the
Floating Rate Notes or could have a material adverse effect on the value or liquidity of, and the amount
payable under, the Floating Rate Notes.

Investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by the benchmark or other international or national reforms, in making any
investment decision with respect to any Notes linked to or referencing a benchmark.

The market price of variable rate Notes with a multiplier or other leverage factor may be volatile

Notes with variable interest rates can be volatile securities. If they are structured to include
multipliers or other leverage factors, or caps or floors, or any combination of those features or other
similar related features, their market values may be even more volatile than those for securities that do not
include such features.

Inverse Floating Rate Notes are typically more volatile than conventional floating rate debt

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a
reference rate such as the LIBOR. The market values of such Notes typically are more volatile than market
values of other conventional floating rate debt securities based on the same reference rate (and with
otherwise comparable terms). Inverse Floating Rate Notes are more volatile because an increase in the
reference rate not only decreases the interest rate of the Notes, but may also reflect an increase in
prevailing interest rates, which further adversely affects the market value of these Notes.

The market values of Notes issued at a substantial discount or premium tend to fluctuate more in
relation to general changes in interest rates than do prices for conventional interest-bearing
securities

The market values of Notes issued at a substantial discount or premium to their principal amount
tend to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the Notes, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

Changes in market interest rates may adversely affect the value of fixed rate Notes

Investment in fixed rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of fixed rate Notes.

Risks Relating to Renminbi-Denominated Notes (“RMB Notes”)

Your investment in RMB Notes is subject to exchange rate risks

We will make all payments of interest and principal in Renminbi with respect to our RMB Notes.
This represents certain risks relating to currency conversions if your financial activities are denominated
principally in a currency or currency unit (the “Investor’s Currency”) other than Renminbi. The value of
Renminbi against the Investor’s Currency may fluctuate and is affected by changes in China, international
political and economic conditions and many other factors. As a result, the value of these Renminbi
payments in the Investor’s Currency may vary with the prevailing exchange rates in the marketplace. If
the value of Renminbi depreciates against the Investor’s Currency between then and when we pay back
the principal of the RMB Notes at maturity, the value of your investment in the Investor’s Currency terms
will have declined.
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Renminbi is not freely convertible and there are significant restrictions on the remittance into and
outside Mainland China which may adversely affect the liquidity of RMB Notes

Renminbi is not freely convertible at present. The government of the PRC continues to regulate
conversion between Renminbi and foreign currencies, including the Hong Kong dollar, despite significant
reduction in control by it in recent years over trade transactions involving import and export of goods and
services, as well as other frequent routine foreign exchange transactions. These transactions are known as
current account items.

However, remittance of Renminbi by foreign investors into Mainland China for the purposes of
capital account items, such as capital contributions, is generally only permitted upon obtaining specific
approvals from, or completing specific registrations or filings with, the relevant authorities on a
case-by-case basis and is subject to a strict monitoring system. Regulations in Mainland China on the
remittance of Renminbi into Mainland China for settlement of capital account items are developing
gradually.

In respect of Renminbi foreign direct investments (“FDI”), the PBOC promulgated the
Administrative Measures on Renminbi Settlement of Foreign Direct Investment (外商直接投資人民幣結
算業務管理辦法) (the “PBOC FDI Measures”) on 13 October 2011 as part of the PBOC’s detailed
Renminbi FDI accounts administration system. The system covers almost all aspects in relation to FDI,
including capital injections, payments for the acquisition of domestic enterprises in Mainland China,
repatriation of dividends and other distributions, as well as Renminbi-denominated cross-border loans. On
14 June 2012, the PBOC issued a circular setting out the operational guidelines for FDI. Under the PBOC
FDI Measures, special approval for FDI and shareholder loans from the PBOC, which was previously
required, is no longer necessary. In some cases, however, post-event filing with the PBOC is still
necessary. On 5 July 2013, the PBOC promulgated the Circular on Policies related to Simplifying and
Improving Cross-border Renminbi Business Procedures (關於簡化跨境人民幣業務流程和完善有關政策的
通知) (the “2013 PBOC Circular”), which sought to improve the efficiency of the cross-border Renminbi
settlement process. PBOC further issued the Circular on the Relevant Issues on Renminbi Settlement of
Investment in Onshore Financial Institutions by Foreign Investors (關於境外投資者投資境內金融機構人
民幣結算有關事項的通知) on 23 September 2013, which provides further details for using Renminbi to
invest in a financial institution domiciled in Mainland China.

On 3 December 2013, the Ministry of Commerce of the PRC (“MOFCOM”) promulgated the
Circular on Issues in relation to Cross-border Renminbi Foreign Direct Investment (商務部關於跨境人民
幣直接投資有關問題的公告) (the “MOFCOM Circular”), which became effective on 1 January 2014, to
further facilitate FDI by simplifying and streamlining the applicable regulatory framework. Pursuant to the
MOFCOM Circular, the appropriate office of MOFCOM and/or its local counterparts will grant written
approval for each FDI and specify “Renminbi Foreign Direct Investment” and the amount of capital
contribution in the approval. Unlike previous MOFCOM regulations on FDI, the MOFCOM Circular
removes the approval requirement for foreign investors who intend to change the currency of its existing
capital contribution from a foreign currency to Renminbi. In addition, the MOFCOM Circular also clearly
prohibits the FDI funds from being used for any investment in securities and financial derivatives (except
for investment in the listed companies in Mainland China as strategic investors) or for entrustment loans
in Mainland China.

On 13 February 2015, State Administration of Foreign Exchange (“SAFE”) promulgated the Notice
on Further Simplifying and Improving Foreign Exchange Administration Policies for Direct Investment
(關於進一步簡化和改進直接投資外匯管理政策的通知) (“Circular 13”), which was amended on 30
December 2019, to simplify foreign exchange rules for cross-border investments. According to Circular
13, foreign exchange registration for foreign direct investment and outbound direct investment will be
exempted from the approval by the SAFE and the registration rights will be delegated from the SAFE to
the qualified banks from 1 June 2015. Under Circular 13, foreign investors could open foreign exchange
accounts in qualified banks directly after providing the banks with registration documents, with no need
to obtain separate government approval. By Circular 13, such qualified banks will administer foreign
exchange transactions according to the registration information provided by the parties and the SAFE will
indirectly supervise foreign exchange registration by verifying and inspecting the qualified banks.
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On 30 March 2015, the SAFE promulgated the Circular of the SAFE on Relevant Issues Concerning
the Reform of the Administrative Method of the Conversion of Foreign Exchange Funds by Foreign-
invested Enterprises (國家外匯管理局關於改革外商投資企業外匯資本金結匯管理方式的通知) (“Circular
19”), which was amended on 9 June 2016 and 30 December 2019 and relaxed the capital account settlement
for all foreign invested enterprises across the nation from 1 June 2015.

On 9 June 2016, the SAFE further promulgated the Circular of the SAFE on Relevant Issues
Concerning the Reform and Regulation of the Administrative Policies of the Conversion under Capital
Items (國家外匯管理局關於改革和規範資本項目結匯管理政策的通知) (“Circular 16”). According to
Circular 16, in case of any discrepancy between Circular 19 and Circular 16, Circular 16 shall prevail.
Circular 16 allows all foreign invested enterprises across Mainland China to convert 100 per cent. (subject
to future adjustment at discretion of SAFE) of the foreign currency capital (which has been processed
through the SAFE’s equity interest confirmation procedure for capital contribution in cash or registered
by a bank on the SAFE’s system for account crediting for such capital contribution) into Renminbi at their
own discretion without providing various supporting documents. However, to use the converted Renminbi,
a foreign invested enterprise still needs to provide supporting documents and go through the review
process with the banks for each withdrawal. A negative list with respect to the usage of the capital and the
Renminbi proceeds through the aforementioned settlement procedure is set forth under the Circular 16.

In addition, pursuant to the Notice of SAFE on Improving the Check of Authenticity and Compliance
to Further Promote Foreign Exchange Control (國家外匯管理局關於進一步推進外匯管理改革完善真實合
規性審核的通知) (“Circular No. 3 [2017]”) promulgated on 26 January 2017, when conducting outward
remittance of a sum equivalent to more than U.S.$50,000 for a domestic institution, the bank shall, under
the principle of genuine transaction, check the profit distribution resolution made by the board of directors
(or profit distribution resolution made by partners), original of tax filing form and audited financial
statements, and stamp with the outward remittance sum and date on the original of tax filing form. In
addition, the domestic institution shall make up its losses of previous years under the applicable laws. On
24 March 2017 and 27 April 2017, the SAFE respectively posted two series of questions and answers on
its official website, in order to further explain the Circular No. 3 [2017].

On 5 January 2018, the PBOC promulgated the Notice on Further Improving Policies of
Cross-Border Renminbi Business to Promote Trade and Investment Facilitation (關於進一步完善人民幣跨
境業務政策促進貿易投資便利化的通知), which supports enterprises to use Renminbi in cross-border
settlement and for the investment income such as profits and dividends legally obtained by overseas
investors in Mainland China, banks shall review relevant materials as required before processing
cross-border Renminbi settlement and ensure free remittance of profits of foreign investors in accordance
with the law.

As the above measures and circulars are relatively new, they will be subject to interpretation and
application by the relevant authorities in Mainland China.

There is no assurance that the PRC government will continue to gradually liberalise control over
cross-border remittance of Renminbi in the future, that the pilot scheme for Renminbi cross-border
utilisation will not be discontinued or that new regulations in Mainland China will not be promulgated in
the future which have the effect of restricting or eliminating the remittance of Renminbi into or out of
Mainland China. In the event that funds cannot be repatriated outside Mainland China in Renminbi, this
may affect the overall availability of Renminbi outside Mainland China and the ability of the Bank to
source Renminbi to finance its obligations under Notes.

There is only limited availability of Renminbi outside Mainland China, which may affect the liquidity
of RMB Notes and our ability to source Renminbi outside Mainland China to service RMB Notes

As a result of the restrictions by the PRC government on cross-border Renminbi fund flows, the
availability of Renminbi outside Mainland China is limited. The PBOC has established Renminbi clearing
and settlement mechanisms by entering into agreements on the clearing of Renminbi business with various
banks to act as Renminbi clearing banks in various financial centres outside Mainland China (each a
“Renminbi Clearing Bank”).
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There are restrictions imposed by the PBOC on Renminbi business participating banks in respect of
cross-border Renminbi settlement, such as those relating to direct transactions with enterprises in
Mainland China. Furthermore, Renminbi business participating banks do not have direct Renminbi
liquidity support from the PBOC. The Renminbi Clearing Banks only have access to onshore liquidity
support from the PBOC for the purpose of squaring open positions of participating banks for limited types
of transactions and are not obligated to square for participating banks any open positions resulting from
other foreign exchange transactions or conversion services. In such cases, the participating banks will need
to source Renminbi from outside Mainland China to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size,
its growth is subject to many constraints as a result of laws and regulations in Mainland China on foreign
exchange. There is no assurance that new regulations in Mainland China will not be promulgated or the
establishment of Renminbi clearing and settlement mechanisms outside Mainland China will not be
terminated or amended in the future which will have the effect of restricting availability of Renminbi
outside Mainland China. The limited availability of Renminbi outside Mainland China may affect the
liquidity of the Notes. To the extent the Bank is required to source Renminbi in the offshore market to
service its Notes, there is no assurance that the Bank will be able to source such Renminbi on satisfactory
terms, if at all.

Payments in respect of RMB Notes will only be made to investors in the manner specified in the RMB
Notes

All payments to investors in respect of RMB Notes will be made solely by (i) when the RMB Notes
are represented by a Global Note or Global Certificate held with a common depository for Euroclear and
Clearstream or a sub-custodian for the CMU or any alternative clearing system, transfer to a Renminbi
bank account maintained in Hong Kong SAR in accordance with prevailing rules and procedures of
Euroclear and Clearstream, CMU, or as the case may be, the alternative clearing system, or (ii) when the
RMB Notes are in definitive form, transfer to a Renminbi bank account maintained in Hong Kong SAR
in accordance with prevailing rules and regulations. We cannot be required to make payment by any other
means (including in any other currency or by transfer to a bank account in Mainland China).
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CAPITALISATION

The following table sets forth our capitalisation as of 31 December 2020 and should be read in
conjunction with our audited consolidated financial statements prepared in accordance with IFRS and
related notes included in this Offering Circular:

As of
31 December 2020

(in millions of RMB)

Long-term Debt(1):
Bonds issued(2) ............................................................................................... 8,779,778
Other debts(3).................................................................................................. 107,214
Total long-term debt ..................................................................................... 8,886,992

Capital Accounts:
Share capital ................................................................................................... 421,248
Capital reserve................................................................................................ 181,677
Investment revaluation reserve ....................................................................... (14,755)
Surplus reserve ............................................................................................... 185,631
General reserve............................................................................................... 248,966
Currency translation reserve ........................................................................... (1,684)
Retained earnings ........................................................................................... 434,686
Non-controlling interests ................................................................................ 24,823

Total equity ................................................................................................... 1,480,592

Total capitalisation(4) .................................................................................... 10,367,584

Notes:

(1) Long-term debt includes all debt (including unamortised fees, discounts or premiums) with a maturity of one year or
longer, excluding its current portion.

(2) Bonds issued includes debt securities issued by financial institutions, subordinated bonds issued, tier-two capital bonds
issued and asset-backed securities issued.

(3) Other debts include deposits from banks and other financial institutions, due to customers, placements from banks,
financial assets sold under repurchase agreements and borrowings from governments and financial institutions.

(4) Total capitalisation equals the sum of total long-term debt and total equity.

There has been no material adverse change in our capitalisation since 31 December 2020.
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USE OF PROCEEDS

The net proceeds of any Notes issued under the Programme shall be used for the following purposes:

(i) where the Issuer is the Bank, for the Bank’s working capital and general corporate
purposes; and

(ii) where the Issuer is the Hong Kong Branch, for the Hong Kong Branch’s working capital
and general corporate purposes.

If, in respect of any particular issue, there is a particular identified use of proceeds, this will be stated
in the applicable Pricing Supplement.
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DESCRIPTION OF THE BANK

Overview

We are a state-owned development finance institution. We report directly to the State Council on
important matters relating to our business and operations, and are subject to the supervision and direction
of the CBIRC with respect to our banking operations. Our operations are subject to the direct leadership
of the State Council, in support of the development of key sectors and weak areas in the PRC economy.
To anchor our mission of supporting national development and delivering a better life for the people, we
align our business focus with China’s major medium- and long-term economic development strategies.

We are currently wholly owned, directly or indirectly, by the PRC government, with the MOF,
Huijin, Buttonwood and the National Council for Social Security Fund each holding an equity interest of
approximately 36.54%, 34.68%, 27.19% and 1.59%, respectively.

We were established on 17 March 1994 pursuant to a special decree issued by the State Council (the
“Special Decree”). On 11 December 2008, in accordance with the deployment of the State Council, we
were converted into a joint stock company with limited liability pursuant to the Company Law of the
People’s Republic of China and other applicable laws and regulations. In March 2015, the State Council
approved our reform deepening plan, affirming our position as a development finance institution and the
relevant policy support, and stressing the need to strengthen our role and function as a development
finance institution to provide financing to national priorities, weak areas in the economy and during
critical periods. In April 2017, as approved by the CBIRC and with the completion of the registration of
the relevant changes with the competent Administration for Industry and Commerce, we have changed
from a joint stock company to a limited liability company and our registered name has changed from
“China Development Bank Corporation (國家開發銀行股份有限公司)” to “China Development Bank (國
家開發銀行)”.

According to the CBIRC, the investment of financial institutions in the banking industry in our
financial bonds (excluding subordinated bonds) shall be treated the same way as policy-oriented bonds,
the risk weighting of which shall be at 0%.

We are headquartered in Beijing, China and currently have 37 tier-one branches and four tier-two
branches in Mainland China, and one branch and 10 representative offices outside Mainland China. Our
major subsidiaries include CDB Capital, CDB Securities, CDB Leasing, China-Africa Development Fund
and CDB Development Fund. Our place of business in Mainland China is No. 18 Fuxingmennei Street,
Xicheng District, Beijing, the People’s Republic of China and our place of business in Hong Kong SAR
is located at 33/F, One International Finance Center, No. 1 Harbour View Street, Central, Hong Kong SAR,
China.

As set forth in our articles of association approved by the CBIRC, the scope of our principal business
activities includes:

• deposit taking from corporate customers;

• making short-, medium- and long-term loans;

• entrusted loans;

• making sub-loans with the support from small- and medium-size financial institutions;

• domestic and international settlement;

• acceptance and discount of negotiable instruments;

• issuance of financial bonds and other marketable securities;
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• acting as agent for the issuance, repayment and underwriting of government bonds,
financial bonds and credit bonds;

• trading in government bonds, financial bonds and credit bonds;

• interbank borrowing and lending;

• sale and purchase of foreign exchange on our own account or for customers;

• settlement and sale of foreign exchange;

• trading derivatives on our own account or for customers;

• letter of credit-related business and issuance of guarantees;

• collection and payment agent and bancassurance business;

• safety deposit box services;

• asset management business;

• asset securitization business;

• consultancy;

• banking business of our overseas branches authorised by us and permitted under local
law;

• business such as investment and investment management, securities, financial leasing,
banking and asset management legally carried out by our subsidiaries; and

• other business permitted by the banking regulatory authority under the State Council.

As of 31 December 2020, our total assets amounted to RMB17,103.6 billion, representing an
increase of RMB599.0 billion and 3.63% from 31 December 2019, and our loans and advances to
customers as of 31 December 2020 amounted to RMB12,640.4 billion, representing an increase of
RMB927.1 billion and 7.91% from 31 December 2019. Net interest income is the main source of our
income. For each of the two years ended 31 December 2019 and 2020, our net interest income was
RMB173.9 billion and RMB153.7 billion, respectively.

We calculate our capital adequacy ratio in accordance with the Capital Management Rules for
Commercial Banks (Provisional) (商業銀行資本管理辦法(試行)) promulgated by the CBIRC. As of 31
December 2020, our capital adequacy ratio was 12.03%.

Recent Development

Since the outbreak of COVID-19 in January 2020, the prevention and control of COVID-19 has been
going on and throughout the world. We will earnestly implement the requirements of the Notice on Further
Strengthening Financial Support for Prevention and Control of COVID-19, which was issued by PBOC,
the MOF, CBIRC, CSRC and SAFE, and strengthen financial support for the epidemic prevention and
control.

We have been closely monitoring the impact of developments on our business and have adopted
emergency measures. COVID-19 has certain impact on the business operation in some areas and
industries. This may affect the quality or the yields of our credit assets and investment assets in a degree,
and the degree of the impact depends on the situation of the epidemic preventive measures, the duration
of the epidemic and the implementation of regulatory policies.

We will keep continuous attention on the situation of COVID-19, assess and react actively to its
impacts on our financial position and operating results.
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Strategies

Supporting supply-side structural reform and playing an active, counter-cyclical role to bring about
high quality growth of the real economy.

We focus our resources in supporting areas of national priorities, such as urban rail transport, utility
tunnels, sponge cities, and distinct and unique small towns; facilitating the construction of railways,
roadways and other infrastructures; promoting the harmonious development among China’s main function
areas, urban agglomeration, large, medium and small cities as well as towns and villages; promoting the
coordinated development of Beijing, Tianjin and Hebei and further development of the Yangtze River
Economic Belt; supporting the strategic restructuring of China’s economy; promoting the integration of
industrial parks and cities, the construction of industrial parks and the development of logistics,
information service, emerging strategic and energy saving and environmental friendly sectors, in order to
lay a solid foundation for and contribute to a long-term, steady and rapid economic growth.

Improving areas relating to basic people’s livelihood.

We endeavour to provide financial services to benefit all people. We offer solutions such as using
wholesale loans to resolve ordinary families’ financing difficulties, and facilitate the development of areas
such as urban renewal, poverty alleviation, education, new rural construction and small- and micro-
enterprises.

Assisting Chinese enterprises to “Go Global”.

On the basis of mutual benefit, we explore various market-oriented approaches to further
international cooperative business and actively participate in the Belt and Road Initiative. We have been
successfully involved in a number of high-profile projects which supported overseas expansion activities
of Chinese enterprises and deepened multilateral financial cooperation.

Competitive Strengths

A development finance institution wholly owned by the PRC central government and relying on state
credit to raise medium-and long-term funds

We are a state-funded and state-owned development finance institution. As an independent legal
entity directly overseen by the State Council, we are dedicated to supporting China’s economic
development in key industries and under-developed sectors. As a wholesale bank with expertise in
medium- and long-term bond offerings, we play a significant role in medium- and long-term financing for
infrastructure development, basic industries and pillar industries in China. In March 2015, the State
Council approved our reform deepening plan, affirming our position as a development finance institution
and the relevant policy support and stressing the need to strengthen our role and function as a development
finance institution to provide financing to national priorities, weak areas in the economy and during
critical periods. According to the CBIRC, the investment of financial institutions in the banking industry
in our financial bonds (excluding subordinated bonds) shall be treated the same way as policy-oriented
bonds, the risk weighting of which shall be at 0%. Our debt credit policy has been continuously stable with
no maturity date set for our debt credit. Such debt credit policy applies to our RMB bonds and foreign
currency bonds. International rating agencies such as Moody’s and S&P put us at the same level as China’s
sovereign rating for successive years. In April 2017, as approved by the CBIRC and with the completion
of the registration of the Bank’s name change with the competent Administration for Industry and
Commerce, our registered name has been changed from China Development Bank Corporation (國家開發
銀行股份有限公司) to China Development Bank (國家開發銀行).
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Strategically positioned in the PRC national economy with quality customer base, well-regarded
brand name and solid financial partners

We are one of the key banks in medium- and long-term investment and financing in China and
support the implementation of the medium- and long-term development strategies of national economy
through our financial services including medium- and long-term investment, loans, bonds, leases and
securities. We supported a large number of national key projects, including the three gorges project,
projects for diverting water from the country’s south to the north, projects for transmission of natural gas
from the country’s west to the east, railway links between Beijing and Kowloon, high-speed railway links
between Beijing and Shanghai, Shougang Corporation’s relocation, Beijing Olympic stadiums,
infrastructure for Shanghai World Expo, national oil reserves and coal base facilities. Our businesses
mainly involve areas such as poverty alleviation, affordable housing, public infrastructure, strategic
emerging industries and the Belt and Road Initiative cooperation.

In 2020, we worked hard to support pandemic response and economic and social progress. We
increased credit supply to boost the real economy in a targeted way and granted Renminbi and foreign
currency loans in an aggregate amount of RMB2.8 trillion during the year ended 31 December 2020. We
also made every effort to advance stability on six fronts and security in six areas (“Double-six Goals”),
actively prevented and managed risks, deepened the reform of institutional mechanism, improved internal
governance and achieved good progress across various initiatives.

Over the years, we have established good long-term relationships with governments at all levels in
and outside Mainland China, as well as a number of large state-owned enterprises and competitive private
enterprises, which enable us to have abundant customer resources.

We are now the largest development finance institution in the world and the largest medium- and
long-term credit bank and bond house in Mainland China with significant influence in the international
market. Our contribution in serving economic and social development has been well recognised by various
sectors of the community. By the end of 2020, we have been awarded the “People’s Social Responsibility
Award” from People.cn for the 15th consecutive year. In 2020, we received a number of honours and
awards including the “China Corporate Social Responsibility Award for Targeted Poverty Alleviation”
issued by Xinhuanet.com and the “2020 Best Bank of the Year for implementing Double-Six Goals” issued
by Financial News.

Over the year, we have been keenly aware that risks do not discriminate between persons and all are
responsible for risk management, and put in enormous efforts to ensure risk prevention is built in our
consciousness, rules and methods, and established and perfected a medium- and long-term risk control
scheme which is adapted to the characteristics of development finance, so as to ensure our healthy and
sustainable development. As at 31 December 2020, our non-performing loan (“NPL”) ratio was 0.79% and
has been kept at a level below 1% for 16 consecutive years.

The largest bond house amongst Chinese banks, a major player in the debt capital market in
Mainland China and a leader in financial innovation

We are currently the largest bond house (excluding central bank bills) amongst Chinese banks with
the most comprehensive bond offerings, and the terms of the bonds issued by us range from three months
to 50 years. According to the CBIRC, the investment of financial institutions in the banking industry in
our financial bonds (excluding subordinated bonds) shall be treated the same way as policy-oriented
bonds, the risk weighting of which shall be at 0%. In 2020, we issued RMB denominated bonds in
Mainland China with an aggregate principal amount of RMB2,380.0 billion and our outstanding bonds as
at 31 December 2020 exceeded RMB10,281.5 billion which accounted for approximately 9% of the total
outstanding bonds in the market in Mainland China. As of 31 December 2019, we have issued a total
amount of RMB35 billion green bonds. In May 2019, we issued GBP350 million bonds outside Mainland
China by way of private placement which were listed on the SEHK. In January 2020, we issued GBP1
billion bonds outside Mainland China which were listed on the London Stock Exchange and the SEHK.
In October 2020, we issued US$1.5 billion bonds and EUR1.25 billion bonds outside Mainland China
which were listed on SEHK and Chongwa (Macao) Financial Asset Exchange Co., Ltd. In December 2020,
we further issued GBP1 billion bonds outside Mainland China by way of private placement.
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We have combined the functions of bond offering, underwriting, investment and trading, and are one
of the most influential bond houses with the most comprehensive functions. We were the first Chinese
bank that tapped into the international capital markets, and remain one of the most active and frequent
Chinese issuers. As a major player in the bond market in Mainland China and a leader in financial
innovation, we were the first to issue financial bonds with a term up to 50 years, the first to engage in
Renminbi interest rate swaps, the first to issue Renminbi asset-backed securities, the first to issue OTC
financial bonds through commercial banks, the first to publicly offer U.S. dollar-denominated bonds in
Mainland China, the first to issue Renminbi-denominated bonds in Hong Kong SAR, the first to issue
SHIBOR based floating rate bonds in Hong Kong SAR, the first to issue CHN HIBOR interbank rate based
floating rate bonds, the first Chinese quasi-sovereign issuer to issue bonds which are listed on the London
Stock Exchange. We were also the first to concurrently adopt the book-building and the CMU bidding
approaches in Renminbi-denominated bonds in Hong Kong SAR.

Sound risk management and quality assets

In 2004, we established a risk management board of governors (which was renamed as the senior
management comprehensive risk management committee in 2020) as our highest risk management
authority in charge of the overall planning and decision making, and comprehensive management of all
types of risks throughout our bank. Since 2007, we have gradually expanded our focus on risk management
from credit risk management to overall risk management, effectively identifying, measuring, monitoring
and reporting risks relating to loans, fund transactions and other investing activities. In 2009, we further
improved our overall risk management organization structure covering all the business sectors and risks
types of our head office and branches. We achieved the integration of credit risk management, market risk
management, operational risk management, compliance risk management and other types of risk
management. At the same time, we perfected our comprehensive risk management reporting system, to
timely, accurately and comprehensively identify, assess and monitor all types of our risks, and report such
risks to the board of directors and senior management.

We streamline the organization structure and responsibilities in relation to risk management
according to the CBIRC’s Guidelines for Comprehensive Risk Management of Banking Financial
Institutions. Integrating the regulatory requirements and our practical situation, we followed the basic
principles of matching, comprehensiveness, independence, and effectiveness to build a standardised and
clear risk preference management system to achieve effective transmission of risk management objectives.
We formulated a comprehensive risk management framework that further improves our risk management
and control system, cultivates a compliance culture and increases the awareness of our employees so that
they are aware that risks do not discriminate between persons and all are responsible for risk management.
This is to improve the effectiveness of the quality control of our risk management.

Reasonable and steady profitability and efficient operation management

Our loan volume has maintained a good momentum for growth and our return on assets and return
on equity remained steady. In 2020, we worked hard to support pandemic response and economic and
social progress, played an active role in counter-cyclical adjustments, contributing to Double-six Goals
and maintained stable results of operation. For the year ended 31 December 2020, our profit for the year
was RMB118.8 billion, increased by RMB0.3 billion and 0.25% compared to 2019 while our return on
average assets (ROA) was 0.71% and our return on average equity (ROE) was 8.27% (including minority
interests). Owing to our streamlined corporate structure and competent staff as well as our efficient
operations management, our cost to income ratio has remained at a low level.

Experienced management team and well-trained workforce

Our executive management team has extensive experience in the banking and financial service
industry, with an average of over 25 years of industry experience. Our directors include the persons-in-
charge of relevant departments of the State Council and senior professionals in the banking industry. As
of the end of 2020, approximately 71.21% of our staff have received master’s or higher degrees.
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Loan Operations

Our principal financing activity is the provision of long- and medium-term loans for large- and
medium-size projects involving infrastructure, basic industries and pillar industries, including railway and
road transportation, power generation, coal, telecommunication, petrochemical and chemical industries
and urban public facilities. We also provide financings for projects involving urbanisation, and
development of small-and medium-size enterprises, as well as projects in the agriculture, education, health
care and environmental protection sectors. In 2019, we established CDB global finance as a business unit
to strengthen comprehensive management of international business operation and support high-quality
cooperation under the Belt and Road Initiative. We seek to expand our customer base and continue to build
on our relationships with many industry leaders and the public sectors.

We evaluate each loan application in accordance with our lending policies before a loan is approved.
As part of the selection process, we are also able to negotiate with relevant industry regulators and
appropriate local governments with respect to credit enhancement packages and support for projects and
borrowers and establish relevant cooperation systems.

The major factors that we take into consideration when evaluating and approving a loan for a project
include:

• repayment capacity of the borrower;

• level of capitalisation of the borrower;

• significance of the project to the PRC national or regional economy;

• overall technical and financial feasibility of the project;

• reliability and stability of the project’s other sources of funding;

• quality of security and guarantees;

• availability of other credit enhancement measures;

• compliance by the borrower with national industrial policies; and

• compliance by the borrower with environmental laws and regulations.

Environmental compliance has become an aspect of our loan evaluation process. A loan applicant
will need to have obtained approval from the relevant environmental agencies in relation to the project to
be funded by the loan. Under the Law on Environmental Impact Assessment, effective on 1 September
2003, project companies must submit environmental impact assessment reports to the State Environmental
Protection Administration at the relevant national, provincial or local levels with respect to
environmentally sensitive projects. In accordance with this law, the State Environmental Protection
Administration has published a catalogue, which lists environmentally sensitive projects and specifies the
requirements and coverage of their environmental impact assessment reports. The catalogue currently lists
a number of industries subject to this reporting requirements, including coal mining, oil and gas
exploration and development, pulp mill, petroleum refinery, chemical and petrochemical production,
machinery and equipment manufacturing, power generation and transmission, hydropower facilities, urban
transportation infrastructure, waste disposal facilities, railways, highways, ports and nuclear facilities.

Most of our loans are secured by a guarantee, pledge, mortgage or other forms of security
arrangements.
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We have also established loan appraisal procedures to monitor the performance of each loan. In order
to ensure that loan proceeds are used for their intended purpose, we generally do not disburse the full
amount of the loan immediately following commitment. Instead, we disburse loans according to a schedule
to coincide with actual project expenditures as they are incurred.

In order to closely monitor the risks associated with any loan project, we have established a risk
evaluation and management system, under which we periodically conduct review of credit risk ratings of
the borrowers and their risk management measures, the related industries and regions, and implement
corresponding measures. See the section entitled “– Risk Management”.

We grant loans in Renminbi or in foreign currencies. We determine the interest rates on loans
denominated in Renminbi mainly by reference to the Renminbi benchmark lending rates set by PBOC from
time to time with respect to different types of loans of varying maturities. We may lend at rates higher or
lower than these benchmark rates. Changes in the PRC government monetary policy or in the Renminbi
benchmark lending rates would affect our lending operations. For loans denominated in foreign currencies,
we use fixed interest rates or determine the interest rates in accordance with prevailing rates in the
international capital markets plus a premium. In order to minimise our exposure to foreign exchange and
interest rate risks, we seek to match our loans and guarantees to liabilities denominated in the same
currencies and to engage in such economic hedging transactions through interest rate and cross currency
swaps.

The following table sets forth our total outstanding net loans and advances to customers in Renminbi
and foreign currencies that we had extended to our customers as of the dates indicated:

Outstanding Loans and Advances to Customers by Currencies(1)

31 December

2020 2019

(in millions of RMB)

Renminbi .............................................................................. 11,350,895 10,289,425
Foreign Currencies................................................................ 1,289,467 1,423,908

Total...................................................................................... 12,640,362 11,713,333

Note:

(1) After deduction for allowance for impaired loans.

As of 31 December 2020, our total outstanding loans and advances to customers in foreign currencies
were equivalent to RMB1,289.5 billion, which consisted of outstanding loans and advances to customers
in U.S. dollar equivalent to approximately RMB1,104.5 billion and outstanding loans and advances to
customers in other foreign currencies equivalent to approximately RMB185.0 billion.

We also provide to our borrowers short-term construction project loans, working capital loans and
off-balance sheet financing. The maturity of the short-term construction project loans does not generally
exceed one year. These short-term loans are mainly granted to infrastructure development projects, basic
industry projects and pillar industry construction projects. Generally, these short-term loans are part of our
overall financing commitments to these projects for the purpose of bridging the gap between the actual
project commencement date and the availability date of long-term financing that we have committed.
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The following table sets forth the aggregate outstanding amount of our loans in Renminbi and
foreign currencies as of the dates indicated, categorised by industrial sector:

Loans and Advances to Customers by Industry of Counterparties

31 December

2020 2019

Amounts % of Total Amounts % of Total

(in millions of RMB, except for percentages)

Road transportation ............................ 2,695,315 21 2,006,160 16
Urban renewal .................................... 3,092,802 24 3,112,777 26
Water conservation, environmental

protection and public utilities ......... 1,034,051 8 900,250 7
Electric power, heating and water

production and supply..................... 1,086,599 8 1,097,145 9
Railway transportation ........................ 901,978 7 1,017,961 8
Petroleum, petrochemical and

chemical industry ............................ 692,729 5 745,918 6
Manufacturing industry....................... 781,640 6 643,131 5
Mining industry .................................. 304,316 2 263,893 2
Urban public transportation ................ 737,599 6 742,430 6
Other transportation ............................ 329,675 3 359,156 3
Financial Industry ............................... 429,914 3 345,691 3
Education............................................ 189,082 1 154,947 1
Telecommunication and other

information transmission services ... 70,094 1 96,875 1
Others ................................................. 704,130 5 714,174 7

Total ................................................... 13,049,924 100 12,200,508 100

For the year ended 31 December 2020, we issued foreign currency loans in the aggregate principal
amount of US$69.7 billion. Our foreign currency loans had an aggregate principal amount (before
deduction of allowance for impaired loans) of US$224.3 billion outstanding as of 31 December 2020.

Our loans to finance overseas investments are focused on servicing the Belt and Road Initiative,
overseas infrastructure construction and interconnection, international industrial capacity cooperation and
energy and resource exploration.

We also provide short-term loans in foreign currencies to enterprises in Mainland China that
undertake projects of national or regional importance. The original maturities of such short-term loans
usually do not exceed one year.

Fund Management

As the earliest institution in private equity fund investment and management in Mainland China,
CDB Capital has supported the healthy and rapid development of the equity investment sector in Mainland
China. CDB Capital has directly invested in and managed 44 equity investment funds totalling a size of
approximately RMB1,100 billion as of 31 December 2020 and is one of the most influential and best
reputed fund investment management brands in Mainland China. With many years’ practice experience in
the investment management of various kinds of funds, CDB Capital has cultivated a professional fund
management team in Mainland China and established sound and industry-leading investment evaluation,
post-investment management and risk control systems. The fund management businesses of CDB Capital
mainly include bilateral, multilateral cooperation funds and domestic development funds.
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Starting from 1998, we have been establishing, investing in and managing bilateral and multilateral
cooperation funds and we are now the top brand in terms of bilateral and multilateral cooperation fund
investment and management in Mainland China. As of 31 December 2020, we have invested in and
managed 20 bilateral and multilateral cooperation funds with external investment commitments totalling
more than RMB100 billion.

We participated in the investment and management of the China National Integrated Circuit Industry
Investment Funds I and II, which were set up to invest in accordance with the National Integrated Circuit
Industry Development Guidelines and build a full integrated circuit industrial chain covering design,
manufacture, equipment, material and others. Driven by the funds, the investment, financing and mergers
and acquisitions in the domestic integrated circuit industry has become very active and the investment and
financing environment in such industry has improved significantly. We played an important role in using
development finance and investment to support the state’s key areas and weak links and increase
competitiveness of those key enterprises.

We also participated and invested in the National Manufacturing Transformation and Upgrade Fund,
and were entrusted with the management of the sub-funds investing in new generation information
technology and electrical equipment.

We are one of the earliest institutions to carry out fund of funds business. In December 2010, with
the approval from State Council, we established Guochuang Kaiyuan Fund of Funds (“Guochuang FoF”),
which is currently the largest and most prominent fund of funds in Mainland China. Guochuang FoF is the
first of its kind in the equity investment fund industry in Mainland China and has significant influence and
brand appeal. Guochuang FoF has invested in a number of outstanding domestic private equity funds and
direct investment projects, serving the real economy while also generating good returns for investors.
From 2018 to 2019, we were awarded as “Top 20 China’s GP-Focused Fund of Funds” and “China’s Best
Private Equity Investment Limited Partner TOP20” for two consecutive years, and were awarded as
“China’s Best Fund of Funds” in 2019 by CVAwards. In 2020, we also ranked No. 6 among the top 30
institutional limited partners in the equity investment market of China awarded by Zero2IPO.

At the end of 2012, we established CDB Development Series Funds using a parallel fund structure.
CDB Development Series Funds comprised four funds (including CDB Houde Fund, CDB Jingcheng
Fund, CDB Ruiming Fund and CDB Siyuan Fund) and we raised a total capital of approximately RMB18.3
billion through such funds. These funds invest in a wide range of industries, including new urbanization,
comprehensive finance, transportation and water conservation. Our management team utilized our
competitive strengths and adopted multiple investment strategies, such as fixed income and private equity
investment. These strategies are distinct from the direct equity investment strategy that is common in the
market, and may better serve market needs, reduce investment risks and bring higher returns to
shareholders.

Underwriting Debt Securities

We underwrite debt securities, including short-term financing bonds, medium-term notes and
commercial bank bonds and other bonds in Mainland China. In 2020, our bond underwriting remained
stable. By acting as a lead underwriter for 218 bonds for a total volume of RMB274.39 billion in 2020,
we played a major role in channeling market resources to support the state’s key areas and major projects.
We had 99% of the new projects with an AA or above rating, so our project quality is clearly higher than
the market average.

In 2020, as a lead underwriter, we issued RMB1 billion poverty-reduction bonds and RMB58.82
billion bonds for businesses in northwest and southwest of China where poverty was more prevalent. As
of 31 December 2020, we ranked first as lead underwriter in China in terms of the amount and number
of debt financing instruments issued for poverty alleviation, contributing to the overall victory in
poverty-reduction. We were the lead underwriter of 11 COVID-19-themed bonds worth a total of RMB11
billion, significantly contributing to businesses involved in the fight against COVID-19 pandemic and the
resumption of business activities. We were also the lead underwriter of five green bonds issued in 2020,
accounting for 13.2% of the green bonds according to the information published by China’s National
Association of Financial Market Institutional Investors.

– 61 –



Treasury Businesses

We steadily developed our treasury businesses and obtained the qualifications of inter-bank bond and
foreign currency market maker and primary dealer for open market operations in Mainland China. We also
acted as primary market maker for spot, forward and swap transactions within Mainland China, providing
daily uninterrupted quotes for major transaction products. We maintained a leading position in the
repurchase, lending, bond, foreign exchange and derivatives trading volumes for several consecutive years
and achieved a capital transaction volume of approximately RMB79 trillion in 2020.

Derivatives Transactions

We engage in derivative transactions, including Renminbi interest rate swap market making,
Renminbi FX forward and swap market making, and Renminbi and foreign currency hedging on behalf of
customers. In addition, we also use currency swaps for hedging purposes.

International Cooperation and other Activities

International cooperation. In 2020, we actively participated in the construction of global
anti-epidemic defense, played a counter-cyclical role, strengthened support for economic and trade
cooperation and international supply chain projects; and provided financial and intelligence support. We
proactively served the Belt and Road Initiative and international industrial capacity cooperation and
promoted breakthroughs in key projects of energy resources, infrastructure connectivity, production
capacity cooperation, financial cooperation and other key areas. We steadily and prudently supported the
internationalization of Renminbi. We improved our risk control system and our assets quality was
maintained at a stable level. At the end of 2020, we had total outstanding foreign currency loans in
aggregate principal amount (before deduction of allowance for impaired loans) of US$224.3 billion, and
an offshore Renminbi-denominated loan balance of RMB105.1 billion.

Interbank cooperation and correspondent banking. In order to strengthen China’s ties with
international banks and develop foreign business relationships, we have established cooperative or agency
relationships with a large number of foreign banks, securities companies and other financial institutions.
These relationships provide an opportunity for us to share information and enter into foreign exchange
transactions with these institutions.

Financial services. In response to our customers’ growing need for financial services, we provide
spot and forward foreign exchange trading, settlement and sales business. We also provide products such
as interest rate swaps and currency swaps to meet customers’ hedging needs.

Asset-backed securities. We are the first domestic financial institution to successfully issue credit
asset-backed securities. As at 31 December 2020, we have issued 36 credit securitization products with an
aggregate size of RMB320.9 billion.

Risk Management

We are a financial institution which introduced a comprehensive risk management system relatively
early in Mainland China. In 2004, we established a risk management board of governors (which was
renamed as the senior management comprehensive risk management committee in 2020) as our highest
risk management authority in charge of the overall planning and decision making, and comprehensive
management of all the types of risks throughout our bank. Since 2007, we have expanded our focus on the
risk management from credit risk management to overall risk management, undertaking overall
identification, measurement, monitoring and reporting of the credit risk, market risk and operational risk
we would be exposed to when granting loans and conducting fund transactions and other investment
activities. In 2009, we further perfected the “four-tier, three-prevention” comprehensive risk management
organizational structure: “four-tier” includes our board of directors and board of supervisors, senior
management, headquarter’s departments and branches and affiliates, while “three-prevention” contains
business lines, risk management lines, and internal audit lines.
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In recent years, we effectively improved the operational structure led by our governance structure,
supported by our data system, guaranteed by our measurement skills and monitored by checking key
indicators. We further promoted the development of our risk data and Information Technology (“IT”)
system to form a cluster of risk management systems covering various risks such as the credit risk, market
risk, operational risk and compliance risk and combining risk identification, measurement, monitoring,
early warning and reporting, which facilitated the overall rapid integration of systems and centralisation
of data and in turn provided strong support to our risk management commitments.

At present, the major risks to which we are exposed include:

• credit risk;

• market risk;

• liquidity risk;

• operational risk; and

• compliance risk.

We have established and continue to improve the overall risk management reporting system covering
all the business sectors and risk types throughout the whole business procedure and reported to the board
of directors, the senior management, the regulatory authorities and other related parties, realising the good
interaction between the business development and the risk management. At the same time, we have paid
high attention to the management of compliance and internal control. Pursuant to the requirement under
the Guidelines for the Internal Control of Commercial Banks and the Guidelines for Risk Management
Compliance of Commercial Banks issued by the CBIRC, we carried out relevant work on internal control,
compliance risk management frameworks, and carried out verifications tasks in relation to the compliance
of internal regulations. We successfully established a regulatory interview mechanism between the CBIRC
and us, and have actively conducted related-party transaction management.

Credit Risk

We have set up an internal credit rating system focused in five areas:

• country and sovereign credit rating;

• region credit rating;

• industry credit rating;

• borrower’s and group clients’ credit rating; and

• project credit rating.

The credit risk in connection with each individual loan is managed through a dual-rating system,
borrower rating and project rating. We update each type of credit rating results annually.

With regard to a borrower’s credit rating, we closely examine a borrower’s credit history, corporate
governance, business operations, financial condition, business prospects and other relevant factors, and
have established borrower rating models to enhance the precision of such rating. We monitor, analyse and
report on concentration risk status of borrowers on a quarterly basis.

With regard to facility rating, we evaluate the post-default recoverability of debt based on the
characteristics of a borrower’s industry and the risk prevention mechanism of the project.
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With respect to our loan portfolios, we set risk limits, and manage and control concentration risks,
for countries and industries. We monitor, analyse and report on our portfolio credit risk positions on a
quarterly basis.

We continued to optimise and adjust credit structure by carrying out works in various aspects,
including model development and management, internal credit rating system construction, risk evaluation
and monitoring, and IT system construction. We improved our credit rating standards and achieved better
management of credit risk. We continued to refine the credit rating system and further improve the quality
of credit risk reviews at the margins. We also enhanced asset quality classification management,
strengthened the risk management of clients with large exposures or high risks and continued to improve
and optimize our customer management mechanism. We have established a sound risk monitoring,
evaluation and report framework, to strictly control credit risk in all respects.

Market Risk

Market risk refers to the risk of loss of our on-and off-balance sheet businesses caused by adverse
changes in market prices (such as interest rates, foreign exchange rates and security or commodity prices).
The market risks we face mainly include risks relating to interest rate risks and foreign exchange risks
within our banking and trading books. For trading books, we measure and monitor our trading limits and
sensitivity indicators, stop-loss and other risk limits on a daily basis to track and control various risk
conditions. For banking books, we conduct sensitivity analysis of foreign exchange rates risk and interest
rates risk on a regular basis, to monitor the market risk conditions comprehensively. We continued to
improve the market risk management system and continuously to optimize the technical methods for
market risk identification, measurement, monitoring and control, closely track changes in the international
and domestic financial markets, and steadily enhance our capability of market risk management.

In recent years, we refined our methods for market risk identification, measurement, monitoring and
control, and steadily enhanced our capability to manage our treasury trading risks. We set a host of market
risk limits for our trading accounts, including indicators such as sensitivity, size, stop-loss and maturity.
We also measured, monitored and reported our market risk exposures and position on a daily basis. We set
risk monitoring indicators for our banking accounts, including market value revaluation and duration
analysis, closely tracked changes in international and domestic financial markets, and carried out monthly
analysis of the changes to risk exposures.

Liquidity Risk

Liquidity risk is the risk that we are unable to fund our current obligations and operations by
increasing liabilities at a reasonable price or realising assets in a cost-efficient manner regardless of our
solvency. In order to minimise liquidity risk, we have established a full set of liquidity management
policies and models, including periodic cash flow projection and 12-month advance monitoring, interest
rate sensitivity analysis and contingent funding mechanisms. Our primary funding source is the issuance
of bonds in the domestic bond markets and international capital market. In addition, we may also borrow
from the interbank market, and from the overseas capital market. Changes in the monetary policies of the
PRC government and market expectations of surging interest rates are important factors that could
adversely affect our funding. We periodically perform a maturity analysis of our assets, liabilities and
commitments to assess our need for additional funding and to determine the best available sources and
lowest cost of funds. At the same time, we calculate the liquidity gap based on the terms remaining on our
contracts.

Operational Risk

Operational risk is the risk of loss arising from failed internal control process on systems, people and
IT system and/or external events. We improved the system, mechanism and structure for operational risk
management, and refined the management on all operational risk factors, including internal procedures,
human resources, IT system, and external risks, keeping bank-wide operational risks at a minimal level.
We strengthened the mechanism and capacity for NPL resolution through legal procedures, and sought
expert opinions and adopted targeted measures for key branches, clients and projects, aiming to leverage
legal means more in NPL resolution.
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Compliance Risk

Compliance risk is the risk of significant financial loss and reputational loss arising from legal or
regulatory penalties due to our failure to comply with laws, regulations and rules. We continued to enhance
the professional management for internal control and compliance. To better manage this area across us, we
were committed to building a good foundation and taking proactive steps. We worked closely with the
CBIRC in off-site oversight, on-site inspections, and regulatory interviews and researches, uncovering and
rectifying problems. We improved the internal control and compliance system that comprises compliance
management, internal control management, authorisation, operational risk management, case handling,
and related party transaction. We developed a culture of compliance and the rule of law in our key business
areas and carried out compliance education and training for all staff members at different levels step by
step to raise awareness. We attached great importance to anti-money laundering management, strengthened
the management requirements of “risk-based”, and promoted the anti-money laundering work in a solid
manner. In 2020, we set the money laundering risk preference as part of our risk management strategy to
be “prudent” at the group level and effectively implemented the top-level design of anti-money laundering
and sanctions compliance. In conjunction with anti-money laundering related regulatory requirements and
our actual business operation, we established an internal control system with comprehensive coverage,
clear hierarchy and processes in order to improve the level of anti-money laundering management.

In 2020, we continued to improve our long-term management review mechanism, reinforced
cross-section monitoring and reporting, enriched the monitoring means and information carriers and
actively carried out the construction of compliance management system to appreciate the full picture and
dynamics of group-wide compliance and effectively monitor compliance risks. We coordinated closely
with regulatory authorities with high quality and efficiency, put into action the “Implementation Methods
of Supervision of CDB”, and carried out several credit review campaigns aimed at consolidating
management progress and enhancing compliance. We fostered a strong compliance culture whereby all
staff members have a keen awareness of compliance and risk prevention. We firmly established the idea
of “compliance means value” among all employees.

Loan Evaluation and Monitoring

Credit risk is one of the most significant risks faced by any bank. We have set up a credit
management system that separates the function of evaluation from that of approval with respect to our
lending activity, with a “firewall” erected in between and different scopes of authorisation. The review
committees at the head office level and at the branch level each constitute the highest credit evaluation
organization within the authority of their respective levels. Our credit and investment business has adopted
an approver system consisting of one lead approver and multiple full-time and part-time approvers and the
lead approver leads approval meeting for credit and investment business review.

At present, our head office credit appraisal departments organised along industry lines, and our
domestic and overseas branches are each responsible for appraising cases according to their division of
responsibility. The credit appraisal activities of the head office are led by the appraisal administration
department for further review for compliance, which consolidates review opinions on roadshows and from
the relevant departments of the head office, summarises the views of the above, and reports and makes
recommendations to the approval meeting of the head office consisting of one lead approver and multiple
approvers, which will make the final decision.

Our credit administration department and international credit bureau of international finance
department are in charge of bank-wide post-lending risk management of Renminbi, foreign currency and
RMB urban renewal loans, respectively, and report to the credit risk management committee with respect
to the initial review of the asset quality of each credit and the relevant project. Day-to-day administration
of our lending activities and the monitoring of our loan portfolios are performed by our 37 tier-one
branches and four tier-two branches in Mainland China, and one branch and 10 representative offices
outside Mainland China. Our branches and representative offices continuously monitor and periodically
review the quality of credit assets and the credit of all our borrowers and promptly and independently
report their findings to our credit administration department and international credit bureau of
international finance department. Our branches and representative offices are subject to audit review by
our audit department.
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We adopted a five-category loan classification method in 1997 and we were the first bank in
Mainland China to adopt such method. Currently, all commercial banks and financial institutions in
Mainland China are required by the CBIRC to adopt this five-category loan classification method. We have
also voluntarily adopted this classification standard in our asset quality control process.

The five-category loan classification applies to all our risk-based loans. Our principal assets are our
loan portfolio and they are classified as follows:

• Normal: A borrower can perform a contract, and there lack sufficient reasons to suspect
that the principal and interest of a loan cannot be fully repaid on time.

• Watch/special mention: A borrower has the ability to repay the principal and interest of
a loan for the time being, but there are some factors that are likely to have an adverse
effect on the repayment.

• Substandard: An obvious problem has appeared in a borrower’s ability to repay, the
principal and interest of a loan cannot be fully repaid by completely depending on the
normal business revenue of the borrower, and, even if a security is executed, there might
be some losses incurred.

• Doubtful: A borrower cannot fully repay the principal and interest of a loan, and, even if
a security is executed, large losses are surely to be incurred.

• Bad/loss: After the adoption of all possible measures or all necessary legal proceedings,
the principal and interest of a loan cannot be recovered, or only a very small part of it can
be recovered.

On the basis of this five-category classification standard, we have further designed and implemented
a more detailed classification system with respect to our loan assets. Under the new classification system,
we have further subdivided the five categories into 12 sub-categories to provide a more detailed
assessment of the quality of our loan assets. Specifically, we have subdivided “normal loans” into four
sub-categories, “watch/special mention loans” into four sub-categories, and “substandard loans” into two
sub-categories. We conduct our bank-wide credit asset classification on a quarterly basis. The audit
department is responsible for audit reviews of each branch and representative office with regard to their
loan assets. We regard “substandard”, “doubtful” and “bad/loss” loans as NPLs.

Loan Quality

The following table sets forth our total outstanding NPLs as of the dates indicated as well as their
percentages of our total outstanding loans to our customers as of the dates indicated.

31 December

2020 2019

(in billions of RMB, except for
percentages)

NPL Amount ......................................................................... 102.68 115.69
NPL Ratio ............................................................................. 0.79% 0.95%

The amounts of our loans to customers in the five regulatory categories as well as our treatment of
NPLs and NPLs ratios are calculated in compliance with applicable banking laws and regulations in
Mainland China. We prepare these amounts and ratios for regulatory and reporting purposes in Mainland
China. They may not be comparable to loan classification and NPL treatment methods of financial
institutions in other jurisdictions, which are formulated pursuant to different banking laws and regulations
of these other jurisdictions. Our financial statements prepared under the IFRS may not rely solely on this
asset classification and NPL treatment. For more information on our accounting treatment of impaired
loans in accordance with IFRS, see the below section of this Offering Circular titled “– Impaired Loans
and Loan Loss Provision – Treatment Under IFRS”.
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Impaired Loans and Loan Loss Provision

Investment. We treat our NPLs in accordance with the relevant laws and regulations in Mainland
China for regulatory reporting purposes in Mainland China. We treat our impaired loans in accordance
with the IFRS for the purpose of our annual reports to the public.

Regulatory Treatment. We classify our loans in accordance with the Loan Risk Classification
Guidelines issued by CBIRC. Such guideline classifies loans into five categories: normal, watch/special
mention, substandard, doubtful and bad/loss. We classify loans which are in the substandard, doubtful and
bad/loss categories as NPLs.

Treatment Under IFRS. In accordance with International Financial Reporting Standard No. 9, we
applied expected credit losses (the “ECL”) model to calculate the credit loss allowance for our debt
financial instruments carried at amortised cost, as well as loan commitments and financial guarantee
contracts. For the financial instruments incorporated into the measurement of expected credit losses, we
used a “3-Stage” model to ensure the credit loss allowance and ECL. A Stage 1 financial instrument credit
loss allowance is measured at an amount equivalent to the expected credit loss of the financial instrument
in the next 12 months. Stage 2 and Stage 3 financial instruments shall have their credit loss allowances
measured at an amount equivalent to the expected credit loss of the financial instrument expected to arise
over its remaining duration. For more information on our international financial reporting treatment and
provision with respect to our impaired loans, see our consolidated financial statements beginning on page
F-2 in this Offering Circular.

As of 31 December 2020, our balance of allowance for impairment losses of loans and advances to
customers was RMB441.3 billion.

Sources of Funds

According to the CBIRC, all the bonds issued by us in relation to our development business are
treated as low-risk bonds, and the investment of financial institutions in the banking industry in our
financial bonds (excluding subordinated bonds) shall be treated the same way as policy-oriented bonds,
the risk weighting of which shall be at 0%. We may be entitled to financial, policy, liquidity and/or other
support, if any, made generally available by the PRC government to wholly state-owned banks or
state-controlled commercial banks.

In addition to our capital and capital reserves, we may obtain funds from a variety of sources, such
as the issuance of bonds in the domestic and international capital markets, the receipt of on-lent business,
and borrowings from foreign governments, international financial institutions, foreign commercial banks
and foreign export credit agencies. Funds for our Renminbi loans and foreign currency loans are obtained
from different sources.

Funding for Loans Denominated in Renminbi. Principal sources of funding for our Renminbi loans
include:

• our capital contributed by our shareholders;

• bonds and notes that we issue in the domestic and international capital markets;

• deposits from our corporate customers and financial institutions; and

• short-term borrowings from other institutions.
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The following table sets forth the amounts of Renminbi funds obtained by us from each of our
principal sources of funding during the periods indicated:

Sources of Funds for Renminbi Loans and Advances to Customers

Year Ended
31 December

2020

(in millions of RMB)

Renminbi-denominated bonds issued ................................................................ 2,389,022
Capital contributions by equity holders ............................................................ –
Net increase in borrowings and deposits........................................................... (368,392)

Total .................................................................................................................. 2,020,630

Funding for Foreign Currency Loans. Principal sources of funding for our loans denominated in
foreign currencies include:

• foreign currency capital contributed by our shareholders;

• foreign currency loans and foreign exchange loans obtained from foreign governments,
domestic and international financial institutions, foreign export credit agencies and
foreign commercial banks, including short-term loans on the international interbank
market;

• the issuance of bonds denominated in foreign currencies in both domestic and
international markets; and

• short-term borrowings from other institutions and deposits from financial institutions and
customers.

The following table sets forth the amounts of foreign currency funds that we obtained from each of
our principal sources of funding during the periods indicated:

Sources of Funds for Foreign Currency Loans

Year Ended
31 December

2020

(in millions of US$)

Issuance of foreign currency bonds and borrowings ......................................... 1,638
Capital contribution by equity holders .............................................................. –

Total. ................................................................................................................. 1,638

Debt Repayment Record

We have never defaulted in the repayment of principal of or interest on any of our obligations.

Subsidiaries, Branches and Representative Offices

Our major subsidiaries are CDB Capital, CDB Securities, CDB Leasing, China-Africa Development
Fund and CDB Development Fund.
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CDB Capital. It engages in investment and investment management business, and its main business
areas include fund business, direct investment in various industries, social livelihood and international
cooperation.

CDB Securities. It engages in securities brokerage, security investment consulting, financial
advisory related to securities trading and securities investment, securities underwriting and sponsorship,
proprietary securities dealing, securities asset management, margin trading and short selling, securities
investment fund sales, proxy sale of financial products and other businesses approved by China Securities
Regulatory Commission.

CDB Leasing. It provides comprehensive leasing services to customers in the fields of aviation,
infrastructure, shipping, inclusive finance, new energy and high-end equipment manufacturing.

China-Africa Development Fund. It provides support for economic and trade cooperation between
China and African countries, the investments of which cover some important areas including capacity
cooperation, infrastructure, energy and mineral resources, agricultural and people’s livelihood.

CDB Development Fund. It mainly provides financial support to construction projects in key sectors
through project capital investment, equity investment, shareholder loans and investments in local
investment and financing company funds.

At present, we have 38 primary branches in Beijing, Tianjin, Hebei, Shanxi, Inner Mongolia,
Liaoning, Dalian, Jilin, Heilongjiang, Shanghai, Jiangsu, Suzhou, Zhejiang, Ningbo, Anhui, Fujian,
Xiamen, Jiangxi, Shandong, Qingdao, Henan, Hubei, Hunan, Guangdong, Shenzhen, Guangxi, Hainan,
Chongqing, Sichuan, Guizhou, Yunnan, Shaanxi, Gansu, Xinjiang, Qinghai, Ningxia, Tibet and Hong
Kong SAR. We also have 10 representative offices in various countries. These local branches and
representative offices, located near various project sites, enhance our ability to implement our credit
management policies nationwide and monitor the projects. We staff our branch offices and representative
offices with experts to support their operations.

Employees

As of 31 December 2020, we had 11,925 full-time employees.

Properties

Our head office is located at 18 Fuxingmennei Street, Xicheng District, Beijing 100031, the People’s
Republic of China. In addition to our head office, we, our subsidiaries, branch offices and representative
offices maintain offices located in premises owned or leased by us.
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DESCRIPTION OF THE HONG KONG BRANCH

Background

We established the Hong Kong Branch in July 2009 to develop cross-border banking businesses. The
Hong Kong Branch is the first overseas branch of the Bank.

Business Activities

We are a licensed bank (Licence No. B296) in Hong Kong SAR and are regulated by the HKMA. The
Bank operates its principal business in Hong Kong SAR through its Hong Kong Branch, whose registered
office is at 33/F, One International Finance Centre, No. 1 Harbour View Street, Central, Hong Kong SAR,
China. The core business strategy of the Hong Kong Branch is to develop and expand corporate banking
services for the Bank’s China-based clients and their overseas subsidiaries. As of 31 December 2020, the
Hong Kong Branch had 159 employees.

The products and services offered by the Hong Kong Branch include the following:

• multi-currency denominated lending services, including term loans, syndicated loans,
commercial lending and mortgage lending;

• issuance of guarantees, standby guarantees and counter-indemnities;

• trade finance, including issuing letters of credit, shipping guarantees, trust receipts and
inward collections, advising and confirming letters of credit, negotiation of letters of
credit, outward collections, bill discounts and packing loans;

• deposit and remittance services; and

• issuance of certificates of deposit.

For the year ended 31 December 2020, the Hong Kong Branch extended an aggregate principal
amount of U.S.$13.3 billion of loans.

As of 31 December 2020, the Hong Kong Branch’s total outstanding amount of loans was equivalent
to U.S.$30.6 billion, which consisted of U.S.$21.0 billion of outstanding loans in U.S. dollars and
equivalent to U.S.$9.6 billion of outstanding loans in other currencies.

Hong Kong Regulatory Guidelines

The banking industry in Hong Kong SAR is regulated by and subject to the provisions of the Banking
Ordinance (Chapter 155 of the Laws of Hong Kong) (the “Banking Ordinance”) and to the powers and
functions ascribed by the Banking Ordinance to the HKMA. The Banking Ordinance provides that only
banks which have been granted a banking license (“license”) by the HKMA may carry on banking business
(as defined in the Banking Ordinance) in Hong Kong SAR and contains controls and restrictions on such
banks (“licensed banks”).

The provisions of the Banking Ordinance are implemented by the HKMA, the principal function of
which is to promote the general stability and effective working of the banking system, especially in the
area of supervising compliance with the provisions of the Banking Ordinance. The HKMA supervises
licensed banks through, inter alia, a regular information gathering process, the main features of which are
as follows:

• each licensed bank must submit a monthly return to the HKMA setting out the assets and
liabilities of its principal place of business in Hong Kong SAR and all local branches, and
a further comprehensive quarterly return relating to its principal place of business in
Hong Kong SAR and all local branches, and the HKMA has the right to allow returns to
be made at less frequent intervals;
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• the HKMA may order a licensed bank, any of its subsidiaries, its holding company or any
subsidiaries of its holding company to provide such further information (either
specifically or periodically) as it may reasonably require for the exercise of its functions
under the Banking Ordinance or as it may consider necessary to be submitted in the
interests of the depositors or potential depositors of the licensed bank concerned. Such
information shall be submitted within such period and in such manner as the HKMA may
require. The HKMA may also require a report by the licensed bank’s auditors (approved
by the HKMA for the purpose of preparing the report) confirming whether or not such
information or return is correctly compiled in all material respects;

• licensed banks may be required to provide information to the HKMA regarding
companies in which they have an aggregate of 20% or more direct or indirect
shareholding or with which they have common directors or managers (as defined in the
Banking Ordinance), the same controller (as defined in the Banking Ordinance), and
common features in their names or a concert party arrangement to promote the licensed
bank’s business;

• licensed banks are obligated to report to the HKMA immediately of their likelihood of
becoming unable to meet their obligations;

• the HKMA may direct a licensed bank to appoint an auditor to report to the HKMA on
the state of affairs and/or profit and loss of the licensed bank or the adequacy of the
systems of control of the licensed bank or other matters as the HKMA may reasonably
require; and

• the HKMA may, at any time, with or without prior notice, examine the books, accounts
and transactions of any licensed bank, and, in the case of a licensed bank incorporated in
Hong Kong, any local branch, overseas branch, overseas representative office or
subsidiary, whether local or overseas, of such licensed bank.
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CORPORATE GOVERNANCE AND MANAGEMENT

We are a development finance institution which is wholly owned by the PRC government and
directly report to the State Council. We were established on 17 March 1994 pursuant to the Special Decree.
On 11 December 2008, in accordance with the deployment of the State Council, we were converted into
a joint stock company with limited liability pursuant to the Company Law of the People’s Republic of
China and other applicable laws and regulations. In March 2015, the State Council approved our reform
deepening plan, affirming our position as a development finance institution and the relevant policy
support. Under the plan, the State Council has directed us to build the Bank into a development finance
institution with adequate capital, proper corporate governance, strict internal control, safe operation,
high-quality service, and a healthy asset base. Pursuant to the plan, we will leverage on our comparative
advantages of alignment with national strategies, credit, market-oriented operations and no profit
maximisation targets while we preserve our capital, to strengthen our role and function as a development
finance institution to provide financing to national priorities, to weak areas in the economy and during
critical periods and to promote a sustainable and healthy development of the national economy.

As at the date of this Offering Circular, our registered capital is approximately RMB421,248 million.
MOF, Huijin, Buttonwood and National Council for Social Security Fund each holds approximately
36.54%, 34.68%, 27.19% and 1.59% of our equity interest.

In November 2016, our articles of association was approved by the State Council. Our articles of
association constitute a legally binding document regulating our organization and activities, and ensuring
the effective performance of our duties. In April 2017, as approved by the CBIRC and with the completion
of the registration of the relevant changes with the competent Administration for Industry and Commerce,
we have changed from a joint stock company to a limited liability company and our registered name has
changed from “China Development Bank Corporation (國家開發銀行股份有限公司)” to “China
Development Bank (國家開發銀行)”. The registration of such changes does not affect our rights or
liabilities or those of our customers.

The following is a summary of provisions of our articles of association relating to our corporate
governance, and it does not contain all information that may be important to you.

1 Shareholders

Our shareholders enjoy their rights and assume their obligations in proportion to their respective
capital contributions.

Our shareholders enjoy the following rights:

• receiving profit distribution in proportion to their capital contribution;

• supervising, managing and making proposals and inquiries in relation to our business
operations;

• inspecting resolutions including those of our board of directors and our board of
supervisors;

• obtaining information necessary to perform their obligations in accordance with the
articles of association; and

• enjoying any other rights stipulated by laws or regulations or granted by the State
Council.
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Our shareholders have the following obligations:

• complying with laws and regulations and our articles of association;

• having a fiduciary duty to us and our other shareholders, not abusing the shareholder’s
rights in order to gain improper benefits or not harming our legitimate rights or interests
or those of any other shareholders;

• supporting any measure proposed by our board of directors to reasonably increase our
capital adequacy ratios in the circumstance where our capital adequacy ratios fall below
the regulatory standards; and

• assuming any other obligations in accordance with laws and regulations or as stipulated
by the State Council.

2 Directors and Board of Directors

Our articles of association sets out that our directors comprise of executive directors and
non-executive directors. Our non-executive directors include government agency directors and equity
directors. “Government agency directors” are the persons appointed by the NDRC, MOF, the Ministry of
Commerce and the PBOC as directors, and who also act as the responsible officers of PRC ministries or
commissions. “Equity directors” are those appointed by our shareholders. Our directors serve a term of
three years commencing on the date that their respective eligibility for directorship is approved by the
banking regulatory authority of the State Council, subject to successive re-election for an additional term.

Our articles of association currently requires our board of directors to be composed of 13 directors,
with three executive directors (including the chairman) and ten non-executive directors (including four
government agency directors and six equity directors).

Pursuant to our articles of association, our board of directors shall have the following powers and
duties:

• considering and approving our medium-and long-term development strategies, annual
business plans and investment plans;

• preparing plans for any adjustments to our business scope and business division, and
submitting such plans to the State Council for approval according to relevant procedures;

• formulating our annual financial budget and final accounts;

• considering and approving our annual bond issuance plans;

• considering and approving plans for our capital management and issuances of capital
instruments;

• formulating our profit distribution plans and loss make-up plans;

• preparing our registered capital increase or reduction plans, and submitting such plans to
the State Council for approval according to relevant procedures;

• preparing amendment plans to our articles of association, and submitting such plans to the
State Council for approval pursuant to relevant procedures;

• formulating rules of the procedures of the board of directors, and revision plans;

• considering and approving our material projects, including but not limited to material
mergers and acquisitions, material investments, material asset acquisitions and disposals
and material external guarantees (except for bank guarantee business);
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• resolving on matters including the establishment, separation, merger/consolidation and
change to the capital of our tier-one subsidiaries;

• preparing plans for our merger/consolidation, separation, dissolution or change to our
organisational form, and submitting such plans to the State Council for approval
according to relevant procedures;

• appointing or removing the president, the secretary of the board of directors and the chief
auditing officer;

• appointing (according to the nomination of the president) or removing the vice presidents,
and other executive management officers who shall be appointed or removed by the board
of directors according to laws and regulations (except for the secretary of the board of
directors and the chief auditing officer);

• determining matters relating to the executive management officers’ remuneration,
performance assessment and rewards and penalties according to the relevant requirements
issued by the state;

• determining the scope of authorities delegated to our chairman and executive
management;

• considering and approving our basic management systems such as risk management and
internal control;

• considering and approving our internal organisation structure, and plans for the
establishment, adjustment and discontinuance of our domestic and overseas primary
branches;

• considering and approving our internal audit protocols, annual work plans and internal
audit units;

• determining the engagement, dismissal or non-reappointment of accounting firms as our
auditors;

• formulating our information disclosure policy and system;

• considering and approving our annual reports;

• determining the directors (including the chairman), supervisors (including the chairman
of the board of supervisors) and general managers (presidents) to be appointed in the
subsidiaries;

• considering the articles of association of our subsidiaries;

• regularly listening to feedbacks provided by commercial financial institutions,
corporations and government departments and other parties;

• proactively coordinating different departments; and

• other powers as stipulated by laws and regulations and granted by the State Council.
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The following table sets forth information regarding our directors as of the date of this Offering
Circular.

Directors Date of Birth Position

Mr. Zhao Huan........................... December 1963 Chairman and Executive Director
Mr. Ouyang Weimin ................... January 1963 Vice Chairman and Executive Director
Mr. Zhou Qingyu ....................... September 1962 Executive Director
Mr. Lian Weiliang ...................... December 1962 Government Agency Director
Ms. Zou Jiayi ............................. June 1963 Government Agency Director
Mr. Li Chenggang ...................... February 1967 Government Agency Director
Ms. Zhang Xiaohui .................... May 1958 Government Agency Director
Mr. Zhang Shenghui................... March 1966 Equity Director
Mr. Bian Ronghua...................... April 1964 Equity Director
Mr. Zhang Yong ......................... June 1968 Equity Director
Mr. Wu Zhenpeng ...................... April 1963 Equity Director
Mr. Cui Hanzhong*.................... May 1963 Equity Director

* Pending confirmation by the CBIRC.

You may find additional biographical information on each of our current directors under the section
entitled “– Management Biographical Information – Directors”.

Pursuant to our articles of association, the meeting of our board of directors are divided into regular
meetings and ad hoc meetings. Our articles of association requires our board of directors to meet at least
four times a year. The quorum for the meeting of our board of directors is more than half of all our
directors. The resolution of our board of directors shall be approved by more than half of all our directors;
and the resolution of our board of directors in relation to material matters shall be approved by more than
two thirds of all our directors.

3 Special Committees of Board of Directors

Our articles of association requires that our board of directors establish five special committees,
subject to the discretional powers of our board of directors to set up additional special committees and to
make adjustment to the existing committees as necessary:

• a committee on strategic development and investment management;

• an audit committee;

• a risk management committee;

• a committee on related-party transaction control; and

• a committee on human resources and remuneration.

Each special committee operates in accordance with the authorization from, and is accountable to,
our board of directors.

4 Supervisors and board of supervisors

According to our articles of association, our board of supervisors is appointed by the State Council
in accordance with laws and regulations such as the Provisional Regulations on the Board of Supervisors
of Key State-owned Financial Institutions (State Council Order No. 282) (國有重點金融機構監事會暫行
條例(國務院令第28)), and is accountable to the State Council. It monitors the performance by our board
of directors and executive management personnel of their respective duties, examines and monitors our
matters such as business decisions, risk management and internal control and regularly reports to the
relevant departments of the State Council.
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Our board of supervisors is composed of one chairman and several supervisors. Their appointment
and removal is subject to the regulations applicable to the chairman of the board of supervisors and
supervisors of key state-owned financial institutions. Currently, the board of supervisors is being
established.

5 Executive Management

Our articles of association requires that our executive management team is composed of the
president, vice presidents, secretary of the board of directors and other executive management officers. We
currently have one president and several vice presidents, and our executive management officers may
include the chief financial officer, the chief risk officer and the chief audit officer.

The following table sets forth information regarding our executive management officers as of the
date of this Offering Circular.

Executive Management Officers Date of Birth Position

Mr. Ouyang Weimin ................... January 1963 President
Mr. Zhou Qingyu ....................... September 1962 Executive Vice President
Mr. He Xingxiang ...................... January 1963 Executive Vice President
Mr. Song Xianping..................... August 1962 Chief Inspector of Discipline Inspection

and Supervision
Mr. Zhou Xuedong..................... February 1967 Executive Vice President
Mr. Zhang Hui ........................... April 1972 Executive Vice President
Mr. Liu Jin* ............................... April 1976 Executive Vice President
Mr. Chen Min ............................ July 1962 Secretary of the Board of Directors
Ms. Yang Baohua ....................... November 1965 Chief Audit Officer

* Pending confirmation by the CBIRC.

You may find additional biographical information on each of our executive management members
under the section entitled “– Management Biographical Information – Executive management”.

Our president is accountable to our board of directors, and has the following powers and duties:

• leading our operational management, and carrying out resolutions adopted by our board
of directors;

• preparing our medium- and long-term development strategies, annual business plans and
investment plans;

• preparing plans for any adjustments to our business scope and business division;

• preparing our annual financial budget and final accounts;

• preparing our annual bond issuance plans;

• preparing plans for our capital management and issuances of capital instruments;

• preparing our profit distribution plans and loss make-up plans;
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• within the authority from our board of directors, approving matters such as investments,
asset acquisitions and disposals and guarantees (except for bank guarantee business)
under certain limits;

• within the authority from our board of directors, determining matters including the
establishment, separation, merger/consolidation and change to the capital of our tier-one
subsidiaries, provided that the amount of a single matter does not exceed certain
percentage of our net assets in the most recent audited accounts;

• authorising our other executive management officers and responsible persons of internal
functions and branches to manage day-to-day operation;

• preparing our basic management systems such as risk management and internal control,
and formulating our detailed rules;

• preparing our internal organisation structure, and plans for the establishment, adjustment
and discontinuance of our domestic and overseas primary branches;

• establishing special committees relating to operational management if needed;

• nominating and proposing the removal of the vice presidents, and other executive
management officers who shall be appointed or removed by our board of directors
according to laws and regulations (except for the secretary of our board of directors and
the chief auditing officer);

• appointing or removing the responsible persons of our internal departments and branches;

• considering and approving plans for our internal remuneration and performance
assessment system;

• formulating remuneration and performance assessment plans for the responsible persons
of our internal departments and branches, and assessing their remuneration and
performance;

• preparing the salaries, benefits, rewards and penalties plan for our employees, and
determining, or authorising the managers at the lower level to determine in accordance
with their authorisation, the employment or dismissal of our staff;

• in the event that any unexpected material event or other emergency occurs, taking urgent
measures in compliance with laws and regulations to protect our interest, and reporting
to our board of directors and our board of supervisors immediately; and

• other powers as stipulated by laws and regulations or authorised by our board of directors.

When our president is unable to perform his duties, such duties shall be performed by the executive
director, vice president or other executive management officer designated by our board of director for such
purpose.

Our vice presidents assist our president and each of them is responsible for a different area of our
operation according to the authorisation from our president.
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Corporate Organisation

The departments at our headquarter include the board of directors office, the executive office, the
research center, the policy research department, the planning department, the business development
department, the rural vitalization department, the market development and equity investment department,
the legal and compliance department, the finance and accounting department, the treasury and financial
market department, the risk management department, the inclusive finance department, the economic
activity department I, the economic activity department II, the economic activity department III, the
economic activity department IV, the loan management department, the strategic client department, the
information technology department, the operations department, the internal audit department, the human
resources department, the office of steering group for the Communist Party of China (the “CPC”)
disciplinary inspection (CPC ethics office), CDB Party School (CDB Institute of Development Finance),
the department of party, trade union and youth affairs, CPC committee at CDB headquarters, the general
office, retired staff department, procurement center, housing finance department, international finance
department. At present, our board of directors has a committee on strategic development and investment
management, an audit committee, a risk management committee, a committee on related-party transaction
control and committee on human resources and remuneration.

The following is our organisational chart as of the date of this Offering Circular:

MOF

36.54% 34.68% 27.19% 1.59%

Committee on Strategic

Development and

Investment

Management

Audit Committee

Board of Directors
Board of Supervisors

(Appointed by the State Council)

Executive Management

41 Domestic

Branches(1), and

the Overseas Branch

10 Representative

Offices Major Subsidiaries(2)

Risk Management

Committee

Committee on

Related Party

Transaction Control

Committee on

Human Resources

and Remuneration

Huijin Button wood
National Council for

Social Security Fund

Notes:

(1) Including 37 tier-one branches and 4 tier-two branches in Mainland China.

(2) Including CDB Capital, CDB Securities, CDB Leasing, China-Africa Development Fund and CDB Development Fund.
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Management Biographical Information

The following contains certain biographical information about each of our directors, supervisors and
executive management members as of the date of this Offering Circular.

Directors

Mr. Zhao Huan – Chairman and Executive Director. Prior to joining the Bank, he held various
positions successively in China Construction Bank, including Deputy General Manager of Corporate
Business Department, Deputy General Manager of Xiamen Branch, General Manager of Corporate
Business Department, General Manager of Shanghai Branch, and Executive Vice President. He also served
as Executive Director of China Everbright (Group) Corporation and China Everbright Group Ltd and
concurrently Executive Director and President of China Everbright Bank; and Vice Chairman and
President of Agricultural Bank of China (“ABC”).

Mr. Ouyang Weimin – Vice Chairman, Executive Director and President. He previously worked in
the PBOC as Deputy Director-General of Non-Banking Financial Institutions Regulation Department,
Head of the PBOC Xiamen Central Sub-branch and concurrently Head of Xiamen Branch of the SAFE,
Director-General of the China Anti-Money Laundering Monitoring & Analysis Center, and Director-
General of the PBOC Payment System Department. Later in his career, Mr. OUYANG served successively
as Vice Mayor of Guangzhou; member of the Standing Committee of the CPC Guangzhou Municipal
Committee and Party Secretary of Zengcheng District; member of the Standing Committee of the CPC
Guangzhou Municipal Committee and vice Mayor of Guangzhou; Deputy Secretary of the CPC
Guangzhou Municipal Committee; and Vice Governor of Guangdong.

Mr. Zhou Qingyu – Executive Director and Executive Vice President. Previously, he served as
Secretary of the CPC Discipline Inspection Commission of the Bank. Prior to joining the Bank, he worked
in Agricultural Bank of China Limited, where he held such positions as Deputy General Manager of
Industrial and Commercial Loans Department, Deputy General Manager of Asset Preservation
Department, Deputy General Manager and then General Manager of Risk Asset Management Department,
General Manager of Risk Asset Management Department, General Manager of Guizhou Branch, General
Manager of Agricultural Credit Department, Deputy Director of the Office of Shareholding System
Reform Leadership Group, and Chief Officer of County Area Banking Business.

Mr. Lian Weiliang – Vice Minister of the NDRC and our Government Agency Director. Previously
he worked in He’nan, serving successively as Mayor and Party Secretary of Xinxiang; Mayor and Deputy
Party Secretary of Luoyang; member of CPC Standing Committee of He’nan and Party Sectary of
Luoyang; and member of CPC Standing Committee of He’nan and Party Secretary of Zhengzhou.

Ms. Zou Jiayi – Vice Minister of MOF and our Government Agency Director. Previously she served
as Director-General of the International Department, Director-General of the Department of International
Economic Relations, Assistant Minister of the MOF; Chief Inspector of the Discipline Inspection and
Supervision Office of CPC Central Commission for Discipline Inspection (“CCDI”) at the Foreign Affairs
Leading Office of the CPC Central Committee; Vice Minister of the Ministry of Supervision; and member
of National Supervision Commission (“NSC”).

Mr. Li Chenggang – Permanent Representative and Ambassador Extraordinary and Plenipotentiary
of the People’s Republic of China to the World Trade Organisation, Deputy Permanent Representative to
the United Nations Office at Geneva and other international organisations based in Switzerland, and our
Government Agency Director. Previously he was Deputy Director-General of the Bureau for Fair Trade in
Import and Export, Deputy Director-General and then Director-General of the Department of Treaty and
Law, Assistant Minister of the MOFCOM.

Ms. Zhang Xiaohui – Dean of Tsinghua University PBOC School of Finance and our Government
Agency Director. Previously, she was PBOC Chief Representative for the Americas, Senior Advisor to
China’s IMF Executive Director, Director-General of the Department of Financial Markets and the
Department of Monetary Policies of the PBOC, and Assistant Governor of PBOC.
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Mr. Zhang Shenghui – Equity Director. Previously, he was Deputy Director-General of Balance of
Payments Department of SAFE, Deputy Director-General and then Director-General of Supervision and
Inspection Department of SAFE, PBOC Chief Representative for the Americas, and Chief Accountant of
SAFE.

Mr. Bian Ronghua – Equity Director. Previously, he was Director of Administrative Review
Division and Division III of Department of Treaty and Law in MOF, and Deputy Secretary-General of the
China Appraisal Society.

Mr. Zhang Yong – Equity Director. Previously, he was Deputy General Manager of the Information
Management Department of the Industrial and Commercial Bank of China, and Equity Director of China
Export & Credit Insurance Corporation.

Mr. Wu Zhenpeng – Equity Director. Previously, he held positions in MOF successively as a Deputy
Director-General-Level Official at the Department of Agriculture, and Director General of the Staff
Education Center and concurrently President of China Remote Learning College for Accounting.

Mr. Cui Hanzhong – Equity Director. Mr. Cui was appointed as equity director at the third meeting
of the Board of Directors in 2021, pending confirmation by the CBIRC. Previously, he was deputy director
and director of the general office of SAFE Investment Center, and equity director of the Export-Import
Bank of China.

The business address of the directors is 18 Fuxingmennei Street, Xicheng District, Beijing 100031,
the People’s Republic of China.

Executive Management

Mr. Ouyang Weimin – President. You may find his biographical information under the section
entitled “– Management Biographical Information – Directors”.

Mr. Zhou Qingyu – Executive Vice President. You may find his biographical information under the
section entitled “– Management Biographical Information – Directors”.

Mr. He Xingxiang – Executive Vice President. Previously, he was Deputy General Manager of Jilin
Branch, General Manager of Hainan Branch, and General Manager of Shandong Branch of the Bank of
China and Executive Vice President of Agricultural Development Bank of China (“ADBC”).

Mr. Song Xianping – Chief Inspector of the Discipline Inspection and Supervision Office of CCDI
and NSC. Previously, he was Secretary of Discipline Inspection and Supervision of ADBC. Earlier in his
career, he worked in the ABC successively as Deputy Director-General of the General Office, Deputy
Director-General and then Director-General of the Research Office, General Manager of the Jilin Branch,
General Manager of the Risk Management Department, and Chief Risk Officer and General Manager of
the Risk Management Department (County Area Risk Management Center).

Mr. Zhou Xuedong – Executive Vice President. Previously, he worked in PBOC successively as
Deputy Director-General of the Financial Stability Bureau; Director-General of the Department of Treaties
and Law; Head of the Nanjing Branch, and concurrently Head of SAFE Jiangsu Office; Director-General
of the Business Management Department, and concurrently Head of SAFE Beijing Office; Director-
General of the Financial Stability Bureau; and Director-General of the General Office (CPC Committee
Office).
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Mr. Zhang Hui – Executive Vice President. Before joining the Bank, he worked in the Bank of
communications of China as Deputy General Manager and then General Manager of the Asset Preservation
Department; Deputy General Manager of the Risk Management Department (Asset Preservation
Department); Deputy General Manager and Disciplinary Secretary of Shanghai Branch; Deputy General
Manager and then General Manager of Guizhou Branch, General Manager of Risk Management
Department (Asset Preservation Department), Chief Risk Officer and concurrently General Manager of the
Risk Management Department and Director of Office of Internal Control and Case Prevention Leadership
Team.

Mr. Liu Jin – Executive Vice President. He was appointed as Executive Vice President at the fifth
meeting of the Board of Directors in 2021, pending confirmation by the CBIRC. He worked successively
at the Bank as Deputy Director-General of the Policy Research Department (CPC Committee Publicity
Department), Director-General of the Education & Training Department and Dean of CDB Institute of
Development Finance, Director-General of the Policy Research Department (CPC Committee Publicity
Department).

Mr. Chen Min – Secretary of the Board of Directors. He worked at the Bank successively as Deputy
Director-General and then Director-General of the Policy Research Department, and Director-General of
the Office of Board of Directors.

Ms. Yang Baohua – Chief Audit Officer and General Manager of the Audit Department. She worked
successively at the Bank as Deputy Director-General of the Finance and Accounting Department,
Director-General of the Operations Department, Director-General of the Finance and Accounting
Department, Chairperson of the China-Africa Development Fund, and Director-General of the Audit
Department.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

The global Notes contain provisions which apply to the Notes while they are in global form, some
of which modify the effect of the Conditions set out in this Offering Circular. The following is a summary
of some of those provisions.

Initial Issue of Notes

Global Notes and Global Certificates may be delivered on or prior to the original issue date of the
Tranche to a Common Depositary for Euroclear and Clearstream or a sub-custodian for the CMU.

Upon the initial deposit of a Global Note with a common depositary for Euroclear and Clearstream
(the “Common Depositary”) or with a sub-custodian for the CMU or registration of Registered Notes in
the name of (i) any nominee for Euroclear and Clearstream or (ii) the HKMA as operator of the CMU and
delivery of the relevant Global Certificate to the Common Depositary or the sub-custodian for the CMU
(as the case may be), Euroclear or Clearstream or the CMU (as the case may be) will credit each subscriber
with a principal amount of Notes equal to the principal amount thereof for which it has subscribed and
paid.

Notes that are initially deposited with the Common Depositary may also be credited to the accounts
of subscribers with (if indicated in the applicable Pricing Supplement) other clearing systems through
direct or indirect accounts with Euroclear and Clearstream held by such other clearing systems.
Conversely, Notes that are initially deposited with any other clearing system may similarly be credited to
the accounts of subscribers with Euroclear, Clearstream or other clearing systems.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream or any other clearing system (an
“Alternative Clearing System”) as the holder of a Note represented by a Global Note or a Global
Certificate must look solely to Euroclear, Clearstream or any such Alternative Clearing System (as the case
may be) for his share of each payment made by the relevant Issuer to the bearer of such Global Note or
the holder of the underlying Registered Notes, as the case may be, and in relation to all other rights arising
under the Global Notes or Global Certificates, subject to and in accordance with the respective rules and
procedures of Euroclear, Clearstream or such Alternative Clearing System (as the case may be). Such
persons shall have no claim directly against the relevant Issuer in respect of payments due on the Notes
for so long as the Notes are represented by such Global Note or Global Certificate and such obligations
of the relevant Issuer will be discharged by payment to the bearer of such Global Note or the holder of
the underlying Registered Notes, as the case may be, in respect of each amount so paid.

If a Global Note or a Global Certificate is lodged with a sub-custodian for or registered with the
CMU, the person(s) for whose account(s) interests in such Global Note or Global Certificate are credited
as being held in the CMU in accordance with the CMU Rules shall be the only person(s) entitled (or in
the case of Registered Notes, directed or deemed by the CMU as entitled) to receive payments in respect
of Notes represented by such Global Note or Global Certificate and the relevant Issuer will be discharged
by payment to, or to the order of, such person(s) for whose account(s) interests in such Global Note or
Global Certificate are credited as being held in the CMU in respect of each amount so paid.

Each of the persons shown in the records of the CMU, as the beneficial holder of a particular
principal amount of Notes represented by such Global Note or Global Certificate must look solely to the
CMU for his share of each payment so made by the Bank in respect of such Global Note or Global
Certificate.
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Exchange

Temporary Global Notes

Each temporary Global Note will be exchangeable, free of charge to the holder, on or after its
Exchange Date:

(i) if the applicable Pricing Supplement indicates that such Global Note is issued in
compliance with US Treas. Reg. §1.163-5(c)(2)(i)(C) (or any successor rules in
substantially the same form that are applicable for purposes of section 4701 of the Code)
(the “C Rules”) or in a transaction to which TEFRA is not applicable (as to which, see
“Summary of the Programme – Selling Restrictions”), in whole, but not in part, for the
Definitive Notes defined and described below; and

(ii) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in
the form set out in the Agency Agreement for interests in a permanent Global Note or, if
so provided in the applicable Pricing Supplement, for Definitive Notes.

The CMU may require that any such exchange for a permanent Global Note is made in whole and
not in part and in such event, no such exchange will be effected until all relevant account holders (as set
out in a CMU Issue Position Report (as defined in the rules of the CMU) or any other relevant notification
supplied to the CMU Lodging Agent by the CMU) have so certified. The holder of a temporary Global
Note will not be entitled to collect any payment of interest, principal or other amount due on or after the
Exchange Date unless, upon due certification, exchange of the temporary Global Note for an interest in
a permanent Global Note or for Definitive Notes is improperly withheld or refused.

Permanent Global Notes

Each permanent Global Note will be exchangeable, free of charge to the holder, on or after its
Exchange Date in whole but not, except as provided under “Partial Exchange of Permanent Global Notes”
below, in part for Definitive Notes:

(i) if the permanent Global Note is held on behalf of Euroclear, Clearstream, the CMU or an
Alternative Clearing System and any such clearing system is closed for business for a
continuous period of 14 days (other than by reason of holidays, statutory or otherwise)
or announces an intention permanently to cease business or in fact does so; and

(ii) if principal in respect of any Notes is not paid when due, by the holder giving notice to
the Fiscal Agent (or, in the case Notes lodged with the CMU, the CMU Lodging Agent)
of its election for such exchange.

In the event that a Global Note is exchanged for Definitive Notes in any circumstance specified in
the Global Note, such Definitive Notes shall be issued in Specified Denomination(s) only. A Noteholder
who holds a principal amount of less than the minimum Specified Denomination will not receive a
definitive Note in respect of such holding and would need to purchase a principal amount of Notes such
that it holds an amount equal to one or more Specified Denominations.

Global Certificates

The following will apply in respect of transfers of Notes held in Euroclear, Clearstream, the CMU
or an Alternative Clearing System. These provisions will not prevent the trading of interests in the Notes
within a clearing system whilst they are held on behalf of such clearing system, but will limit the
circumstances in which the Notes may be withdrawn from the relevant clearing system. Transfers of the
holding of Notes represented by any Global Certificate pursuant to Condition 2 may only be made in part:

(i) if the relevant clearing system is closed for business for a continuous period of 14 days
(other than by reason of holidays, statutory or otherwise) or announces an intention
permanently to cease business or does in fact do so;
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(ii) upon or following any failure to pay principal in respect of any Notes when it is due and
payable; or

(iii) with the consent of the relevant Issuer,

provided that, in the case of the first transfer of part of a holding pursuant to (i) or (ii) above, the holder
of the Notes represented by this Global Certificate has given the Registrar not less than 30 days’ notice
at its specified office of such holder’s intention to effect such transfer.

Partial Exchange of Permanent Global Notes

For so long as a permanent Global Note is held on behalf of a clearing system and the rules of that
clearing system permit, such permanent Global Note will be exchangeable in part on one or more
occasions for Definitive Notes if principal in respect of any Notes is not paid when due or if so provided
in, and in accordance with, the Conditions (which will be set out in the applicable Pricing Supplement).

Delivery of Notes

On or after any due date for exchange, the holder of a Global Note may surrender such Global Note
or, in the case of a partial exchange, present it for endorsement to or to the order of the Fiscal Agent (or,
in the case of Notes lodged with the CMU, the CMU Lodging Agent).

In exchange for any Global Note, or the part thereof to be exchanged, the relevant Issuer will (i) in
the case of a temporary Global Note exchangeable for a permanent Global Note, deliver, or procure the
delivery of, a permanent Global Note in an aggregate principal amount equal to that of the whole or that
part of a temporary Global Note that is being exchanged or, in the case of a subsequent exchange, endorse,
or procure the endorsement of, a permanent Global Note to reflect such exchange or (ii) in the case of a
Global Note exchangeable for Definitive Notes, deliver, or procure the delivery of, an equal aggregate
principal amount of duly executed and authenticated Definitive Notes. Global Notes, Global Certificates
and Definitive Notes will be delivered outside the United States and its possessions.

In this Offering Circular, “Definitive Notes” means, in relation to any Global Note, the definitive
Bearer Notes for which such Global Note may be exchanged (if appropriate, having attached to them all
Coupons in respect of interest that have not already been paid on the Global Note and a Talon). Definitive
Notes will be security printed in accordance with any applicable legal and stock exchange requirements
in or substantially in the form set out in the Schedules to the Trust Deed.

On exchange in full of each permanent Global Note, the relevant Issuer will, if the holder so requests,
procure that it is cancelled and returned to the holder together with the relevant Definitive Notes.

Exchange Date

“Exchange Date” means, (i) in relation to an exchange of a temporary Global Note to a permanent
Global Note, the first day following the expiry of 40 days after its issue date and (ii) in relation to an
exchange of a permanent Global Note to a Definitive Note, a day falling not less than 60 days, or in the
case of failure to pay principal in respect of any Notes when due 30 days, after that on which the notice
requiring exchange is given and on which banks are open for business in the city in which the specified
office of the Fiscal Agent or CMU Lodging Agent is located and, in the case of failure to pay principal
in respect of any Notes when due, in the city in which the relevant clearing system is located.
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Amendment to Conditions

The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions
that apply to the Notes that they represent, some of which modify the effect of the terms and conditions
of the Notes set out in this Offering Circular. The following is a summary of certain of those provisions:

Payments

No payment falling due after the Exchange Date will be made on any Global Note unless upon due
presentation of the Global Note, exchange for an interest in a permanent Global Note or for Definitive
Notes is improperly withheld or refused.

Payments on any temporary Global Note issued in compliance with the D Rules before the Exchange
Date will only be made against presentation of certification as to non-U.S. beneficial ownership in the
form set out in the Agency Agreement.

All payments in respect of Notes represented by a Global Note (except with respect to a Global Note
held through the CMU) will be made against presentation for endorsement and, if no further payment falls
to be made in respect of the Notes, surrender of that Global Note to or to the order of the Fiscal Agent
or such other Paying Agent or the CMU Lodging Agent as shall have been notified to the Noteholders for
such purpose. A record of each payment so made will be enfaced on each Global Note, which endorsement
will be prima facie evidence that such payment has been made in respect of the Notes. For the purpose
of any payments made in respect of a Global Note, the words “in the relevant place of presentation” (if
applicable) shall be disregarded in the definition of “business day” set out in Condition 7(h).

All payments in respect of Notes represented by a Global Certificate (other than a Global Certificate
held through the CMU) will be made to, or to the order of, the person whose name is entered on the
Register at the close of business on the record date which shall be on the Clearing System Business Day
immediately prior to the date for payment, where “Clearing System Business Day” means Monday to
Friday inclusive except 25 December and 1 January.

In respect of a Global Note or Global Certificate representing the Notes held through the CMU, any
payments of principal, premium, interest (if any) or any other amounts shall be made to the person(s) for
whose account(s) interests in the relevant Global Note or Global Certificate are credited as being held by
the CMU (as set out in the record of the CMU) at the close of business on the Clearing System Business
Day immediately prior to the date for payment and, save in the case of final payment, no presentation of
the relevant Global Note or Global Certificate shall be required for such purpose. For the purposes of this
paragraph, “Clearing System Business Day” means a day on which the CMU is operating and open for
business.

Prescription

Claims against the relevant Issuer in respect of Notes that are represented by a permanent Global
Note will become void unless it is presented for payment within a period of 10 years (in the case of
principal) and six years (in the case of interest) from the appropriate Relevant Date (as defined in
Condition 8).

Meetings

The holder of a permanent Global Note or of the Notes represented by a Global Certificate shall
(unless such permanent Global Note or Global Certificate represents only one Note) be treated as being
two persons for the purposes of any quorum requirements of a meeting of Noteholders and, at any such
meeting, the holder of a permanent Global Note or of the Notes represented by a Global Certificate shall
be treated as having one vote in respect of each integral currency unit of the Specified Currency of the
Notes. All holders of Registered Notes are entitled to one vote in respect of each integral currency unit
of the Specified Currency of the Notes comprising such Noteholders holding, whether or not represented
by a Global Certificate.
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Cancellation

Cancellation of any Note represented by a permanent Global Note that is required by the Conditions
to be cancelled (other than upon its redemption) will be effected by reduction in the principal amount of
the relevant permanent Global Note upon its presentation to or to the order of the Fiscal Agent (or, in the
case of Notes lodged with the CMU, the CMU Lodging Agent) for endorsement in the relevant schedule
of such permanent Global Note or in the case of a Global Certificate, by reduction in the aggregate
principal amount of the Certificates in the Register, whereupon the principal amount thereof shall be
reduced for all purposes by the amount so cancelled and endorsed.

Purchase

Notes represented by a permanent Global Note may only be purchased by the relevant Issuer if they
are purchased together with the rights to receive all future payments of interest (if any) thereon.

Issuer’s Option

Any option of early redemption of the relevant Issuer provided for in the Conditions of any Notes
while such Notes are represented by a permanent Global Note shall be exercised by the relevant Issuer
giving notice to the Noteholders within the time limits set out in and containing the information required
by the Conditions, except that the notice shall not be required to contain the serial numbers of Notes drawn
in the case of a partial exercise of an option and accordingly no drawing of Notes shall be required. In the
event that any option of the relevant Issuer is exercised in respect of some but not all of the Notes of any
Series, the rights of accountholders with a clearing system in respect of the Notes will be governed by the
standard procedures of Euroclear, Clearstream, the CMU or any other clearing system (as the case may be).

Noteholders’ Option

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are
represented by a permanent Global Note or Global Certificate may be exercised by the holder of the
permanent Global Note or Global Certificate giving notice to the Fiscal Agent (or, in the case of Notes
lodged with the CMU, the CMU Lodging Agent) within the time limits relating to the deposit of Notes with
a Paying Agent set out in the Conditions, in accordance with the rules and procedures of Euroclear and
Clearstream (or, in the case of Notes lodged with the CMU, substantially in the form of the notice available
from any Paying Agent, except that the notice shall not be required to contain the certificate numbers of
the Notes in respect of which the option has been exercised) and stating the principal amount of Notes in
respect of which the option is exercised and at the same time presenting the permanent Global Note to the
Fiscal Agent (or, in the case of Notes lodged with the CMU, the CMU Lodging Agent) or a Paying Agent
acting on its behalf, for notation.

Notices

So long as any Notes are represented by a Global Note or a Global Certificate and such Global Note
or Global Certificate is held on behalf of (i) Euroclear and/or Clearstream or any other clearing system
(except as provided in (ii) below), notices to the holders of Notes may be given by delivery of the relevant
notice to that clearing system for communication by it to entitled accountholders in substitution for
publication as required by the Conditions or by delivery of the relevant notice to the holder of the Global
Note or (ii) the CMU, notices to the holders of Notes of that Series may be given by delivery of the
relevant notice to the CMU for communication by it to entitled accountholders in substitution for
publication as required by the Conditions or by delivery of the relevant notice to the holder of the Global
Note or Global Certificate, and any such notice shall be deemed to be given to the Noteholders on the date
on which such notice is delivered to the CMU.
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TAXATION OF NOTES

The following is a general description of certain tax considerations relating to the Notes. It is based
on law and relevant interpretations thereof in effect as at the date of this Offering Circular, all of which
are subject to change, and does not constitute legal or taxation advice. It does not purport to be a complete
analysis of all tax considerations relating to the Notes. Prospective holders of Notes who are in any doubt
as to their tax position or who may be subject to tax in any jurisdiction are advised to consult their own
professional advisers.

Taxation – Mainland China

The following summary accurately describes the principal tax consequences in Mainland China of
ownership of the Notes by beneficial owners who, or which, are not residents of Mainland China for
Mainland China’s tax purposes and do not conduct business activities in Mainland China. These beneficial
owners are referred to as non-resident holders in this “Taxation – Mainland China” section, and include
both non-resident enterprises and non-resident individuals. If you are considering the purchase of the
Notes, you should consult your own tax advisers with regard to the application of tax laws in Mainland
China to your particular situations as well as any tax consequences arising under the laws of any other tax
jurisdiction. Reference also is made to the avoidance of double taxation arrangement between Mainland
China and Hong Kong SAR with respect to Hong Kong SAR taxes from the year of assessment beginning
on or after 1 April 2007 and with respect to taxes in Mainland China from the taxable year beginning on
or after 1 January 2007.

Pursuant to the PRC Enterprise Income Tax Law and the PRC Individual Income Tax Law as well
as their respective implementation rules, an income tax is levied on the payment of interest in respect of
debt securities, including notes sold by enterprises established within the territory of Mainland China to
non-resident enterprises (including Hong Kong SAR enterprises) and non-resident individuals (including
Hong Kong SAR resident individuals). The current rates of such income tax are 20% (for non-resident
individuals) and 10% (for non- resident enterprises) of the gross amount of the interest. However, some
tax agreements entered into between China and the countries in which the investors are the residents may
contain more favourable tax treatment. According to the Measures for the Administration of Non-Resident
Taxpayers’ Enjoyment of the Treatment under Tax Agreements (非居民納稅人享受稅收協定待遇管理辦
法) (Guoshui (2019) No.35, “Announcement 35”), investors should make their own judgement as to
whether they meet the conditions for the treatment under the relevant tax agreement and; if they meet such
conditions, they must file the relevant forms and materials. Should the tax authority in Mainland China
deem the investors eligible for such treatment, the investors are permitted to pay the income tax in
accordance with the agreed tax treatment.

According to the PRC Enterprise Income Tax Law and the relevant implementation rules,
non-resident enterprises will not be subject to the income tax in Mainland China in respect of the interest
income borne and paid by an enterprise, organisation or establishment located outside Mainland China.
However, pursuant to the PRC Individual Income Tax Law and the relevant implementation rules, it
remains uncertain as to whether non- resident individuals shall be subject to the income tax in Mainland
China in respect of the interest income from Notes issued by the Hong Kong Branch. Should the tax
authority in Mainland China deem the interest income from Notes issued by the Hong Kong Branch held
by the non-resident individuals as income sourced within the PRC referred to in the Regulations on the
Implementation of the PRC Individual Income Tax Law, the non-resident individual holders of Notes
issued by the Hong Kong Branch may be subject to the individual income tax at 20%, unless otherwise
provided in preferential taxation policies under special taxation arrangements.

According to the double taxation arrangement between Mainland China and Hong Kong SAR,
residents of Hong Kong SAR will not be subject to tax in Mainland China on any capital gains from a sale
or exchange of the Notes. For other investors of our Notes, according to the PRC Enterprise Income Tax
Law and its implementation rules, it is unclear whether the capital gains of non-resident holders derived
from a sale or exchange of the Notes will be subject to income tax in Mainland China. If such capital gains
are determined as income sourced in Mainland China by the tax authority in Mainland China, the
non-resident Noteholders other than Hong Kong residents may be subject to the enterprise income tax at
a rate of 10% for non-resident enterprises, or individual income tax at 20% for non-resident individuals,
respectively, unless otherwise provided in other preferential taxation policies under special taxation
arrangements.
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Value Added Tax (“VAT”)

On 23 March 2016, the MOF and the State Administration of Taxation (“SAT”) issued the Circular
of Full Implementation of Business Tax to VAT Reform (關於全面推開營業稅改徵增值稅試點的通知)
(Caishui [2016] No. 36, “Circular 36”) which provides that business tax will be completely replaced by
VAT from 1 May 2016. Since then, the income derived from the provision of financial services which
previously attracted business tax will be subject to VAT.

Later on, the MOF and the SAT have successively issued a series of tax policies, including the
Circular on Further Specifying the Policies relating to Financial Sector under the Full Implementation of
Business Tax to VAT Reform (關於進一步明確全面推開營改增試點金融業有關政策的通知) (Caishui
[2016] No. 46, “Circular 46”), and the Supplemental Notice on Value-Added Tax Policies for Financial
Transactions between Financial Institutions and Other Matters (關於金融機構同業往來等增值稅政策的補
充通知) (Caishui [2016] No. 70, “Circular 70”).

According to Circular 36, the entities and individuals providing the services within Mainland China
shall be subject to VAT. The services are treated as being provided within Mainland China where either
the service provider or the service recipient is located in Mainland China. The services subject to VAT
include the provision of financial services such as the provision of loans. It is further clarified under
Circular 36 that the “loans” refers to the activity of lending funds for another’s use and receiving the
interest income thereon. Based on the definition of “loans” under Circular 36, the issuance of Notes shall
be treated as the holders of the Notes providing loans to the note issuer, which thus shall be regarded as
financial services subject to VAT.

In the case of issuance of Notes by the Bank, given that the Bank is located in Mainland China, the
holders of the Notes would be regarded as providing the financial services within Mainland China and
consequently, the holders of the Notes shall be subject to VAT at the rate of 6% when receiving the interest
payments under the Notes. In addition, the holders of the Notes shall be subject to the surcharges at
approximately 12% of the VAT payment (actual VAT and surcharges will be determined according to the
most updated policies at the time of interest payment). Given that the Bank pays interest income to
Noteholders who are located outside Mainland China, the Bank, acting as the obligatory withholder in
accordance with applicable law, shall withhold VAT and surcharges from the payment of interest income
to Noteholders who are located outside Mainland China.

According to Circular 46, interests on policy-oriented financial bonds (which are bonds issued by a
development or policy-oriented financial institution) received by onshore financial institution investors
are exempt from VAT. However, as at the date of this Offering Circular, it is unclear whether interests on
such policy-oriented financial bonds issued outside Mainland China (including the Notes) which are held
by onshore financial institution investors will be exempt from VAT, and this is subject to the confirmation
by the relevant authority. According to Circular 70, offshore financial institution investors will not be
exempt from VAT.

In the case of issuance of Notes by the Hong Kong Branch, Circular 36 does not apply if the
provision of loans by individuals or entities located outside Mainland China takes place outside Mainland
China. Neither the Hong Kong Branch nor the holders of the Notes are located in Mainland China and if
the provision of loans takes place outside Mainland China, then no VAT is payable on interest payments
under the Notes. This is, however, subject to the interpretation of Circular 36 by the relevant authority.

However, in the event that the relevant Issuer is required to make such a deduction or withholding
of any tax in Mainland China (including VAT) in respect of any payment of interest on the Notes, the
relevant Issuer has agreed to pay such additional amounts as will result in receipt by the Noteholders of
such amounts after such withholding or deduction as would have been received by them had no such
withholding or deduction been required. For more information, see “Terms and Conditions of the Notes
– Condition 8 (Taxation)”.
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Where a holder of the Notes who is an entity or individual located outside Mainland China resells
the Notes to an entity or individual located outside Mainland China and derives any gain, Circular 36 does
not apply and the relevant Issuer does not have the obligation to withhold the VAT and the surcharges.
However, if either the transferor or transferee of the Notes is located in Mainland China, payment of VAT
in Mainland China is required. Nevertheless, in such circumstance the relevant Issuer has no obligation
to withhold the VAT and relevant surcharges.

The newly issued circular and the above statement may be subject to further change upon the
issuance of further clarification rules and/or different interpretation by the relevant authority. There is
uncertainty as to the application of Circular 36, Circular 46 and Circular 70, and investors are advised to
consult their own tax advisers.

Hong Kong SAR Taxation

Withholding Tax

No withholding tax is payable in Hong Kong SAR in respect of payments of principal or interest on
the Notes or in respect of any capital gains arising from the sale of the Notes.

Profits Tax

Hong Kong profits tax is chargeable on every person carrying on a trade, profession or business in
Hong Kong SAR in respect of profits arising in or derived from Hong Kong SAR from such trade,
profession or business (excluding profits arising from the sale of capital assets).

Interest on the Notes may be deemed to be profits arising in or derived from Hong Kong SAR from
a trade, profession or business carried on in Hong Kong SAR in the following circumstances:

(i) interest on the Notes is derived from Hong Kong SAR and is received by or accrues to
a corporation carrying on a trade, profession or business in Hong Kong SAR;

(ii) interest on the Notes is derived from Hong Kong SAR and is received by or accrues to
a person, other than a corporation, carrying on a trade, profession or business in Hong
Kong SAR and is in respect of the funds of that trade, profession or business; or

(iii) interest on the Notes is received by or accrues to a financial institution (as defined in the
Inland Revenue Ordinance (Cap. 112) of Hong Kong SAR (the “IRO”)) and arises
through or from the carrying on by the financial institution of its business in Hong Kong
SAR; or

(iv) interest on the Notes is received by or accrues to a corporation, other than a financial
institution, and arises through or from the carrying on in Hong Kong SAR by the
corporation of its intra-group financing business (within the meaning of section 16(3) of
the IRO).

Sums received by or accrued to a financial institution by way of gains or profits arising through or
from the carrying on by the financial institution of its business in Hong Kong SAR from the sale, disposal
and redemption of Notes will be subject to Hong Kong profits tax. Sums received by or accrued to a
corporation, other than a financial institution, by way of gains or profits arising through or from the
carrying on in Hong Kong SAR by the corporation of its intra-group financing business (within the
meaning of section 16(3) of the IRO) from the sale, disposal or other redemption of Notes will be subject
to Hong Kong profits tax.
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Sums derived from the sale, disposal or redemption of Notes will be subject to Hong Kong profits
tax where received by or accrued to a person, other than a financial institution, who carries on a trade,
profession or business in Hong Kong SAR and the sum has a Hong Kong source unless otherwise
exempted. The source of such sums will generally be determined by having regard to the manner in which
the Notes are acquired and disposed of.

In certain circumstances, Hong Kong profits tax exemptions (such as concessionary tax rates) may
be available. Investors are advised to consult their own tax advisors to ascertain the applicability of any
exemptions to their individual position.

Stamp Duty

Stamp duty will not be payable on the issue of Bearer Notes provided that either:

(i) such Bearer Notes are denominated in a currency other than the currency of Hong Kong
SAR and are not repayable in any circumstances in the currency of Hong Kong; or

(ii) such Bearer Notes constitute loan capital (as defined in the Stamp Duty Ordinance (Cap.
117) of Hong Kong SAR (the “SDO”)).

If stamp duty is payable, it is payable by the Issuer on the issue of Bearer Notes at a rate of 3 per
cent. of the market value of the Bearer Notes at the time of issue. No stamp duty will be payable on any
subsequent transfer of Bearer Notes.

No stamp duty is payable on the issue of Registered Notes. Stamp duty may be payable on any
transfer of Registered Notes if the relevant transfer is required to be registered in Hong Kong. Stamp duty
will, however, not be payable on any transfer of Registered Notes provided that either:

(i) such Registered Notes are denominated in a currency other than the currency of Hong
Kong SAR and are not repayable in any circumstances in the currency of Hong Kong; or

(ii) such Registered Notes constitute loan capital (as defined in the SDO).

With effect from 1 August 2021, if stamp duty is payable in respect of the transfer of Registered
Bonds it will be payable at the rate of 0.26 per cent. (of which 0.13 per cent. is payable by the seller and
0.13 per cent. is payable by the purchaser) normally by reference to the consideration or its value,
whichever is higher. In addition, stamp duty is payable at the fixed rate of HK$5 on each instrument of
transfer executed in relation to any transfer of the Registered Bonds if the relevant transfer is required to
be registered in Hong Kong.

FATCA Withholding

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as
FATCA, a “foreign financial institution” may be required to withhold on certain payments it makes
(“foreign passthru payments”) to persons that fail to meet certain certification, reporting, or related
requirements. The Issuers may be a foreign financial institution for these purposes. A number of
jurisdictions (including Hong Kong SAR and Mainland China) have entered into, or have agreed in
substance to, intergovernmental agreements with the United States to implement FATCA (“IGAs”), which
modify the way in which FATCA applies in their jurisdictions. Certain aspects of the application of the
FATCA provisions and IGAs to instruments such as the Notes, including whether withholding would ever
be required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, are
uncertain and may be subject to change. Even if withholding would be required pursuant to FATCA or an
IGA with respect to payments on instruments such as the Notes, such withholding would not apply prior
to the date that is two years after the date on which final regulations defining foreign passthru payments
are published in the U.S. Federal Register, and Notes characterised as debt (or which are not otherwise
characterised as equity and have a fixed term) for U.S. federal tax purposes that are issued on or prior to
the date that is six months after the date on which final regulations defining “foreign passthru payments”
are filed with the U.S. Federal Register generally would be “grandfathered” for purposes of FATCA
withholding unless materially modified after such date. Holders should consult their own tax advisors
regarding how these rules may apply to their investment in the Notes.
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SUBSCRIPTION AND SALE

The Bank and the Hong Kong Branch have entered into an amended and restated dealer agreement
with The Hongkong and Shanghai Banking Corporation Limited, Standard Chartered Bank (Hong Kong)
Limited and Bank of China (Hong Kong) Limited (the “Arrangers”), ABCI Securities Company Limited,
Bank of Communications Co., Ltd. Hong Kong Branch, CCB International Capital Limited, ICBC
International Securities Limited and Industrial and Commercial Bank of China (Asia) Limited (together
with the Arrangers, the “Dealers”) dated 30 August 2021 in relation to the Notes (and as amended and/or
supplemented and/or restated from time to time, the “Dealer Agreement”) which sets out the basis upon
which the Dealers or any of them may from time to time agree to subscribe for the Notes. Where the
relevant Issuer agrees to sell to the Dealer(s), who agree to subscribe and pay for, or to procure subscribers
to subscribe and pay for, Notes at an issue price (the “Issue Price”), the Dealer(s)’ subsequent offering
of those Notes to investors may be at a price different from such Issue Price. The relevant Issuer will pay
each relevant Dealer a commission as agreed between them in respect of Notes subscribed by it and the
expenses incidental to the performance of its obligations under the Dealer Agreement as agreed between
the relevant Issuer and the relevant Dealer(s).

The Dealer Agreement provides that the Bank and, if the relevant Issuer is the Hong Kong Branch,
the Hong Kong Branch will indemnify the Dealers against certain liabilities in connection with any loss
arising out of any misrepresentation made in this Offering Circular. The Dealer Agreement entitles the
Dealers to terminate any agreement that they make to subscribe Notes in certain circumstances prior to
payment for such Notes being made to the relevant Issuer.

In connection with the offering of the Notes, the Dealers may engage in over-allotment, stabilising
transactions and syndicate covering transactions. Over-allotment involves sales in excess of the offering
size, which creates a short position for the Dealers. Stabilising transactions involve bids to purchase the
Notes in the open market for the purpose of pegging, fixing or maintaining the price of the Notes.
Syndicate covering transactions involve purchases of the Notes in the open market after the distribution
has been completed in order to cover short positions. Stabilising transactions and syndicate covering
transactions may cause the price of the Notes to be higher than it would otherwise be in the absence of
those transactions. If the Dealers engage in stabilising or syndicate covering transactions, they may
discontinue them at any time.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilisation Manager(s) (or any person acting on behalf of any of them) in the applicable Pricing
Supplement may over allot Notes or effect transactions with a view to supporting the price of the Notes
at a level higher than that which might otherwise prevail, but in so doing, the Stabilisation Manager(s) (or
any person acting on behalf of any of them) shall act as principal and not as agent of the relevant Issuer.
However, stabilisation may not necessarily occur. Any stabilisation action may begin on or after the date
on which adequate public disclosure of the terms of the Notes is made and, if begun, may cease at any
time, but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche of
Notes and 60 days after the date of the allotment of the relevant Tranche of Notes. Any stabilisation action
or over-allotment shall be conducted in accordance with all applicable laws and rules.

The Dealers and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, principal investment, hedging, financing and brokerage activities (“Banking
Services or Transactions”). The Dealers and their respective affiliates may have, from time to time,
performed, and may in the future perform, various Banking Services or Transactions with the Issuers for
which they have received, or will receive, fees and expenses.
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In connection with the offering of each Tranche of the Notes, the Dealers and/or their respective
affiliates, or affiliates of the Issuers, may act as investors and place orders, receive allocations and trade
such Notes for their own account and such orders, allocations or trading of the Notes may be material.
Such entities may hold or sell such Notes or purchase further Notes of such Tranche or Series for their own
account in the secondary market or deal in any other securities of the Issuers, and therefore, they may offer
or sell the Notes of such Tranche or Series or other securities otherwise than in connection with the
offering of the relevant Tranche of the Notes. Accordingly, references herein to the offering of such Notes
should be read as including any offering of the relevant Notes to the Dealers and/or their respective
affiliates, or affiliates of the Issuers as investors for their own account. Such entities are not expected to
disclose such transactions or the extent of any such investment, otherwise than in accordance with any
applicable legal or regulatory requirements. If such transactions occur, the trading price and liquidity of
the relevant Notes may be impacted.

Furthermore, it is possible that a significant proportion of any Tranche or Series of the Notes may
be initially allocated to, and subsequently held by, a limited number of investors. If this is the case, the
trading price and liquidity of trading in the relevant Notes may be constrained. The Issuers and the Dealers
are under no obligation to disclose the extent of the distribution of such Notes amongst individual
investors, otherwise than in accordance with any applicable legal or regulatory requirements.

In the ordinary course of their various business activities, the Dealers and their respective affiliates
make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers, and may at any time hold long and short positions in such securities and
instruments. Such investment and securities activities may involve securities and instruments of the
Issuers, including the Notes and could adversely affect the trading price and liquidity of the relevant
Notes. The Dealers and their affiliates may make investment recommendations and/or publish or express
independent research views (positive or negative) in respect of the Notes or other financial instruments of
the Issuers, and may recommend to their clients that they acquire long and/or short positions in the Notes
or other financial instruments of the Issuers.

General

The distribution of this Offering Circular or any offering material and the offering, sale or delivery
of the Notes is restricted by law in certain jurisdictions. Therefore, persons who may come into possession
of this Offering Circular or any offering material are advised to consult with their own legal advisors as
to what restrictions may be applicable to them and to observe such restrictions. This Offering Circular may
not be used for the purpose of an offer or invitation in any circumstances in which such offer or invitation
is not authorized.

No action has been or will be taken in any jurisdiction by us or Dealers that would, or is intended
to, permit the public offering of the Notes, or possession or distribution of this Offering Circular or any
amendment or supplement thereto or any other offering or publicity material relating to the Notes, in any
country or jurisdiction where action for that purpose is required, except to the extent provided in the
following paragraph. Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither
this Offering Circular nor any other offering material or advertisements in connection with the Notes may
be distributed or published, by us or any Dealer, in or from any country or jurisdiction, except in
circumstances which will result in compliance with all applicable rules and regulations of any such
country or jurisdiction and will not impose any obligations on us or any Dealer.

If a jurisdiction requires that any offering be made by a licensed broker or dealer and the Dealer or
any affiliate of it is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made
by it or such affiliate on behalf of the relevant Issuer in such jurisdiction.

Each Dealer has given the representations and warranties on the selling restrictions below in respect
of the relevant tranche(s) of Notes for which it has entered into the Dealer Agreement.
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Hong Kong SAR

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that:

(i) it has not offered or sold and will not offer or sell in Hong Kong SAR, by means of any
document, any Notes (except for Notes which are a “structured product” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong SAR (the “SFO”)) other than
(a) to “professional investors” as defined in the SFO and any rules made under the SFO;
or (b) in other circumstances which do not result in the document being a “prospectus”
as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32) of Hong Kong SAR (the “C(WUMP)O”) or which do not constitute an offer
to the public within the meaning of the C(WUMP)O; and

(ii) it has not issued or had in its possession for the purposes of issue, and will not issue or
have in its possession for the purposes of issue, whether in Hong Kong SAR or elsewhere,
any advertisement, invitation or document relating to the Notes, which is directed at, or
the contents of which are likely to be accessed or read by, the public of Hong Kong SAR
(except if permitted to do so under the securities laws of Hong Kong SAR) other than
with respect to Notes which are or are intended to be disposed of only to persons outside
Hong Kong SAR or only to “professional investors” as defined in the SFO and any rules
made under the SFO.

United States

The Notes have not been and will not be registered under the Securities Act and the Notes may not
be offered or sold within the United States or, in certain cases, to, or for the account or benefit of, U.S.
persons, except in certain transactions exempt from the registration requirements of the Securities Act.
Terms used in this paragraph have the meanings given to them by Regulation S.

The Bearer Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered
within the United States or its possessions or to a United States person, except in certain transactions
permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the
U.S. Internal Revenue Code of 1986, as amended and regulations thereunder.

Each Dealer has agreed, and each further Dealer appointed under the Programme will be required to
agree, that except as permitted by the Dealer Agreement, it will not offer, sell or, in the case of Bearer
Notes, deliver Notes (i) as part of their distribution at any time or (ii) otherwise until 40 days after the
completion of the distribution of an identifiable tranche of which such Notes are a part, as determined and
certified to the Fiscal Agent by such Dealer (or, in the case of an identifiable tranche of Notes sold to or
through more than one Dealer, by each of such Dealers with respect to Notes of an identifiable tranche
purchased by or through it, in which case the Fiscal Agent shall notify such Dealer when all such Dealers
have so certified), within the United States or to, or for the account or benefit of, U.S. persons, and it will
have sent to each Dealer to which it sells Notes during the distribution compliance period a confirmation
or other notice setting out the restrictions on offers and sales of the Notes within the United States or to,
or for the account or benefit of, U.S. persons. Terms used in the preceding sentence have the meanings
given to them by Regulation S.

The Notes are being offered and sold outside the United States in reliance on Regulation S, and in
certain cases, only to non-U.S. persons.
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In addition, until 40 days after the commencement of the offering of any identifiable tranche of
Notes, an offer or sale of Notes within the United States by any dealer (whether or not participating in the
offering of such tranche of Notes) may violate the registration requirements of the Securities Act.

In respect of any Notes in respect of which the Pricing Supplement specifies that “Regulation S
Category 2” applies, each purchaser of such Notes and each subsequent purchaser of such Notes in resales
prior to the expiration of the distribution compliance period, by accepting delivery of this Offering
Circular and the Notes, will be deemed to have represented, agreed and acknowledged that:

(1) It is, or at the time Notes are purchased will be, the beneficial owner of such Notes and
(a) it is not a U.S. person and it is located outside the United States (within the meaning
of Regulation S) and (b) it is not an affiliate of the relevant Issuer or a person acting on
behalf of such an affiliate.

(2) It understands that such Notes have not been and will not be registered under the
Securities Act and that, prior to the expiration of the distribution compliance period, it
will not offer, sell, pledge or otherwise transfer such Notes except in an offshore
transaction in accordance with Rule 903 or Rule 904 of Regulation S, in each case in
accordance with any applicable securities laws of any State of the United States.

(3) The relevant Issuer, the Registrar, the Dealers and their affiliates, and others will rely
upon the truth and accuracy of the foregoing acknowledgments, representations and
agreements.

(4) It understands that the Notes offered in reliance on Regulation S will be represented by
a Global Certificate. Prior to the expiration of the distribution compliance period, before
any interest in the Global Certificate may be offered, sold, pledged or otherwise
transferred to a person who takes delivery in the form of an interest in the Global
Certificate, it will be required to provide the Transfer Agent with a written certification
(in the form provided in the Agency Agreement) as to compliance with applicable
securities laws.

Mainland China

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that the Notes will not be offered or sold and may not be offered
or sold, directly or indirectly, in Mainland China, except as permitted by the laws of Mainland China.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange
Act of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”).
Accordingly, each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that it has not, directly or indirectly, offered or sold
and will not, directly or indirectly, offer or sell any Notes in Japan or to, or for the benefit of, any resident
of Japan (which term as used herein means any person resident in Japan, including any corporation or
other entity organised under the laws of Japan) or to others for re-offering or re-sale, directly or indirectly,
in Japan or to, or for the benefit of, any resident of Japan except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange
Act and other relevant laws and regulations of Japan.
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European Economic Area

Prohibition of Sales to EEA Retail Investors

Unless the Pricing Supplement in respect of any Notes specifies the “Prohibition of Sales to EEA
Retail Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it has not offered, sold or
otherwise made available and will not offer, sell or otherwise make available any Notes which are the
subject of the offering contemplated by this Offering Circular as completed by the Pricing Supplement in
relation thereto to any retail investor in the EEA. For the purposes of this provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as
amended, “MiFID II”); or

(ii) a customer within the meaning of Directive (EU) 2016/97, where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or

(iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (the “Prospectus
Regulation”); and

(b) the expression “offer” includes the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable
an investor to decide to purchase or subscribe for the Notes.

Prospectus Regulation public offer selling restriction

If the Pricing Supplement in respect of any Notes specifies “Prohibition of Sales to EEA Retail
Investors” as “Not Applicable”, in relation to each member state of the European Economic Area (each,
a “Relevant State”), each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that it has not made and will not make an offer of
Notes which are the subject of the offering contemplated by this Offering Circular as completed by the
Pricing Supplement in relation thereto to the public in that Relevant State except that it may make an offer
of such Notes to the public in that Relevant State:

(a) if the Pricing Supplement in relation to the Notes specifies that an offer of those Notes
may be made other than pursuant to Article 1(4) of the Prospectus Regulation in that
Relevant State (a “Non-exempt Offer”), following the date of publication of a prospectus
in relation to such Notes which has been approved by the competent authority in that
Relevant State or, where appropriate, approved in another Relevant State and notified to
the competent authority in that Relevant State, provided that any such prospectus has
subsequently been completed by the Pricing Supplement contemplating such Non-exempt
Offer, in accordance with the Prospectus Regulation, in the period beginning and ending
on the dates specified in such prospectus or Pricing Supplement, as applicable and the
relevant Issuer has consented in writing to its use for the purpose of that Non-exempt
Offer;

(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus
Regulation;
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(c) at any time to fewer than 150 natural or legal persons (other than qualified investors as
defined in the Prospectus Regulation), subject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the relevant Issuer for any such offer; or

(d) at any time in any other circumstances falling within Article 1(4) of the Prospectus
Regulation,

provided that no such offer of Notes referred to in (b) to (d) above shall require the relevant Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Regulation, or supplement a
prospectus pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any
Notes in any Relevant State means the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to
purchase or subscribe for the Notes and the expression “Prospectus Regulation” means Regulation (EU)
2017/1129.

United Kingdom

Prohibition of Sales to UK Retail Investors

Unless the Pricing Supplement in respect of any Notes specifies the “Prohibition of Sales to UK
Retail Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it has not offered, sold or
otherwise made available and will not offer, sell or otherwise make available any Notes which are the
subject of the offering contemplated by this Offering Circular as completed by the Pricing Supplement in
relation thereto to any retail investor in the United Kingdom. For the purposes of this provision,

(a) the expression “retail investor” means a person who is one (or more) of the following:

(i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565
as it forms part of domestic law by virtue of the EUWA;

(ii) a customer within the meaning of the provisions of the FSMA and any rules or
regulations made under the FSMA to implement Directive (EU) 2016/97, where that
customer would not qualify as a professional client, as defined in point (8) of Article
2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of
the EUWA; or

(iii) not a qualified investor as defined in Article 2 of the Prospectus Regulation as it
forms part of domestic law by virtue of the EUWA; and

(b) the expression “offer” includes the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable
an investor to decide to purchase or subscribe for the Notes.

If the Pricing Supplement in respect of any Notes specifies “Prohibition of Sales to UK Retail
Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer appointed
under the Programme will be required to represent and agree, that it has not made and will not make an
offer of Notes which are the subject of the offering contemplated by this Offering Circular as completed
by the Pricing Supplement in relation thereto to the public in the United Kingdom except that it may make
an offer of such Notes to the public in the United Kingdom:

(a) if the Pricing Supplement in relation to the Notes specifies that an offer of those Notes
may be made other than pursuant to section 86 of the Financial Services and Markets Act
2000 (the “FSMA”) (a “Public Offer”), following the date of publication of a prospectus
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in relation to such Notes which either (i) has been approved by the Financial Conduct
Authority, or (ii) is to be treated as if it had been approved by the Financial Conduct
Authority in accordance with the transitional provision in Regulation 74 of the Prospectus
(Amendment etc.) (EU Exit) Regulations 2019, provided that any such prospectus has
subsequently been completed by the Pricing Supplement contemplating such Public
Offer, in the period beginning and ending on the dates specified in such prospectus or the
Pricing Supplement, as applicable, and the relevant Issuer has consented in writing to its
use for the purpose of that Public Offer;

(b) at any time to any legal entity which is a qualified investor as defined in Article 2 of the
UK Prospectus Regulation;

(c) at any time to fewer than 150 natural or legal persons (other than qualified investors as
defined in Article 2 of the UK Prospectus Regulation) in the United Kingdom subject to
obtaining the prior consent of the relevant Dealer or Dealers nominated by the relevant
Issuer for any such offer; or

(d) at any time in any other circumstances falling within section 86 of the FSMA,

provided that no such offer of Notes referred to in (B) to (D) above shall require the relevant Issuer or any
Dealer to publish a prospectus pursuant to section 85 of the FSMA or supplement a prospectus pursuant
to Article 23 of the UK Prospectus Regulation.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any
Notes means the communication in any form and by any means of sufficient information on the terms of
the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe for the
Notes and the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part
of domestic law by virtue of the EUWA.

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that:

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person
whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business and (ii) it has not
offered or sold and will not offer or sell any Notes other than to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as
principal or as agent) for the purposes of their businesses or who it is reasonable to expect
will acquire, hold, manage or dispose of investments (as principal or agent) for the
purposes of their businesses where the issue of the Notes would otherwise constitute a
contravention of Section 19 of the FSMA by the Bank or the relevant Issuer;

(b) it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by it in connection with the
issue or sale of any Notes in circumstances in which Section 21(1) of the FSMA does not
apply to the Bank or the relevant Issuer; and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect
to anything done by it in relation to any Notes in, from or otherwise involving the United
Kingdom.

Singapore

Each Dealer has acknowledged, and each further Dealer appointed under the Programme will be
required to acknowledge, that this Offering Circular has not been registered as a prospectus with the
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Monetary Authority of Singapore. Accordingly, each Dealer has represented and agreed, and each further
Dealer appointed under the Programme will be required to represent and agree, that it has not offered or
sold any Notes or caused the Notes to be made the subject of an invitation for subscription or purchase
and will not offer or sell any Notes or cause the Notes to be made the subject of an invitation for
subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this
Offering Circular or any other document or material in connection with the offer or sale, or invitation for
subscription or purchase, of the Notes, whether directly or indirectly, to any person in Singapore other than
(i) to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289)
of Singapore, as modified or amended from time to time (the “SFA”)) pursuant to Section 274 of the SFA,
(ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA,
or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which
is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA))
the sole business of which is to hold investments and the entire share capital of which is
owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited
investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that
corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the Notes pursuant to an offer
made under Section 275 of the SFA except:

(i) to an institutional investor or to a relevant person, or to any person arising from an offer
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(ii) where no consideration is or will be given for the transfer;

(iii) where the transfer is by operation of law;

(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts) Regulations 2018.

Singapore SFA Product Classification: In connection with Section 309B of the SFA and the CMP
Regulations 2018, unless otherwise specified before an offer of Notes, the Issuers have determined, and
hereby notify all relevant persons (as defined in Section 309A(1) of the SFA), that the Notes are ‘prescribed
capital markets products’ (as defined in the CMP Regulations 2018) and Excluded Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16:
Notice on Recommendations on Investment Products).
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FORM OF PRICING SUPPLEMENT

The form of Pricing Supplement that will be issued in respect of each Tranche, subject only to the
deletion of non-applicable provisions, is set out below:

[MiFID II product governance/Professional investors and ECPs only target market – Solely for
the purposes of [the/each] manufacturer[’s/s’] product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in [Directive 2014/65/EU (as amended,
“MiFID II”)] [MiFID II]; and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. [Consider any negative target market.]1 Any person subsequently
offering, selling or recommending the Notes (a “distributor”) should take into consideration the
manufacturer[’s/s’] target market assessment; however, a distributor subject to MiFID II is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
manufacturer[’s/s’] target market assessment) and determining appropriate distribution channels.]

[UK MiFIR product governance/Professional investors and ECPs only target market – Solely
for the purposes of [the/each] manufacturer[’s/s’] product approval process, the target market assessment
in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible
counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook, and professional
clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the
European Union (Withdrawal) Act 2018 (“UK MiFIR”); and (ii) all channels for distribution of the Notes
to eligible counterparties and professional clients are appropriate. [Consider any negative target market.]
Any person subsequently offering, selling or recommending the Notes (a “distributor”) should take into
consideration the manufacturer[’s/s’] target market assessment; however, a distributor subject to the FCA
Handbook Product Intervention and Product Governance Sourcebook is responsible for undertaking its
own target market assessment in respect of the Notes (by either adopting or refining the
manufacturer[’s/s’] target market assessment) and determining appropriate distribution channels.]

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS – The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor means
a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of Directive (EU) 2016/97,
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (the “Prospectus
Regulation”). Consequently no key information document required by Regulation (EU) No 1286/2014
(the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making
them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.]

[PROHIBITION OF SALES TO UK RETAIL INVESTORS – The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No
2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
(“EUWA”); (ii) a customer within the meaning of the provisions of the Financial Services and Markets
Act 2000 (“FSMA”) and any rules or regulations made under the FSMA to implement Directive (EU)
2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article
2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not
a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law
by virtue of the EUWA. Consequently, no key information document required by Regulation (EU) No
1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for
offering or selling the Notes or otherwise making them available to retail investors in the UK has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail
investor in the UK may be unlawful under the UK PRIIPs Regulation.] [In connection with Section 309B
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of the Securities and Futures Act (Chapter 289) of Singapore (the “SFA”) and the Securities and Futures
(Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), the Issuer has
determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the
Notes are [prescribed capital markets products]/[capital markets products other than prescribed capital
markets products] (as defined in the CMP Regulations 2018) and [are] [Excluded]/[Specified] Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products.]3

[This Pricing Supplement is for distribution to professional investors (as defined in Chapter 37 of the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Hong
Kong Stock Exchange”)) (“Professional Investors”) only.

Notice to Hong Kong investors: The Issuer confirms that the Notes are intended for purchase
by Professional Investors only and will be listed on the Hong Kong Stock Exchange on that basis.
Accordingly, the Issuer confirms that the Notes are not appropriate as an investment for retail
investors in Hong Kong. Investors should carefully consider the risks involved.

The Hong Kong Stock Exchange has not reviewed the contents of this Pricing Supplement,
other than to ensure that the prescribed form disclaimer and responsibility statements, and a
statement limiting distribution of this Pricing Supplement to Professional Investors only have been
reproduced in this Pricing Supplement. Listing of the Programme and the Notes on the Hong Kong
Stock Exchange is not to be taken as an indication of the commercial merits or credit quality of the
Programme, the Notes, the Issuer or quality of disclosure in this Pricing Supplement. Hong Kong
Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the
contents of this Pricing Supplement, 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 Pricing Supplement.]

This Pricing Supplement, together with the Offering Circular (as defined below), include particulars
given in compliance with the Rules Governing the Listing of Securities on the Hong Kong Stock Exchange
for the purpose of giving information with regard to the Issuer and the Group. The Issuer accepts full
responsibility for the accuracy of the information contained in this Pricing Supplement and confirms,
having made all reasonable enquiries, that to the best of its knowledge and belief there are no other facts
the omission of which would make any statement herein misleading.]

Pricing Supplement dated [●]

China Development Bank [Hong Kong Branch]
(China Development Bank is a limited liability company incorporated under the laws of

the People’s Republic of China)

Issue of [Aggregate Principal Amount of Tranche]
[Title of Notes] under the US$30,000,000,000 Debt Issuance Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described herein.

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and
Conditions of the Notes (the “Conditions”) set forth in the Offering Circular dated [original date] [and
the supplemental Offering Circular dated [date]]. This Pricing Supplement contains the final terms of the
Notes and must be read in conjunction with such Offering Circular dated [current date] as so
supplemented.
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[The following alternative language applies if the first tranche of an issue which is being increased
was issued under an Offering Circular with an earlier date.

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and
Conditions of the Notes (the “Conditions”) set forth in the Offering Circular dated [original date]. This
Pricing Supplement contains the final terms of the Notes and must be read in conjunction with the Offering
Circular dated [current date] [and the supplemental Offering Circular dated [date]], save in respect of the
Conditions which are extracted from the Offering Circular dated [original date] and are attached hereto.]

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs
or sub-paragraphs. Italics denote guidance for completing the Pricing Supplement.]

1 Issuer: China Development Bank [Hong Kong Branch] (LEI
Code: 300300C1020111000029)

2 [(i)] Series Number: [●]

[(ii) Tranche Number: [●]
(If fungible with an existing Series, details
of that Series, including the date on which
the Notes become fungible.)]

3 Specified Currency or Currencies: [●]

4 Aggregate Principal Amount: [●]

5 [(i)] Issue Price: [●] per cent. of the Aggregate Principal Amount [plus
accrued interest from [insert date]
(in the case of fungible issues only, if applicable)]

[(ii) Net proceeds: [●] (Required only for listed issues)]

[(iii) Use of proceeds: [●]]

6 (i) Specified Denominations: [●](1)

(ii) Calculation Amount: [●]

7 (i) Issue Date: [●]

(ii) Interest Commencement Date: [Specify/Issue Date/Not Applicable]

8 Maturity Date: [specify date (for Fixed Rate Notes) or (for Floating
Rate Notes) Interest Payment Date falling in or
nearest to the relevant month and year](2)

9 Interest Basis: [[●] per cent. Fixed Rate]

[specify reference rate]
+/– [●] per cent. Floating Rate]

[Zero Coupon] [Other (specify)]
(further particulars specified below)
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10 Redemption/Payment Basis: [Redemption at par]

[Other (specify)]

11 Change of Interest or Redemption/Payment
Basis:

[Specify details of any provision for convertibility of
Notes into another interest or redemption/payment
basis]

12 Put/Call Options: [Put]

[Call]

[(further particulars specified below)]

13 Listing: [Hong Kong/Specify Other/None] (For Notes to be
listed on the Hong Kong Stock Exchange, insert the
expected effective listing date of the Notes)

14 (i) Date of [Board] approval for the
issuance of Notes obtained:

[●]
(Only relevant where Board (or similar)
authorisation is required for the particular tranche
of Notes)

(ii) [Date of NDRC certificate]: [●]
(Only relevant where registration with the NDRC is
required for the particular tranche of Notes)

15 Method of distribution: [Syndicated/Non-syndicated]

Provisions Relating to Interest (if any) Payable

16 Fixed Rate Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Rate[(s)] of Interest: [●] per cent. per annum [payable [annually/
semi-annually/quarterly/monthly] in arrear]

(ii) Interest Payment Date(s): [●] in each year(3) [adjusted in accordance with
[specify Business Day Convention and any
applicable Business Centre(s) for the definition of
“Business Day”]/not adjusted]

(iii) Fixed Coupon Amount[(s)]:
(Applicable to Notes in definitive
form)

[●] per Calculation Amount(4)

(iv) Broken Amount: [●] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [●]

(Applicable to Notes in definitive
form)

[Insert particulars of any initial or final broken
interest amounts which do not correspond with the
Fixed Coupon Amount[(s)] and the Interest Payment
Date(s) to which they relate]
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(v) Day Count Fraction (Condition 5(h)): [30/360/Actual/Actual – ICMA/ISDA/Other] (Day
count fraction should be Actual/Actual – ICMA for
all fixed rate issues other than those denominated in
US dollars or Hong Kong dollars, unless the client
requests otherwise)

(vi) Determination Date(s) (Condition
5(h)):

[●] in each year. [Insert regular interest payment
dates, ignoring issue date or maturity date in the
case of a long or short first or last coupon](5)

(vii) Other terms relating to the method of
calculating interest for Fixed Rate
Notes:

[Not Applicable/give details]

17 Floating Rate Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Interest Period(s): [●]

(ii) Specified Interest Payment Dates: [●]

(iii) Business Day Convention: [Floating Rate Business Day Convention/Following
Business Day Convention/Modified Following
Business Day Convention/Preceding Business Day
Convention/other (give details)]

(iv) Business Centre(s) (Condition 5(h)): [●]

(v) Manner in which the Rate(s) of
Interest is/are to be determined:

[Screen Rate Determination/ISDA Determination/
other (give details)]

(vi) Interest Period Date(s): [Not Applicable/specify dates] (Not applicable
unless different from Interest Payment Date)

(vii) Party responsible for calculating the
Rate(s) of Interest and Interest
Amount(s) (if not the Calculation
Agent):

[●]

(viii) Screen Rate Determination (Condition
5(b)(ii)(A)):

• Reference Rate: [●]

• Interest Determination Date: [[●] [TARGET] Business Days in [specify city] for
[specify currency] prior to [the first day in each
Interest Accrual Period/each Interest Payment
Date]]

• Relevant Screen Page: [●]
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(ix) ISDA Determination (Condition
5(b)(ii)(B)):

• Floating Rate Option: [●]

• Designated Maturity: [●]

• Reset Date: [●]

• ISDA Definitions: (if different
from those set out in the
Conditions)

[2000/2006]

(x) Margin(s): [+/–] [●] per cent. per annum

(xi) Minimum Rate of Interest: [●] per cent. per annum

(xii) Maximum Rate of Interest: [●] per cent. per annum

(xiii) Day Count Fraction (Condition 5(h)): [●]

(xiv) Fall back provisions, rounding
provisions, denominator and any
other terms relating to the method of
calculating interest on Floating Rate
Notes, if different from those set out
in the Conditions:

[●]

18 Zero Coupon Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Amortisation Yield (Condition 6(b)): [●] per cent. per annum

(ii) Day Count Fraction (Condition 5(h)): [●]

(iii) Any other formula/basis of
determining amount payable:

[●]

Provisions Relating to Redemption

19 Call Option [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Optional Redemption Date(s): [●]

(ii) Optional Redemption Amount(s) of
each Note and method, if any, of
calculation of such amount(s):

[●] per Calculation Amount
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(iii) If redeemable in part:

(a) Minimum Redemption Amount: [●] per Calculation Amount

(b) Maximum Redemption Amount: [●] per Calculation Amount

(iv) Notice period (if other than as set out
in the Conditions):

[●]

20 Put Option [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Optional Redemption Date(s): [●]

(ii) Optional Redemption Amount(s) of
each Note and method, if any, of
calculation of such amount(s):

[●] per Calculation Amount

(iii) Notice period (if other than as set out
in the Conditions):

[●]

21 Final Redemption Amount of each Note [●] per Calculation Amount

22 Early Redemption Amount(s) per
Calculation Amount payable on redemption
for taxation reasons or on event of default
or other early redemption and/or the
method of calculating the same (if required
or if different from that set out in the
Conditions):

[●]

General Provisions Applicable to the Notes

23 Form of Notes: [Bearer Notes:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for
Definitive Notes in the limited circumstances
specified in the Permanent Global Note]

[Temporary Global Note exchangeable for Definitive
Notes on [●] days’ notice(6)]

[Permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
Permanent Global Note]]

[Registered Notes:

Global Certificate exchangeable for definitive
Certificates in the limited circumstances described in
the Global Certificate]

24 Additional Financial Centre(s) (Condition
7(h)) or other special provisions relating to
payment dates:

[Not Applicable/Give details. Note that this item
relates to the date and place of payment, and not
interest period end dates, to which item 16(ii), 17(iv)
and 19(vii) relate]
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25 Talons for future Coupons or Receipts to
be attached to Definitive Notes (and dates
on which such Talons mature):

[Yes/No. If yes, give details]

26 Redenomination, renominalisation and
reconventioning provisions:

[Not Applicable/The provisions annexed to this
Pricing Supplement apply]

27 Consolidation provisions: [Not Applicable/The provisions annexed to this
Pricing Supplement apply]

28 Other terms or special conditions: [Not Applicable/give details](7)

Distribution

29 (i) If syndicated, names of Managers: [Not Applicable/give names]

(ii) Stabilisation Manager (if any): [Not Applicable/give name]

30 If non-syndicated, name of Dealer: [Not Applicable/give name]

31 U.S. Selling Restrictions: [Reg. S Category 1/2(8); TEFRA D/TEFRA
C/TEFRA Not Applicable]

32 Prohibition of Sales to EEA Retail
Investors:

[Applicable/Not Applicable]
(If the Notes clearly do not constitute “packaged”
products, “Not Applicable” should be specified. If
the Notes may constitute “packaged” products and
no Key Information Document will be prepared,
“Applicable” should be specified.)

33 Prohibition of Sales to UK Retail
Investors:

[Applicable/Not Applicable]
(If the Notes clearly do not constitute “packaged”
products, “Not Applicable” should be specified. If
the Notes may constitute “packaged” products and
no Key Information Document will be prepared,
“Applicable” should be specified.)

34 Additional selling restrictions: [Not Applicable/give details]

Operational Information

35 ISIN Code: [●]

36 Common Code: [●]

37 CMU Instrument Number: [●]

38 Any clearing system(s) other than
Euroclear, Clearstream and the CMU and
the relevant identification number(s):

[Not Applicable/give name(s) and number(s)]

39 Delivery: Delivery [against/free of] payment

40 Additional Paying Agents (if any): [●]
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General

41 The aggregate principal amount of Notes
issued has been translated into US$ at the
rate of [●], producing a sum of (for Notes
not denominated in US$):

[Not Applicable/US$[●]]

[42] [Expected Ratings:] [Moody’s: A1/S&P: A+]
(Only relevant if the Notes are rated)

[43] [Private Bank Rebate/Commission:] [Not Applicable/give details]
(Not applicable unless there is a private bank rebate)

[Stabilisation

In connection with this issue, [insert name of Stabilisation Manager] (the “Stabilisation Manager”)
(or persons acting on behalf of any Stabilisation Manager) may over-allot the Notes or effect transactions
with a view to supporting the market price of the Notes at a level higher than that which might otherwise
prevail. However, stabilisation may not necessarily occur. Any stabilisation action may begin on or after
the date on which adequate public disclosure of the terms of the offer of the Notes is made and, if begun,
may cease at any time, but it must end no later than the earlier of 30 days after the Issue Date of the Notes
and 60 days after the date of the allotment of the Notes. Such stabilisation shall be in compliance with all
applicable laws, regulations and rules.]

[Purpose of Pricing Supplement

This Pricing Supplement comprises the final terms required for issue and admission to trading on the
HKSE of the Notes described herein pursuant to the US$30,000,000,000 Debt Issuance Programme.]

[Listing Application

This Pricing Supplement comprises the final terms required to list the issue of Notes described herein
pursuant to the US$30,000,000,000 Debt Issuance Programme of China Development Bank.]

Responsibility

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Signed on behalf of the Issuer:

By:
Duly authorised
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Notes:

(1) Notes (including Notes denominated in sterling) in respect of which the issue proceeds are to be accepted by the Issuer in the
United Kingdom or whose issue otherwise constitutes a contravention of section 19 of the FSMA and which have a maturity
of less than one year must have a minimum redemption value of £100,000 (or its equivalent in other currencies). If the
specified denomination is expressed to be C100,000 or its equivalent and multiples of a lower principal amount (for example
C1,000), insert the additional wording set out in the Guidance Note published by ICMA in November 2006 (or its replacement
from time to time) as follows: “C100,000 and integral multiples of C1,000 in excess thereof up to and including C199,000.
No notes in definitive form will be issued with a denomination above C199,000”.

(2) Note that for Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject to
modification it will be necessary to use the second option here.

(3) Note that for certain Renminbi or Hong Kong dollar denominated Fixed Rate Notes the Interest Payment Dates are subject
to modification and the following words should be added: “provided that if any Interest Payment Date falls on a day which
is not a Business Day, the Interest Payment Date will be the next succeeding Business Day unless it would thereby fall in the
next calendar month in which event the Interest Payment Date shall be brought forward to the immediately preceding Business
Day.”

(4) For Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject to
modification the following alternative wording is appropriate: “Each Fixed Coupon Amount shall be calculated by multiplying
the product of the Rate of Interest and the Calculation Amount by the Day Count Fraction and rounding the resultant figure
to the nearest RMB0.01, RMB0.005 in the case of Renminbi denominated Fixed Rate Notes or to the nearest HK$0.01,
HK$0.005 in the case of Hong Kong dollar denominated Fixed Rate Notes, being rounded upwards.”

(5) Only to be completed for an issue where the Day Count Fraction is Actual/Actual – ICMA.

(6) If the temporary Global Note is exchangeable for definitives at the option of the holder, the Notes shall be tradeable only in
amounts of at least the Specified Denomination (or if more than one Specified Denomination, the lowest Specified
Denomination) provided in paragraph 6 and multiples thereof.

(7) If full terms and conditions are to be used, please add the following here:

“The full text of the Conditions which apply to the Notes [and which will be endorsed on the Notes in definitive form] are
set out in [the Annex hereto], which Conditions replace in their entirety those appearing in the Offering Circular for the
purposes of these Notes and such Conditions will prevail over any other provision to the contrary.” The first set of bracketed
words is to be deleted where there is a permanent global Note instead of Notes in definitive form. The full Conditions should
be attached to and form part of the Pricing Supplement.

(8) Reg. S Category 1 may be available subject to the Issuer having no substantial U.S. market interest.
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GENERAL INFORMATION

We may apply to have Bearer Notes or Registered Notes accepted for clearance through the CMU.
The relevant CMU instrument number will be set out in the relevant Pricing Supplement. The Notes have
also been accepted for clearance through the Euroclear and Clearstream systems. The appropriate Common
Code and ISIN for each Series of Notes will be set out in the relevant Pricing Supplement. If the Notes
are to clear through an additional or alternative clearing system, the appropriate information will be set
out in the relevant Pricing Supplement.

Prior to each issue of Notes, the Bank or the Hong Kong Branch as the case may be, will have
obtained all necessary consents, approvals and authorizations in connection with the issue of such Notes.
In connection with Notes issued by the Bank, the Bank will apply for all necessary registration with
respect to the use of proceeds of Notes or the payment of principal and interest in accordance with
applicable laws. The repayment of the principal and/or interest of the Notes by the Bank may be adversely
affected in the event any required registration is not obtained. The Bank does not however expect that any
registration would be refused.

Where applicable for a relevant Tranche of Notes, the Notes will be issued within the foreign debt
quota granted to the Bank by the NDRC pursuant to the Filing and Registration Certificate of Enterprises’
Foreign Debts 《企業借用外債備案登記證明》(發改辦外資備[2021]372號) issued on 7 May 2021, unless
otherwise specified in the relevant Pricing Supplement. After the issuance of such relevant Tranche of
Notes, the Bank intends to provide the requisite information on the issuance of such Notes to the NDRC
within the prescribed time period.

The Legal Entity Identifier (LEI) code of the Bank is 300300C1020111000029.

You may inspect during usual business hours on any business day (Saturdays, Sundays and public
holidays excepted) at the specified offices of the Fiscal Agent and the Paying Agent at 20 Pedder Street,
Central, Hong Kong SAR:

• copies of the amended and restated agency agreement or an agreed form thereof before
such agreement has been executed,

• copies of the amended and restated deed of covenant or an agreed form thereof before
such agreement has been executed,

• conformed copies of the Global Note or Global Certificate of each Tranche of Notes with
full terms and conditions,

• copies of this Offering Circular, and

• copies of our annual consolidated financial statements as at and for the years ended 31
December 2019 and 2020 prepared by us in accordance with IFRS (in English).

Application has been made to the SEHK for the listing of the Programme during the 12-month period
after the date of this Offering Circular on the SEHK by way of debt issues to Professional Investors only.
Separate application may be made for the listing of the Notes on the SEHK.

We publish our annual report and audited consolidated financial statements following the end of each
of our financial years. Our financial year ends on 31 December.

Our audited consolidated financial statements as at and for the year ended 31 December 2020,
included in this Offering Circular have been audited by BDO China SHU LUN PAN Certified Public
Accountants LLP as stated in its report appearing therein. Its report was not prepared exclusively for
incorporation in this Offering Circular. For the purpose of this Offering Circular, no consolidated
management accounts have been prepared in accordance with IFRS in respect of the period from 1 January
2021 to the date of this Offering Circular.
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There has been no adverse change, or any development reasonably likely to involve an adverse
change, in the condition, financial or otherwise, or in our earnings, business affairs or business prospects
since 31 December 2020, the date of our latest consolidated financial statements, that is material in the
context of the issue of the Notes.

We are neither involved in any litigation, arbitration or administrative proceedings against or
affecting us or any of our assets which are or might be material in the context of the issue of the Notes
nor aware of any such litigation, arbitration or administrative proceedings, whether pending or threatened.
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APPENDIX – AUDITED CONSOLIDATED FINANCIAL STATEMENTS AS AT
AND FOR THE YEAR ENDED 31 DECEMBER 2020
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IQZ[̀JOaHJZHghiLKVUKjkllHRd__dZ̀HmdJWHIHPSOadJH_ZGGHI__ZmÌPOHZfHghiooLkTlH

Rd__dZ̀kHpWOHOq\ZG[SOHZfH_ZÌHPZQQdJQÒJGHÌaHfd̀ÌPdI_Ĥ[ISÌJOOHPZ̀JSIPJGHmIGH

ghiKVojjkrlHRd__dZ̀VHfZSHmWdPWHIH\SZbdGdZ̀HZfHghiLskrLHRd__dZ̀HmIGHSOPẐ d̀eOakH

pWOHPSOadJHdQ\IdSQÒJH_ZGGOGHZ̀H_ZÌGHÌaHIabÌPOGHJZHP[GJZQOSGHIJHIQZSJdeOaH

PZGJVH_ZÌHPZQQdJQÒJGHÌaHfd̀ÌPdI_Ĥ[ISÌJOOHPZ̀JSIPJGHSOPẐ d̀eOaHd̀HJWOH

YSZ[\]GHPZ̀GZ_daIJOaHd̀PZQOHGJIJOQÒJHfZSHJWOHtOISHÒaOaHKLHNOPOQROSHTUTUH

IQZ[̀JOaHJZHghiLkrUHRd__dZ̀k

pWOHPSOadJH_ZGGHI__ZmÌPOGHfZSH_ZÌGHÌaHIabÌPOGHJZHP[GJZQOSGHIJHIQZSJdeOaH

PZGJVHJẐOJWOSHmdJWHJWOH\SZbdGdZ̀GHfZSH_ZÌHPZQQdJQÒJGHÌaHfd̀ÌPdI_Ĥ[ISÌJOOH

PZ̀JSIPJGVHIGHZfHKLHNOPOQROSHTUTUHSO\SOGÒJOaHQÌÎOQÒJ]GHROGJHOGJdQIJOHZfH

Oq\OPJOaHPSOadJH_ZGGHuvwxz{|HIJHJWIJHaIJOH[̀aOSH}̀JOS̀IJdZ̀I_H~d̀ÌPdI_HgO\ZSJd̀̂ H

�JÌaISaH��H~d̀ÌPdI_H}̀GJS[QÒJGHwxzHQZaO_k

hÌÎOQÒJHIGGOGGOaHmWOJWOSHJWOHPSOadJHSdG�HZfH_ZÌGHÌaHIabÌPOGHJZHP[GJZQOSGH

IJHIQZSJdeOaHPZGJHÌaH_ZÌHPZQQdJQÒJGHÌaHfd̀ÌPdI_Ĥ[ISÌJOOHPZ̀JSIPJGHWIGH

d̀PSOIGOaHGd̂̀ dfdPÌJ_tHGd̀POHJWOdSHd̀dJdI_HSOPẐ d̀JdZ̀VHÌaHI\\_dOaHIHJWSOO�GJÎOH

dQ\IdSQÒJHQZaO_HJZHPI_P[_IJOHJWOdSHwxzkHhÌÎOQÒJHIGGOGGOaHJWOHPSOadJH_ZGGH

I__ZmÌPOHÌaH\SZbdGdZ̀GHd̀H_d̂WJHZfHfZSmISa�_ZZ�d̀̂ Hd̀fZSQIJdZ̀HÌaH[Gd̀̂ HJWOHSdG�H

\ISIQOJOSHQZaO_HJWIJHd̀PZS\ZSIJOGH�OtH\ISIQOJOSGVHd̀P_[ad̀̂ H\SZRIRd_dJtHZfHaOfI[_JVH

_ZGGĤdbÒHaOfI[_JVHOq\ZG[SOHIJHaOfI[_JHÌaHadGPZ[̀JHSIJOGk

pWOHQOIG[SOQÒJHQZaO_GHfZSHwxzHd̀bZ_bOaHGd̂̀ dfdPÌJHQÌÎOQÒJH�[âQÒJGHÌaH

IGG[Q\JdZ̀GVH\SdQISd_tHd̀P_[ad̀̂ HJWOHfZ__Zmd̀̂ �

uL|H�ÔQÒJIJdZ̀HZfHR[Gd̀OGGHZ\OSIJdZ̀GHGWISd̀̂ HGdQd_ISHPSOadJHSdG�HPWISIPJOSdGJdPGVH

GO_OPJdZ̀HZfHI\\SZ\SdIJOHQZaO_HÌaHaOJOSQd̀IJdZ̀HZfHSO_ObÌJH�OtHQOIG[SOQÒJH

\ISIQOJOSG�

uT|HNOJOSQd̀IJdZ̀HZfHJWOHPSdJOSdIHfZSHGd̂̀ dfdPÌJHd̀PSOIGOHd̀HPSOadJHSdG�Huv�}xg{|VH

aOfI[_JHZSHPSOadJ�dQ\IdSOa�

uK|HFaZ\JdZ̀HZfHOPZ̀ZQdPHd̀adPIJZSGVHOPZ̀ZQdPHGPÒISdZGHÌaHJWOdSHmOd̂WJGHfZSH

fZSmISa�_ZZ�d̀̂ HQOIG[SOQÒJ�

uo|HpWOHOGJdQIJOaHf[J[SOHPIGWHf_ZmGHfZSH_ZÌGHÌaHIabÌPOGHJZHP[GJZQOSGHIJH

IQZSJdeOaHPZGJHd̀H�JÎOHKk

pWOHYSZ[\HOGJIR_dGWOaĤZbOS̀ÌPOH\SZPOGGHÌaHPZ̀JSZ_GHZbOSHJWOHQOIG[SOQÒJHZfH

wxzk

pWOHYSZ[\HaObO_Z\OaHPZQ\_OqHQZaO_GVHOQ\_ZtOaH̀[QOSZ[GH\ISIQOJOSGHÌaH

aIJIHd̀\[JGVHÌaHI\\_dOaHGd̂̀ dfdPÌJHQÌÎOQÒJH�[âQÒJGHÌaHIGG[Q\JdZ̀GH

d̀HQOIG[Sd̀̂ HJWOHwxzVHÌaHJWOHIQZ[̀JGHZfHwxzHÌaH\SZbdGdZ̀GHOGJdQIJOaHISOH

Gd̂̀ dfdPÌJkHpWOGOHSOIGZ̀GHSOG[_JOaHd̀HJWdGHQIJJOSHROd̀̂ HdaÒJdfdOaHIGHIH�OtHI[adJH

QIJJOSk

gO_ObÌJHadGP_ZG[SOGHISOHd̀P_[aOaHd̀H�ZJOHKuLK|uf|VH�ZJOHouL|VH�ZJOHLoVH�ZJOHTLVH

�ZJOHKlHÌaH�ZJOHo�uT|HJZHJWOHYSZ[\]GHPZ̀GZ_daIJOaHfd̀ÌPdI_HGJIJOQÒJGk

�OHObI_[IJOaHÌaHJOGJOaHJWOHOffOPJdbÒOGGHZfHJWOHaOGd̂̀ HÌaHZ\OSIJdZ̀HZfHJWOH

YSZ[\]GHd̀JOS̀I_HPZ̀JSZ_GHSO_IJOaHJZHJWOHQOIG[SOQÒJHZfHwxzHfZSHJWOH_ZÌGHÌaH

IabÌPOGVH_ZÌHPZQQdJQÒJGHÌaHfd̀ÌPdI_Ĥ[ISÌJOOHPZ̀JSIPJGHmWdPWHPZQ\SdGOa�

uL|H }̀JOS̀I_HPZ̀JSZ_GHZbOSHwxzHQZaO_GVHd̀P_[ad̀̂ HJWOHGO_OPJdZ̀VHI\\SZbI_HÌaH

I\\_dPIJdZ̀HZfHQOJWZaZ_ẐdOGHZfHQZaO_GVHÌaHJWOHZ̀ Ẑd̀̂ HQZ̀dJZSd̀̂ HÌaH

Z\JdQdeIJdZ̀HZfHG[PWHQZaO_G�

uT|H }̀JOS̀I_HPZ̀JSZ_GHSO_IJOaHJZHJWOHSObdOmHÌaHI\\SZbI_HZfHGd̂̀ dfdPÌJHQÌÎOQÒJH

�[âQÒJGHÌaHIGG[Q\JdZ̀GHZfHJWOHYSZ[\VHd̀P_[ad̀̂ H\ZSJfZ_dZHGÔQÒJIJdZ̀VH

QZaO_HGO_OPJdZ̀GVH\ISIQOJOSGHaOJOSQd̀IJdZ̀VHJWOHPSdJOSdIHfZSH�}xgVHJWOH

aOfd̀dJdZ̀HZfHaOfI[_JHÌaHPSOadJ�dQ\IdSOaVHJWOH[GOHZfHfZSmISa�_ZZ�d̀̂ HGPÒISdZG�

uK|H }̀JOS̀I_HPZ̀JSZ_GHZbOSHJWOHIPP[SIPtHÌaHPZQ\_OJÒOGGHZfH�OtHd̀\[JGH[GOaHRtH

JWOHQZaO_G�

uo|H }̀JOS̀I_HPZ̀JSZ_GHSO_IJd̀̂ HJZHOGJdQIJOaHf[J[SOHPIGWHf_ZmGHÌaHPI_P[_IJdZ̀GHZfH

\SOGÒJHbI_[OGHZfHG[PWHPIGWHf_ZmGHfZSH_ZÌGHÌaHIabÌPOGHJZHP[GJZQOSGHIJH

IQZSJdeOaHPZGJHd̀H�JÎOHK�

us|H }̀JOS̀I_HPZ̀JSZ_GHZbOSHJWOHd̀fZSQIJdZ̀HGtGJOQGHfZSHwxzHQOIG[SOQÒJk

pWOHG[RGJÌJdbOH\SZPOa[SOGHmOH\OSfZSQOaHd̀P_[aO�

uL|H�OHSObdOmOaHJWOHwxzHQZaO__d̀ ĤQOJWZaZ_Ẑ dOGHÌaHIGGOGGOaHJWOH

SOIGZ̀IR_ÒOGGHZfHJWOH\ZSJfZ_dZHGÔQÒJIJdZ̀VHQZaO_HGO_OPJdZ̀VH�OtH

\ISIQOJOSGHOGJdQIJdZ̀VHGd̂̀ dfdPÌJH�[âOQÒJGHÌaHIGG[Q\JdZ̀GHd̀HSO_IJdZ̀HJZH

JWOHQZaO_GkH�OHOqIQd̀OaHJWOHwxzHPI_P[_IJdZ̀HÒ d̂̀OGHZ̀HIHGIQ\_OHRIGdGVHJZH

bI_daIJOHmWOJWOSHZSH̀ZJHJWOHwxzHPI_P[_IJdZ̀HÒ d̂̀OGHSOf_OPJHQÌÎOQÒJ]GH

QZaO__d̀̂ HQOJWZaZ_ẐdOGk

uT|H�OH\OSfZSQOaHJOGJd̀̂ HZ̀HIHGIQ\_OHRIGdGHRIGOaHZ̀Hfd̀ÌPdI_HÌaH̀Z̀�fd̀ÌPdI_H

d̀fZSQIJdZ̀VHSO_ObÌJHOqJOS̀I_HObdaÒPOHÌaHZJWOSHfIPJZSGHZfHJWOHRZSSZmOSGVHJZH

IGGOGGHJWOHI\\SZ\SdIJÒOGGHZfHQÌÎOQÒJ]GHdaÒJdfdPIJdZ̀HZfH�}xgVHaOfI[_JGH

ÌaHPSOadJ�dQ\IdSOaH_ZÌGk

uK|H~ZSHfZSmISa�_ZZ�d̀̂ HGPÒISdZGVHmOHSObdOmOaHJWOHRIGdGHQÌÎOQÒJH[GOaH

fZSHaOJOSQd̀d̀̂ HJWOHOPZ̀ZQdPHd̀adPIJZSGVH̀[QROSHZfHGPÒISdZGHÌaHSO_IJdbOH

mOd̂WJd̀̂ GVHIGGOGGOaHJWOHSOIGZ̀IR_ÒOGGHZfHfZSOPIGJOaHOPZ̀ZQdPHd̀adPIJZSGVH

OPZ̀ZQdPHGPÒISdZGHÌaHSO_ObÌJHmOd̂WJd̀̂ Gk

uo|H�OHOqIQd̀OaHQI�ZSHaIJIHd̀\[JGHJZHJWOHwxzHQZaO_GHfZSHGO_OPJOaHGIQ\_OGVH

d̀P_[ad̀̂ HWdGJZSdPI_HaIJIHÌaHaIJIHIJHJWOHQOIG[SOQÒJHaIJOVHJZHIGGOGGHJWOdSH

IPP[SIPtHÌaHPZQ\_OJÒOGGkH�OHI_GZHJOGJOaHJWOHQI�ZSHaIJIHJSÌGfOSGHROJmOÒH

JWOHwxzHPI_P[_IJdZ̀HÒ d̂̀OGHÌaHSO_ObÌJHd̀fZSQIJdZ̀HGtGJOQGVHJZHbOSdftHJWOdSH

IPP[SIPtHÌaHPZQ\_OJÒOGGk

us|H~ZSH_ZÌGHÌaHIabÌPOGHd̀H�JÎOHKVHmOHJOGJOaHZ̀HIHGIQ\_OHRIGdGHZ̀HJWOHPSOadJH

_ZGGHI__ZmÌPOHPZQ\[JOaHRtHQÌÎOQÒJHRIGOaHZ̀HOGJdQIJOaHf[J[SOHPIGWH

f_ZmGHÌaHadGPZ[̀JHSIJOGHmdJWHSOfOSÒPOHJZHfd̀ÌPdI_Hd̀fZSQIJdZ̀HZfHRZSSZmOSGH

ÌaĤ[ISÌJZSGVHJWOH_IJOGJHPZ__IJOSI_HbI_[IJdZ̀GVHÌaHZJWOSHd̀fZSQIJdZ̀Hd̀P_[ad̀̂ H

fZSmISa�_ZZ�d̀̂ HfIPJZSGVHOJPk

�5<85A/.20/5<*5=*803-@0-3(.*(<0/0/(8

�JS[PJ[SOaHÒJdJdOGH\SdQISd_tHd̀P_[aOaHIGGOJ�RIP�OaHGOP[SdJdOGVHIGGOJGHQÌÎOQÒJH

\_ÌGVHf[̀aGHÌaHmOI_JWHQÌÎOQÒJH\SZa[PJGHJWIJHmOSOHdGG[OaVHd̀dJdIJOaVH

QÌÎOaHZSHd̀bOGJOaHRtHJWOHYSZ[\kHFGHIJHKLHNOPOQROSHTUTUVHJZJI_HIGGOJGHZfH

JWOHPZ̀GZ_daIJOaHGJS[PJ[SOaHÒJdJdOGHÌaH[̀PZ̀GZ_daIJOaHGJS[PJ[SOaHÒJdJdOGVH

dGG[OaVHd̀dJdIJOaHÌaHQÌÎOaHRtHJWOHYSZ[\VHIQZ[̀JOaHJZHghiT�k�jHRd__dZ̀HÌaH

ghiLrTklTHRd__dZ̀VHSOG\OPJdbO_tkH}̀HIaadJdZ̀VHIGHIJHKLHNOPOQROSHTUTUVHJWOHPISStd̀̂ H

IQZ[̀JHZfH[̀PZ̀GZ_daIJOaHGJS[PJ[SOaHÒJdJdOGHd̀bOGJOaHRtHJWOHYSZ[\HmWdPWHmOSOH

dGG[OaVHd̀dJdIJOaHÌaHQÌÎOaHRtHZJWOSHd̀GJdJ[JdZ̀GHd̀P_[aOaHd̀HJWOHPZ̀GZ_daIJOaH

GJIJOQÒJHZfHfd̀ÌPdI_H\ZGdJdZ̀HIQZ[̀JOaHJZHghiTlkKsHRd__dZ̀k

pWOHYSZ[\HObI_[IJOaHJWOHfZ__Zmd̀̂ HIG\OPJGHJZHaOJOSQd̀OHmWOJWOSHJWOHIRZbOH

GJS[PJ[SOaHÒJdJdOGH̀OOaHJZHROHPZ̀GZ_daIJOaHd̀HJWOHPZ̀GZ_daIJOaHfd̀ÌPdI_HGJIJOQÒJG�
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JWOGOHGJS[PJ[SOaHÒJdJdOGk

pWOHGd̂̀ dfdPÌJH�[âOQÒJHOqOSPdGOaHRtHQÌÎOQÒJHd̀HIGGOGGd̀̂ HmWOJWOSHJWOH

YSZ[\HWIaHPZ̀JSZ_HZfHGJS[PJ[SOaHÒJdJdOGHÌaHJWOHGd̂̀ dfdPÌJHIQZ[̀JHZfHG[PWH

GJS[PJ[SOaHÒJdJdOGHSOG[_JOaHd̀HJWdGHQIJJOSHROd̀̂ HdaÒJdfdOaHIGHIH�OtHISOIHZfHI[adJH

fZP[Gk

gO_ObÌJHadGP_ZG[SOGHISOHd̀P_[aOaHd̀H�ZJOHKuo|VH�ZJOHouT|HÌaH�ZJOHooHJZHJWOH

YSZ[\]GHPZ̀GZ_daIJOaHfd̀ÌPdI_HGJIJOQÒJGk

~ZSHadffOSÒJHJt\OGHZfHGJS[PJ[SOaHÒJdJdOGVHmOH\OSfZSQOaHJWOHfZ__Zmd̀̂ HJOGJG�

uL|HwbI_[IJOaHÌaHJOGJOaHJWOHOffOPJdbÒOGGHZfHJWOHaOGd̂̀ HÌaHZ\OSIJdZ̀HZfHJWOH

YSZ[\]GHd̀JOS̀I_HPZ̀JSZ_GHSO_IJOaHJZHJWOHYSZ[\]GHIGGOGGQÒJHZfHmWOJWOSHdJH

PZ̀JSZ_GHIHGJS[PJ[SOaHÒJdJt�

uT|HFGGOGGOaHJWOHYSZ[\]GHPZ̀JSIPJ[I_HSd̂WJGHÌaHZR_d̂IJdZ̀GHd̀H_d̂WJHZfHJWOH

JSÌGIPJdZ̀HGJS[PJ[SOGVHÌaHObI_[IJOaHJWOHYSZ[\]GH\ZmOSHZbOSHJWOHGJS[PJ[SOaH

ÒJdJdOGHJWSZ[̂WHSObdOmHZfHSO_IJOaHPZ̀JSIPJGHÌaHÎSOOQÒJG�

uK|H#OSfZSQOaHd̀aO\ÒaÒJHÌI_tGdGHÌaHJOGJGHZ̀HJWOHbISdIR_OHSOJ[S̀GHfSZQHJWOH

GJS[PJ[SOaHÒJdJdOGVHd̀P_[ad̀̂ HR[JH̀ZJH_dQdJOaHJZHPZQQdGGdZ̀Hd̀PZQOHOIS̀OaH

ÌaHIGGOJHQÌÎOQÒJHfOOGHOIS̀OaHIGHJWOHIGGOJHQÌÎOSHZSHGOSbdPOH\SZbdaOSVH

JWOHSOJÒJdZ̀HZfHSOGda[I_Hd̀PZQOVHÌaVHdfHÌtVHJWOH_d%[dadJtHÌaHZJWOSHG[\\ZSJH

\SZbdaOaHJZHJWOHGJS[PJ[SOaHÒJdJdOG�HÌa

uo|HFGGOGGOaHmWOJWOSHJWOHYSZ[\HIPJOaHIGHIH\Sd̀Pd\I_HZSHÌHÎÒJVHJWSZ[̂WH

ÌI_tGdGHZfHJWOHGPZ\OHZfHJWOHYSZ[\]GHaOPdGdZ̀�QI�d̀̂ HI[JWZSdJtHZbOSHJWOH

GJS[PJ[SOaHÒJdJdOGVHJWOHSOQ[̀OSIJdZ̀HJZHmWdPWHJWOHYSZ[\HmIGHÒJdJ_OaHfZSHdJGH

SZ_OHIGHJWOHIGGOJGHQÌÎOSHZSHGOSbdPOH\SZbdaOSVHJWOHYSZ[\]GHOq\ZG[SOHJZH

bISdIRd_dJtHZfHSOJ[S̀GHfSZQHdJGHZJWOSHd̀JOSOGJGHd̀HJWOHGJS[PJ[SOaHÒJdJdOGVHÌaHJWOH

Sd̂WJGHWO_aHRtHZJWOSH\ISJdOGHd̀HJWOHGJS[PJ[SOaHÒJdJdOGk
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B<AMG>@9;?HBD=?HB8MN?@A?I@;I<B?>I89?HDB?D9<?B<AMG>@9;?HBD=?<BBDBV?8A?HB8MN?=8\?@9XDGX<?LDGGMA@D9V?HDB;<B\V?@9><9>@D98G?D=@AA@D9AV?=@AB<CB<A<9>8>@D9AV?DB?>I<?DX<BB@N<?DH?@9><B98G?

LD9>BDGJ

rs �	x}yws}ws�wuv�~x}wuyw�s�zsywxv�w}�s��wx���s�v�v
}wxsx�sx�vs}�uyxsyws��uv�sx�suv~y�ws}�uyxs����vu��v~sx�}xs}�vs}������y}xvsywsx�vs�y����~x}w�v~�

rs �
}��}xvsx�vs}������y}xvwv~~s�zs}����wxyw�s���y�yv~s�~vus}wusx�vs�v}~�w}	�vwv~~s�zs}����wxyw�sv~xy�}xv~s}wus�v�}xvusuy~���~��v~s�}uvs	{s�}w}�v�vwx�

rs 
�w���uvs�wsx�vs}������y}xvwv~~s�zs�}w}�v�vwxQA?MA<?DH?>I<?;D@9;?LD9L<B9?F8A@A?DH?8LLDM9>@9;?89NV?F8A<N?D9?>I<?8MN@>?<X@N<9L<?DF>8@9<NV?YI<>I<B?8?=8><B@8G?

M9L<B>8@9>\?<Z@A>A?B<G8><N?>D?<X<9>A?DB?LD9N@>@D9A?>I8>?=8\?L8A>?A@;9@H@L89>?NDMF>?D9?>I<?OBDMCQA?8F@G@>\?>D?LD9>@9M<?8A?8?;D@9;?LD9L<B9J?]H?Y<?LD9LGMN<?>I8>?8?=8><B@8G?

M9L<B>8@9>\?<Z@A>AV?Y<?8B<?B<_M@B<N?>D?NB8Y?8>><9>@D9?@9?DMB?8MN@>DBQA?B<CDB>?>D?>I<?B<G8><N?N@ALGDAMB<A?@9?>I<?LD9ADG@N8><N?H@989L@8G?A>8><=<9>A?DBV?@H?AMLI?N@ALGDAMB<A?8B<?

@98N<_M8><V?>D?=DN@H\?DMB?DC@9@D9J?WMB?LD9LGMA@D9A?8B<?F8A<N?D9?>I<?8MN@>?<X@N<9L<?DF>8@9<N?MC?>D?>I<?N8><?DH?DMB?8MN@>DBQA?B<CDB>J?�DY<X<BV?HM>MB<?<X<9>A?DB?LD9N@>@D9A?

=8\?L8MA<?>I<?OBDMC?>D?L<8A<?>D?LD9>@9M<?8A?8?;D@9;?LD9L<B9J

rs �
}��}xvsx�vs�
v�}��s��v~vwx}xy�w�s~x���x��vs}wus��wxvwxs�zsx�vs��w~��yu}xvuszyw}w�y}�s~x}xv�vwx~�syw���uyw�sx�vsuy~���~��v~�s}wus��vx�v�sx�vs��w~��yu}xvuszyw}w�y}�s

A>8><=<9>A?B<CB<A<9>?>I<?M9N<BG\@9;?>B89A8L>@D9A?89N?<X<9>A?@9?8?=899<B?>I8>?8LI@<X<A?H8@B?CB<A<9>8>@D9J

rs �	x}yws~�zzy�yvwxs}������y}xvs}�uyxsv
yuvw�vs�v�}�uyw�sx�vszyw}w�y}�sywz���}xy�ws�zsx�vsvwxyxyv~s��s	�~ywv~~s}�xy
yxyv~s�yx�ywsx�vs�����sx�sv���v~~s}ws��ywy�ws�wsx�vs

LD9ADG@N8><N?H@989L@8G?A>8><=<9>AJ?̀ <?8B<?B<ACD9A@FG<?HDB?>I<?N@B<L>@D9V?AMC<BX@A@D9?89N?C<BHDB=89L<?DH?>I<?;BDMC?8MN@>J?̀ <?B<=8@9?ADG<G\?B<ACD9A@FG<?HDB?DMB?8MN@>?

DC@9@D9J

`<?LD==M9@L8><?Y@>I?>IDA<?LI8B;<N?Y@>I?;DX<B989L<?B<;8BN@9;V?8=D9;?D>I<B?=8>><BAV?>I<?CG899<N?ALDC<?89N?>@=@9;?DH?>I<?8MN@>?89N?A@;9@H@L89>?8MN@>?H@9N@9;AV?@9LGMN@9;?89\?

A@;9@H@L89>?N<H@L@<9L@<A?@9?@9><B98G?LD9>BDG?>I8>?Y<?@N<9>@H\?NMB@9;?DMB?8MN@>J

`<?8GAD?CBDX@N<?>IDA<?LI8B;<N?Y@>I?;DX<B989L<?Y@>I?8?A>8><=<9>?>I8>?Y<?I8X<?LD=CG@<N?Y@>I?B<G<X89>?<>I@L8G?B<_M@B<=<9>A?B<;8BN@9;?@9N<C<9N<9L<V?89N?>D?LD==M9@L8><?Y@>I?

>I<=?8GG?B<G8>@D9AI@CA?89N?D>I<B?=8>><BA?>I8>?=8\?B<8AD98FG\?F<?>IDM;I>?>D?F<8B?D9?DMB?@9N<C<9N<9L<V?89N?YI<B<?8CCG@L8FG<V?B<G8><N?A8H<;M8BNAJ

kBD=?>I<?=8>><BA?LD==M9@L8><N?Y@>I?>IDA<?LI8B;<N?Y@>I?;DX<B989L<V?Y<?N<><B=@9<?>IDA<?=8>><BA?>I8>?Y<B<?DH?=DA>?A@;9@H@L89L<?@9?>I<?8MN@>?DH?>I<?LD9ADG@N8><N?H@989L@8G?

A>8><=<9>A?DH?>I<?LMBB<9>?C<B@DN?89N?8B<?>I<B<HDB<?>I<?̂<\?8MN@>?=8>><BAJ?̀ <?N<ALB@F<?>I<A<?=8>><BA?@9?DMB?8MN@>DBQA?B<CDB>?M9G<AA?G8Y?DB?B<;MG8>@D9?CB<LGMN<A?CMFG@L?N@ALGDAMB<?

8FDM>?>I<?=8>><B?DB?YI<9V?@9?<Z>B<=<G\?B8B<?L@BLM=A>89L<AV?Y<?N<><B=@9<?>I8>?8?=8>><B?AIDMGN?9D>?F<?LD==M9@L8><N?@9?DMB?B<CDB>?F<L8MA<?>I<?8NX<BA<?LD9A<_M<9L<A?DH?

ND@9;?AD?YDMGN?B<8AD98FG\?F<?<ZC<L><N?>D?DM>Y<@;I?>I<?CMFG@L?@9><B<A>?F<9<H@>A?DH?AMLI?LD==M9@L8>@D9J

KI<?<9;8;<=<9>?C8B>9<B?DH?>I<?8MN@>?B<AMG>@9;?@9?>I@A?@9N<C<9N<9>?8MN@>DBQA?B<CDB>?@A?�IM?�@89N@J

cg+1h����1a-m1dm31b631h��������1b�� �!16!!"������#1ddb

lI89;I8@V?>I<?%<DCG<QA?U<CMFG@L?DH?&I@98

R'?�M9<?RSR(

– F-5 –



���&�1<GR]hG�<����h�&]R]h�h�]���

���������� �!����" !���� " ��

#�$!�% !' �$! �� �!()!� � "* $!+,+,

-./023456736/78870356096:;3/73=7>6238;55604?;@A75;654B4;CD

'EFH!EIJEJ!()!�EKELMEH

! �NOEP +,+, +,)Q

S34;@;54673T0/; U VWU>XYZ VYW>VVZ

S34;@;546;[\;35; U -̂XY>_̂VD -̂XV>UZ̀D

�EO!aIOEHEPO!aIKNLE U ZXY>V_X ZUY>b̂b

c;;6B3C6T0//755703673T0/; _ Y>YUV U>YŴ
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rHNdaO!dNH!O�E!�EFH ZZ_>_ZV ZZ_>XZZ

�OOHaM�OFM�E!ON	

6
�274�6?08C;@560964?;6
B3� ZZU>YUV ZZU>ZẀ
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;cAE<gG9<gA;><8G8W<G=;G::A9: Y_ [bCb[b ỲC[b[
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%SMLs'stLQtstMtNJ Y\CZ̀ C̀_̂[ Y\CYYfĈ]f

&v�tM�

;�DGEA;WGd<9G= [b ]̀YC̀]̂ ]̀YC̀]̂

;UGd<9G=;EA:AEgA [̂ ŶYCZbb ŶYC__[
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Æ¼º&̧ ¿ÁÃºÓ¹È¹½¼ÊÄ¹ÁÆº'ÃÁ(�ºÃÁÅºÐ̧ÃÁÂ¹Åº¿ÆÇº»¼ÎÄº¼»º¼ÎÂÃÁ¿5ÃÆ¿¼Áº»Î¼ÄºÃº1¼¿ÁÆºÇÆ¼Ð(º
Ð¼ÎÊ¼ÎÃÆ¿¼ÁºÆ¼ºÃº½¿Ä¿Æ¹Åº½¿ÃÉ¿½¿ÆÌºÐ¼ÄÊÃÁÌ-ºÞ»Æ¹ÎºÆ̧¹Ç¹ºÐ̧ÃÁÂ¹Ç�ºÆ̧¹º'ÃÁ(º¼Ê¹ÎÃÆ¹Çº
ÏÁÅ¹ÎºÉÏÇ¿Á¹ÇÇº½¿Ð¹ÁÇ¹º6¼-º�ÒÒÒÕÕÕÕÕÕÕÕÒ��7��º¿ÇÇÏ¹ÅºÉÌº'¹¿1¿ÁÂºÞÅÄ¿Á¿ÇÆÎÃÆ¿¼Áº
¼»ºÚÁÅÏÇÆÎÌºÃÁÅº&¼ÄÄ¹ÎÐ¹º¼ÁºÒ�ºÞÊÎ¿½ºÔÕÒ��ºÃÁÅº»¿ÁÃÁÐ¿Ã½º¿ÁÇÆ¿ÆÏÆ¿¼Áº½¿Ð¹ÁÇ¹º6¼-º
ÍÕÕÕÒ3ÒÒÒÕÕÕÕÕÒº¿ÇÇÏ¹ÅºÉÌºÆ̧¹º&'ÚÜ&º¼ÁºÒÑº8ÏÁ¹ºÔÕÒ�-º·̧¹ºÎ¹Â¿ÇÆÎÃÆ¿¼Áº¼»º
Ð¼ÎÊ¼ÎÃÆ¹ºÐ̧ÃÁÂ¹ÇºÅ¼¹ÇºÁ¼ÆºÃ»»¹ÐÆºÆ̧¹ºÎ¿Â̧ÆÇºÃÁÅº¼É½¿ÂÃÆ¿¼ÁÇº¼»ºÆ̧¹º'ÃÁ(-ºÞ»Æ¹ÎºÆ̧¹º
Ð̧ÃÁÂ¹Ç�ºÆ̧¹º'ÃÁ(ºÃÇÇÏÄ¹ÇºÃ½½ºÆ̧¹ºÃÇÇ¹ÆÇ�ºÐÎ¹Å¿Æ¼Î0ÇºÎ¿Â̧ÆÇ�ºÅ¹ÉÆÇºÃÁÅºÉÏÇ¿Á¹ÇÇ¹Çº¼»º
Æ̧¹º»¼ÎÄ¹Îº&̧ ¿ÁÃºÓ¹È¹½¼ÊÄ¹ÁÆº'ÃÁ(º&¼ÎÊ¼ÎÃÆ¿¼Á-

&¼ÄÄ¿ÆÆ¹ÅºÆ¼ºÇÆÎ¹ÁÂÆ̧¹Á¿ÁÂºÁÃÆ¿¼ÁÃ½ºÐ¼ÄÊ¹Æ¿Æ¿È¹Á¹ÇÇºÃÁÅº¿ÄÊÎ¼È¿ÁÂºÊ¹¼Ê½¹0Çº
½¿È¹½¿̧¼¼Å�ºÆ̧¹º'ÃÁ(ºÃÁÅº¿ÆÇºÇÏÉÇ¿Å¿ÃÎ¿¹ÇºØÐ¼½½¹ÐÆ¿È¹½Ì�ºÆ̧¹º)ÍÎ¼ÏÊ*ÙºÃ½¿ÂÁºÆ̧¹¿ÎºÉÏÇ¿Á¹ÇÇº
»¼ÐÏÇº¾¿Æ̧º&̧ ¿ÁÃ0ÇºÄÃ1¼ÎºÄ¹Å¿ÏÄ+ºÃÁÅº½¼ÁÂ+Æ¹ÎÄº¹Ð¼Á¼Ä¿ÐºÅ¹È¹½¼ÊÄ¹ÁÆºÇÆÎÃÆ¹Â¿¹Çº
ÉÌº½¹È¹ÎÃÂ¿ÁÂº¿ÆÇºÏÁÎ¿ÈÃ½½¹ÅºÊ¼Ç¿Æ¿¼ÁºÃÇºÃº½¹ÃÅ¿ÁÂºÉÃÁ(º»¼ÎºÄ¹Å¿ÏÄºÃÁÅº½¼ÁÂ+Æ¹ÎÄº
»¿ÁÃÁÐ¿ÁÂºÃÁÅºÐ¼ÄÊÎ¹̧¹ÁÇ¿È¹º»¿ÁÃÁÐ¿Ã½ºÇ¹ÎÈ¿Ð¹Ç�ºÇ¼ºÃÇºÆ¼ºÎÃ¿Ç¹ºÃÁÅºÐ̧ÃÁÁ¹½º¹Ð¼Á¼Ä¿Ðº
Î¹Ç¼ÏÎÐ¹Çº¿ÁºÇÏÊÊ¼ÎÆº¼»ºÆ̧¹º»¼½½¼¾¿ÁÂºÃÎ¹ÃÇ×

�}���[�}[�9�[�}��}��rf��r[���f���f�[��f��;����

Û2Üº·3<º=<ÞÜº<6Ó<ÓºÑÒºÓ<&<,'<ÜºÔÕÔÕ

ØÞÄ¼ÏÁÆÇº¿ÁºÄ¿½½¿¼ÁÇº¼»ºÜ¹ÁÄ¿ÁÉ¿�ºÏÁ½¹ÇÇº¼Æ̧¹Î¾¿Ç¹ºÇÆÃÆ¹ÅÙ

 P[�����f�[���}�;f��}�[f�r[�������f�[f���������
>º <Ð¼Á¼Ä¿ÐºÃÁÅºÇ¼Ð¿Ã½ºÅ¹È¹½¼ÊÄ¹ÁÆ�º¿ÁÐ½ÏÅ¿ÁÂº¿Á»ÎÃÇÆÎÏÐÆÏÎ¹Ç�ºÉÃÇ¿Ðº¿ÁÅÏÇÆÎ¿¹Ç�º

Ê¿½½ÃÎº¿ÁÅÏÇÆÎ¿¹Ç�ºÊÏÉ½¿ÐºÇ¹ÎÈ¿Ð¹ÇºÃÁÅºÄÃÁÃÂ¹Ä¹ÁÆ?

>º 6¹¾ºÏÎÉÃÁ¿5ÃÆ¿¼Á�ºÏÎÉÃÁ+ÎÏÎÃ½º¿ÁÆ¹ÂÎÃÆ¿¼Á�ºÃÁÅºÉÃ½ÃÁÐ¹ÅºÎ¹Â¿¼ÁÃ½ºÅ¹È¹½¼ÊÄ¹ÁÆ?

>º .Î¼ÂÎÃÄÇºÈ¿ÆÃ½º»¼ÎºÁÃÆ¿¼ÁÃ½ºÐ¼ÄÊ¹Æ¿Æ¿È¹Á¹ÇÇ�º¿ÁÐ½ÏÅ¿ÁÂº¹Á¹ÎÂÌºÐ¼ÁÇ¹ÎÈÃÆ¿¼Á�º
¹ÁÈ¿Î¼ÁÄ¹ÁÆÃ½ºÊÎ¼Æ¹ÐÆ¿¼Á�º̧¿Â̧+¹ÁÅºÄÃÁÏ»ÃÐÆÏÎ¿ÁÂ�ºÃÁÅºÆ̧¹ºÆÎÃÁÇ»¼ÎÄÃÆ¿¼ÁºÃÁÅº
ÏÊÂÎÃÅ¿ÁÂº¼»ºÆÎÃÅ¿Æ¿¼ÁÃ½º¿ÁÅÏÇÆÎ¿¹Ç?

>º .ÏÉ½¿Ðº¾¹½»ÃÎ¹�º¿ÁÐ½ÏÅ¿ÁÂºÃ»»¼ÎÅÃÉ½¹º̧¼ÏÇ¿ÁÂ�ºÊ¼È¹ÎÆÌºÃ½½¹È¿ÃÆ¿¼Á�ºÇÆÏÅ¹ÁÆº½¼ÃÁÇ�º
ÃÁÅº¿ÁÐ½ÏÇ¿È¹º»¿ÁÃÁÐ¹?

>º 6ÃÆ¿¼ÁÃ½ºÇÆÎÃÆ¹Â¿¹Ç�º¿ÁÐ½ÏÅ¿ÁÂºÆ̧¼Ç¹º¿ÁºÇÐ¿¹ÁÐ¹ºÃÁÅºÆ¹Ð̧Á¼½¼ÂÌ�ºÐÏ½ÆÏÎ¹�ºÃÁÅº
Ê¹¼Ê½¹+Æ¼+Ê¹¼Ê½¹º¹@Ð̧ÃÁÂ¹?

>º ÚÁÆ¹ÎÁÃÆ¿¼ÁÃ½ºÐ¼¼Ê¹ÎÃÆ¿¼Á�º¿ÁÐ½ÏÅ¿ÁÂºÆ̧¹º'¹½ÆºÃÁÅºÜ¼ÃÅºÚÁ¿Æ¿ÃÆ¿È¹�º¿ÁÅÏÇÆÎ¿Ã½º
ÐÃÊÃÐ¿ÆÌºÃÁÅº¹AÏ¿ÊÄ¹ÁÆºÄÃÁÏ»ÃÐÆÏÎ¿ÁÂºÊÎ¼1¹ÐÆÇ�º¿Á»ÎÃÇÆÎÏÐÆÏÎ¹ºÐ¼ÁÁ¹ÐÆ¿È¿ÆÌ�º
¹Á¹ÎÂÌºÃÁÅºÎ¹Ç¼ÏÎÐ¹Ç�ºÃÁÅº&̧ ¿Á¹Ç¹º¹ÁÆ¹ÎÊÎ¿Ç¹Çº)Í¼¿ÁÂºÍ½¼ÉÃ½*?

>º ÚÁ¿Æ¿ÃÆ¿È¹ÇºÆ̧ÃÆºÇÏÊÊ¼ÎÆº&̧ ¿ÁÃ0ÇºÅ¹È¹½¼ÊÄ¹ÁÆºÁ¹¹ÅÇºÃÁÅº¹Ð¼Á¼Ä¿ÐºÃÁÅº»¿ÁÃÁÐ¿Ã½º
Î¹»¼ÎÄÇ?ºÃÁÅ

>º 2Æ̧¹ÎºÃÎ¹ÃÇºÃÇºÄÃÁÅÃÆ¹ÅºÉÌºÃÁÅºÃ½¿ÂÁ¹Åº¾¿Æ̧ºÁÃÆ¿¼ÁÃ½ºÅ¹È¹½¼ÊÄ¹ÁÆºÇÆÎÃÆ¹Â¿¹Çº
ÃÁÅºÊ¼½¿Ð¿¹Ç-

·̧¹º̧¹ÃÅº¼»»¿Ð¹ºÃÁÅºÅ¼Ä¹ÇÆ¿ÐºÉÎÃÁÐ̧¹Çº¼»ºÆ̧¹º'ÃÁ(ºÃÁÅº¿ÆÇºÇÏÉÇ¿Å¿ÃÎ¿¹ÇºÎ¹Â¿ÇÆ¹Î¹Åº
¿ÁºÆ̧¹º,Ã¿Á½ÃÁÅº&̧ ¿ÁÃºÃÎ¹ºÎ¹»¹ÎÎ¹ÅºÆ¼ºÃÇºÆ̧¹º)Ó¼Ä¹ÇÆ¿Ðº2Ê¹ÎÃÆ¿¼ÁÇ*-º'ÎÃÁÐ̧¹ÇºÃÁÅº
ÇÏÉÇ¿Å¿ÃÎ¿¹ÇºÎ¹Â¿ÇÆ¹Î¹Åº¼ÏÆÇ¿Å¹º¼»ºÆ̧¹º,Ã¿Á½ÃÁÅº&̧ ¿ÁÃºÃÎ¹ºÎ¹»¹ÎÎ¹ÅºÆ¼ºÃÇºÆ̧¹º)2È¹ÎÇ¹ÃÇº
2Ê¹ÎÃÆ¿¼ÁÇ*-

� �[����[B[f¡¢£¤¡¢£¥�C[r¢̄¬£¬¥¬¦£[¦̄[̈[D«�¬£¢��

ÚÛÜÝºÑºÞÄ¹ÁÅÄ¹ÁÆÇºÐ½ÃÎ¿»ÌºÃÁÅºÊÎ¼È¿Å¹ºÃÅÅ¿Æ¿¼ÁÃ½ºÂÏ¿ÅÃÁÐ¹º¼ÁºÆ̧¹ºÅ¹»¿Á¿Æ¿¼Áº¼»º
ÃºÉÏÇ¿Á¹ÇÇ-º·̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇºÐ½ÃÎ¿»ÌºÆ̧ÃÆº»¼ÎºÃÁº¿ÁÆ¹ÂÎÃÆ¹ÅºÇ¹Æº¼»ºÃÐÆ¿È¿Æ¿¹ÇºÃÁÅº
ÃÇÇ¹ÆÇºÆ¼ºÉ¹ºÐ¼ÁÇ¿Å¹Î¹ÅºÃºÉÏÇ¿Á¹ÇÇ�º¿ÆºÄÏÇÆº¿ÁÐ½ÏÅ¹�ºÃÆºÃºÄ¿Á¿ÄÏÄ�ºÃÁº¿ÁÊÏÆº
ÃÁÅºÃºÇÏÉÇÆÃÁÆ¿È¹ºÊÎ¼Ð¹ÇÇºÆ̧ÃÆºÆ¼Â¹Æ̧¹ÎºÇ¿ÂÁ¿»¿ÐÃÁÆ½ÌºÐ¼ÁÆÎ¿ÉÏÆ¹ºÆ¼ºÆ̧¹ºÃÉ¿½¿ÆÌº
Æ¼ºÐÎ¹ÃÆ¹º¼ÏÆÊÏÆ-ºÞºÉÏÇ¿Á¹ÇÇºÐÃÁº¹@¿ÇÆº¾¿Æ̧¼ÏÆº¿ÁÐ½ÏÅ¿ÁÂºÃ½½ºÆ̧¹º¿ÁÊÏÆÇºÃÁÅº
ÊÎ¼Ð¹ÇÇ¹ÇºÁ¹¹Å¹ÅºÆ¼ºÐÎ¹ÃÆ¹º¼ÏÆÊÏÆÇ-º·̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇºÎ¹Ä¼È¹ºÆ̧¹ºÃÇÇ¹ÇÇÄ¹ÁÆº
¼»º¾̧ ¹Æ̧¹ÎºÄÃÎ(¹ÆºÊÃÎÆ¿Ð¿ÊÃÁÆÇºÃÎ¹ºÐÃÊÃÉ½¹º¼»ºÃÐAÏ¿Î¿ÁÂºÆ̧¹ºÉÏÇ¿Á¹ÇÇºÃÁÅº
Ð¼ÁÆ¿ÁÏ¹ºÆ¼ºÊÎ¼ÅÏÐ¹º¼ÏÆÊÏÆÇ-ºÚÁÇÆ¹ÃÅ�ºÆ̧¹º»¼ÐÏÇº¿Çº¼Áº¾̧ ¹Æ̧¹ÎºÃÐAÏ¿Î¹Åº¿ÁÊÏÆÇº
ÃÁÅºÇÏÉÇÆÃÁÆ¿È¹ºÊÎ¼Ð¹ÇÇ¹ÇºÆ¼Â¹Æ̧¹ÎºÇ¿ÂÁ¿»¿ÐÃÁÆ½ÌºÐ¼ÁÆÎ¿ÉÏÆ¹ºÆ¼ºÆ̧¹ºÃÉ¿½¿ÆÌºÆ¼º
ÐÎ¹ÃÆ¹º¼ÏÆÊÏÆÇ-º·̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇº̧ÃÈ¹ºÃ½Ç¼ºÁÃÎÎ¼¾¹ÅºÆ̧¹ºÅ¹»¿Á¿Æ¿¼Áº¼»º¼ÏÆÊÏÆÇº
Æ¼º»¼ÐÏÇº¼ÁºÂ¼¼ÅÇº¼ÎºÇ¹ÎÈ¿Ð¹ÇºÊÎ¼È¿Å¹ÅºÆ¼ºÐÏÇÆ¼Ä¹ÎÇ�º¿ÁÈ¹ÇÆÄ¹ÁÆº¿ÁÐ¼Ä¹º¼Îº
¼Æ̧¹Îº¿ÁÐ¼Ä¹º»Î¼Äº¼ÎÅ¿ÁÃÎÌºÃÐÆ¿È¿Æ¿¹Ç-ºÛÏÎÆ̧¹ÎÄ¼Î¹�ºÆ̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇºÊÎ¼È¿Å¹º
ÂÏ¿ÅÃÁÐ¹ºÆ¼ºÃÇÇ¹ÇÇº¾̧ ¹Æ̧¹ÎºÃÁºÃÐAÏ¿Î¹ÅºÊÎ¼Ð¹ÇÇº¿ÇºÇÏÉÇÆÃÁÆ¿È¹ºÃÁÅº¿ÁÆÎ¼ÅÏÐ¹º
ÃÁº¼ÊÆ¿¼ÁÃ½º»Ã¿ÎºÈÃ½Ï¹ºÐ¼ÁÐ¹ÁÆÎÃÆ¿¼ÁºÆ¹ÇÆºÆ¼ºÊ¹ÎÄ¿ÆºÃºÇ¿ÄÊ½¿»¿¹ÅºÃÇÇ¹ÇÇÄ¹ÁÆº¼»º
¾̧ ¹Æ̧¹ÎºÃÁºÃÐAÏ¿Î¹ÅºÇ¹Æº¼»ºÃÐÆ¿È¿Æ¿¹ÇºÃÁÅºÃÇÇ¹ÆÇº¿ÇºÁ¼ÆºÃºÉÏÇ¿Á¹ÇÇ-

�E�[�f�[ [̈£¤[�f�[F[f¡¢£¤¡¢£¥�C[r¢̄¬£¬¥¬¦£[¦̄[; ¥̈¢®¬̈²

·̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇºÆ¼ºÚÞÝºÒºÃÁÅºÚÞÝº�ºÊÎ¼È¿Å¹ºÃºÁ¹¾ºÅ¹»¿Á¿Æ¿¼Áº¼»ºÄÃÆ¹Î¿Ã½¿ÆÌ-º
·̧¹ºÁ¹¾ºÅ¹»¿Á¿Æ¿¼ÁºÇÆÃÆ¹ÇºÆ̧ÃÆº¿Á»¼ÎÄÃÆ¿¼Áº¿ÇºÄÃÆ¹Î¿Ã½º¿»º¼Ä¿ÆÆ¿ÁÂ�ºÄ¿ÇÇÆÃÆ¿ÁÂº¼Îº
¼ÉÇÐÏÎ¿ÁÂº¿ÆºÐ¼Ï½ÅºÎ¹ÃÇ¼ÁÃÉ½ÌºÉ¹º¹@Ê¹ÐÆ¹ÅºÆ¼º¿Á»½Ï¹ÁÐ¹ºÅ¹Ð¿Ç¿¼ÁÇºÄÃÅ¹ºÉÌºÆ̧¹º
ÊÎ¿ÄÃÎÌºÏÇ¹ÎÇº¼»ºÂ¹Á¹ÎÃ½ºÊÏÎÊ¼Ç¹º»¿ÁÃÁÐ¿Ã½ºÇÆÃÆ¹Ä¹ÁÆÇºÉÃÇ¹Åº¼ÁºÆ̧¼Ç¹º»¿ÁÃÁÐ¿Ã½º
ÇÆÃÆ¹Ä¹ÁÆÇ-º·̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇºÐ½ÃÎ¿»ÌºÆ̧ÃÆºÄÃÆ¹Î¿Ã½¿ÆÌºÅ¹Ê¹ÁÅÇº¼ÁºÆ̧¹ºÁÃÆÏÎ¹º¼Îº
ÄÃÂÁ¿ÆÏÅ¹º¼»º¿Á»¼ÎÄÃÆ¿¼Á-ºÞºÄ¿ÇÇÆÃÆ¹Ä¹ÁÆº¼»º¿Á»¼ÎÄÃÆ¿¼Áº¿ÇºÄÃÆ¹Î¿Ã½º¿»º¿ÆºÐ¼Ï½Åº
Î¹ÃÇ¼ÁÃÉ½ÌºÉ¹º¹@Ê¹ÐÆ¹ÅºÆ¼º¿Á»½Ï¹ÁÐ¹ºÅ¹Ð¿Ç¿¼ÁÇºÄÃÅ¹ºÉÌºÆ̧¹ºÊÎ¿ÄÃÎÌºÏÇ¹ÎÇ-

�B�[����[GH[�f�[BG[̈£¤[����[I[f¡¢£¤¡¢£¥�C[�£¥¢®¢�¥[�̈ ¥¢[D¢£©§¡ ®̈J[

�¢̄¦®¡

·̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇºÆ¼ºÚÛÜÝº��ºÚÞÝºÑ�ºÃÁÅºÚÛÜÝº�ºÄ¼Å¿»ÌºÇ¼Ä¹ºÇÊ¹Ð¿»¿Ðº
¹̧ÅÂ¹ºÃÐÐ¼ÏÁÆ¿ÁÂºÎ¹AÏ¿Î¹Ä¹ÁÆÇ-ºÓÏÎ¿ÁÂºÆ̧¹ºÊ¹Î¿¼Åº¼»ºÏÁÐ¹ÎÆÃ¿ÁÆÌºÃÎ¿Ç¿ÁÂº
»Î¼ÄºȨ̂ÃÇ¿ÁÂ+¼ÏÆº¼»º¿ÁÆ¹Î¹ÇÆ+ÎÃÆ¹ºÉ¹ÁÐ̧ÄÃÎ(Çº¾¿Æ̧ºÃÁºÃ½Æ¹ÎÁÃÆ¿È¹ºÁ¹ÃÎ½Ìº
Î¿Ç(+»Î¹¹º¿ÁÆ¹Î¹ÇÆºÎÃÆ¹ºØ)ÜÛÜ*Ù�ºÆ̧¹º¹ÁÆ¿Æ¿¹ÇºÆ̧ÃÆºÃÊÊ½ÌºÆ̧¹Ç¹º̧¹ÅÂ¹ºÃÐÐ¼ÏÁÆ¿ÁÂº
Î¹AÏ¿Î¹Ä¹ÁÆÇºÐÃÁºÃÇÇÏÄ¹ºÆ̧ÃÆºÆ̧¹º¿ÁÆ¹Î¹ÇÆ+ÎÃÆ¹ºÉ¹ÁÐ̧ÄÃÎ(Çº¼Áº¾̧ ¿Ð̧ºÆ̧¹º
¹̧ÅÂ¹ÅºÐÃÇ̧º»½¼¾ÇºÃÁÅºÐÃÇ̧º»½¼¾Çº¼»ºÆ̧¹º̧¹ÅÂ¿ÁÂº¿ÁÇÆÎÏÄ¹ÁÆºÃÎ¹ºÉÃÇ¹ÅºÃÎ¹ºÁ¼Æº
Ã½Æ¹Î¹ÅºÃÇºÃºÎ¹ÇÏ½Æº¼»º¿ÁÆ¹Î¹ÇÆ+ÎÃÆ¹ºÉ¹ÁÐ̧ÄÃÎ(ºÎ¹»¼ÎÄ-

�K�[����[ L[f¡¢£¤¡¢£¥�C[�¦°¬¤M GM�¢²̈¥¢¤[�¢£¥[�¦£©¢��¬¦£�

<»»¹ÐÆ¿È¹ºÒº8ÏÁ¹ºÔÕÔÕ�ºÚÛÜÝºÒ�º¾ÃÇºÃÄ¹ÁÅ¹ÅºÆ¼ºÊÎ¼È¿Å¹ºÃºÊÎÃÐÆ¿ÐÃ½º¹@Ê¹Å¿¹ÁÆº
»¼Îº½¹ÇÇ¹¹ÇºÃÐÐ¼ÏÁÆ¿ÁÂº»¼ÎºÎ¹ÁÆºÐ¼ÁÐ¹ÇÇ¿¼ÁÇºÆ̧ÃÆºÃÎ¿Ç¹ºÃÇºÃºÅ¿Î¹ÐÆºÐ¼ÁÇ¹AÏ¹ÁÐ¹º
¼»ºÆ̧¹º&2NÚÓ+Ò�ºÊÃÁÅ¹Ä¿ÐºÃÁÅºÇÃÆ¿Ç»ÌºÆ̧¹ºAÏÃ½¿»Ì¿ÁÂºÐÎ¿Æ¹Î¿Ã-ºÜ¹ÁÆºÐ¼ÁÐ¹ÇÇ¿¼ÁÇº
Æ̧ÃÆºÇÃÆ¿Ç»ÌºÆ̧¹ºÐÎ¿Æ¹Î¿ÃºÄÃÌºÉ¹ºÃÐÐ¼ÏÁÆ¹Åº»¼Îº¿ÁºÃÐÐ¼ÎÅÃÁÐ¹º¾¿Æ̧ºÆ̧¹ºÊÎÃÐÆ¿ÐÃ½º
¹@Ê¹Å¿¹ÁÆ�º¾̧ ¿Ð̧ºÄ¹ÃÁÇºÆ̧¹º½¹ÇÇ¹¹ºÅ¼¹ÇºÁ¼ÆºÃÇÇ¹ÇÇº¾̧ ¹Æ̧¹ÎºÆ̧¹ºÎ¹ÁÆº
Ð¼ÁÐ¹ÇÇ¿¼ÁºÄ¹¹ÆÇºÆ̧¹ºÅ¹»¿Á¿Æ¿¼Áº¼»ºÃº½¹ÃÇ¹ºÄ¼Å¿»¿ÐÃÆ¿¼Á-º4¹ÇÇ¹¹ÇºÃÊÊ½Ìº¼Æ̧¹Îº
Î¹AÏ¿Î¹Ä¹ÁÆÇº¿ÁºÚÛÜÝºÒ�º¿ÁºÃÐÐ¼ÏÁÆ¿ÁÂº»¼ÎºÆ̧¹ºÐ¼ÁÐ¹ÇÇ¿¼Á-º·̧¹ºÍÎ¼ÏÊº̧ÃÇº
ÃÅ¼ÊÆ¹ÅºÆ̧¹ºÃÄ¹ÁÅÄ¹ÁÆÇº»Î¼ÄºÒº8ÃÁÏÃÎÌºÔÕÔÕ-

·̧¹ºÃÅ¼ÊÆ¿¼Áº¼»ºÆ̧¹ºÃÉ¼È¹ºÇÆÃÁÅÃÎÅÇºÃÁÅºÃÄ¹ÁÅÄ¹ÁÆÇºÅ¼¹ÇºÁ¼Æº̧ÃÈ¹ºÃÁÌº
Ç¿ÂÁ¿»¿ÐÃÁÆº¿ÄÊÃÐÆº¼ÁºÆ̧¹º¼Ê¹ÎÃÆ¿ÁÂºÎ¹ÇÏ½ÆÇ�º»¿ÁÃÁÐ¿Ã½ºÊ¼Ç¿Æ¿¼ÁºÃÁÅºÐ¼ÄÊÎ¹̧¹ÁÇ¿È¹º
¿ÁÐ¼Ä¹º¼»ºÆ̧¹ºÍÎ¼ÏÊ-

EPE[�¥̈£¤̈®¤�[̈£¤[̈¡¢£¤¡¢£¥�[®¢²¢°̈£¥[¥¦[¥§¢[�®¦«³[¥§̈¥[̈®¢[£¦¥[¶¢¥[¢̄ ¢̄©¥¬°¢[̈£¤[§̈°¢[£¦¥[́¢¢£[̈¤¦³¥¢¤[́¢̄¦®¢[¥§¢¬®[
¢̄ ¢̄©¥¬°¢[¤̈¥¢�[¬£[E±E±

·̧¹ºÍÎ¼ÏÊº̧ÃÇºÁ¼ÆºÃÅ¼ÊÆ¹ÅºÆ̧¹º»¼½½¼¾¿ÁÂºÁ¹¾ºÃÁÅºÃÄ¹ÁÅ¹ÅºÇÆÃÁÅÃÎÅÇºÚÛÜÝÇºÆ̧ÃÆº̧ÃÈ¹ºÉ¹¹Áº¿ÇÇÏ¹ÅºÉÏÆºÃÎ¹ºÁ¼ÆºÌ¹Æº¹»»¹ÐÆ¿È¹-

º º 	
OQQRSTUVRWQXYWZ\\]ẐW_RYUX̀aW

bRcU\\U\cWX\WXYWZQTRY

ØÒÙ
ÞÄ¹ÁÅÄ¹ÁÆÇºÆ¼ºÚÛÜÝº��ºÚÞÝºÑ��º

ºÚÛÜÝº��ºÚÛÜÝº�ºÃÁÅºÚÛÜÝºÒ�
deghihjgklmghknheopsmitklhuviskwkxpmjhky #	z
��
�{	|~|#

ØÔÙ ÞÄ¹ÁÅÄ¹ÁÆÇºÆ¼ºÚÛÜÝºÑ lhuhiheohkgvkgphk�veoh�g�m�k�imsh�vit #	z
��
�{	|~||

ØÑÙ ÞÄ¹ÁÅÄ¹ÁÆÇºÆ¼ºÚÞÝºÒ� xiv�hig��kx�megkme�k�����sheg�kxivohh�jk�huvihkdeghe�h�k�jh #	z
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STUVXYZ[\XYXYV]̂]_UV̀aVcddec_VfghìjUgUdklVgcnUVgfd̀iVcgUdogUdklVk̀V

pqrsVZVqfilk\kfgUVtòhkf̀dV̀aVpdkUidckf̀dc_Vqfdcd]fc_VrUh̀ikfduVskcdociolvV

pqrsVwVqfdcd]fc_VpdlkiegUdklvVptsVyZVtuif]e_keiUVcdoVkTUVf__elkickfjUVUzcgh_UlV

c]]̀ghcd̂fduVpqrsVZ{V|UclUl}

STUVcòhkf̀dV̀aVkTUVc~̀jUVlkcdociolvVcgUdogUdklVcdoVfdkUihiUkckf̀dlV�f__VTcjUV

d̀VgckUifc_Vfghc]kV̀dVkTUVafdcd]fc_VlkckUgUdkl}

��7I=��=G=P8��78PP����=��7���=P=�I

STUVlfudfaf]cdkVc]]̀edkfduVh̀ _f]fUlVchh_fUoVfdVkTUVhiUhcickf̀dV̀aVkTUlUV

]̀dl̀_fockUoVafdcd]fc_VlkckUgUdklVciUVlUkV̀ekV~U_̀�}VSTUlUVh̀_f]fUlVTcjUV~UUdV

]̀dlflkUdk_̂Vchh_fUoVk̀Vc__VkTUV̂UcilVhiUlUdkUovVed_UllV̀kTUi�flUVlkckUo}

3M578RRB:9E�9�7?D@�B�

STUVc]]̀edkfduV̂UciVlkciklV̀dVZV�cdecîVcdoVUdolV̀dV�ZV�U]Ug~Ui}
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STUV]̀dl̀_fockUoVafdcd]fc_VlkckUgUdklVTcjUV~UUdVhiUhciUoVfdVc]]̀iocd]UV�fkTV

pqrslvVclVflleUoV~̂VkTUVpdkUidckf̀dc_Vt]]̀edkfduVskcdociolV�̀ cioV	
pts���}
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STUV]̀dl̀_fockUoVafdcd]fc_VlkckUgUdklV̀aVkTUV�ìehVTcjUV~UUdVhiUhciUoV

d̀VkTUVTflk̀if]c_V]̀lkV~clflVUz]UhkVàiV]UikcfdVafdcd]fc_VfdlkiegUdklVkTckVciUV

gUcleiUoVckVacfiVjc_eU}V�flk̀if]c_V]̀lkVflVuUdUic__̂V~clUoV̀dVkTUVacfiVjc_eUV̀aV

kTUV]̀dlfoUickf̀dVufjUdVfdVUz]TcduUVàiVcllUklVcdoVkTckVflViU]UfjUoV	̀iVfdVl̀gUV

]fi]eglkcd]UlVkTUVcg èdkVUzhU]kUoVk̀V~UVhcfo�V�fkTViUlhU]kVk̀V_fc~f_fkfUl}

STUVhiUhcickf̀dV̀aVafdcd]fc_VlkckUgUdklVedoUiVpqrslViU�efiUlVkTUVelUV̀aV

]UikcfdV]ifkf]c_Vc]]̀edkfduVUlkfgckUl}VpkVc_l̀ViU�efiUlVgcdcuUgUdkVk̀VUzUi]flUV

fklV�eouUgUdkVfdVkTUVhì]UllV̀aVchh_̂fduVkTUV�ìeh�lVc]]̀edkfduVh̀_f]fUl}V

STUVciUclVfdj̀_jfduVcVTfuTUiVoUuiUUV̀aV�eouUgUdkV̀iV]̀gh_Uzfk̂vV̀iVciUclV

�TUiUVclleghkf̀dlVcdoVUlkfgckUlVciUVlfudfaf]cdkVk̀VkTUV]̀dl̀_fockUoVafdcd]fc_V

lkckUgUdklVciUVofl]_̀lUoVfdV�̀ kUVy}
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STUV]̀dl̀_fockUoVafdcd]fc_VlkckUgUdklVfd]_eoUVkTUVafdcd]fc_VlkckUgUdklV̀aVkTUV

�cdnVcdoVUdkfkfUlV	fd]_eofduVlkie]keiUoVUdkfkfUl�V]̀dkì__UoV~̂VkTUV�cdnVcdoVfklV

le~lfofcifUl}V�̀ dkì_VflVc]TfUjUoV�TUdVkTUV�cdn�

�V TclVh̀�UiV̀jUiVkTUVfdjUlkUU�

�V flVUzh̀lUovV̀iVTclVifuTklvVk̀Vjcifc~_UViUkeidlVaìgVfklVfdj̀_jUgUdkV�fkTVkTUV

fdjUlkUU�Vcdo

�V TclVkTUVc~f_fk̂Vk̀VelUVfklVh̀�UiVk̀VcaaU]kVfklViUkeidl}

STUV�cdnViUcllUllUlV�TUkTUiV̀iVd̀kVfkV]̀dkì_lVcdVfdjUlkUUVfaVac]klVcdoV

]fi]eglkcd]UlVfdof]ckUVkTckVkTUiUVciUV]TcduUlVk̀V̀dUV̀iVg ìUV̀aVkTUVkTiUUV

U_UgUdklV̀aV]̀dkì_V_flkUoVc~̀jU}

�̀ dl̀_fockf̀dV̀aVcVle~lfofcîV~UufdlV�TUdVkTUV�cdnV̀~kcfdlV]̀dkì_V̀jUiV

kTUVle~lfofcîVcdoV]UclUlV�TUdVkTUV�cdnV_̀lUlV]̀dkì_V̀aVkTUVle~lfofcî}V

shU]faf]c__̂vVfd]̀gUvVUzhUdlUlVcdoV]clTVa_̀�lV̀aVcVle~lfofcîVc]�efiUoV̀iV

oflh̀lUoV̀aVoeifduVkTUV̂UciVciUVfd]_eoUoVfdVkTUV]̀dl̀_fockUoVfd]̀gUVlkckUgUdkV

cdoVkTUV]̀dl̀_fockUoVlkckUgUdkV̀aV]clTVa_̀�lVaìgVkTUVockUVkTUV�cdnVucfdV

]̀dkì_Vedkf_VkTUVockUV�TUdVkTUV�cdnV]UclUlVk̀V]̀dkì_VkTUVle~lfofcî}VSTUV

�ìehV]̀dl̀_fockUlVc__VUdkfkfUlVkTckVfkV]̀dkì_lvVfd]_eofduVkT̀lUV]̀dkì__UoV

kTìeuTVfdjUlkgUdkVUdkfk̂Vle~lfofcifUl}

tVlkie]keiUoVUdkfk̂VflVcdVUdkfk̂VkTckVTclV~UUdVoUlfudUoVl̀VkTckVj̀kfduV̀iVlfgf_ciV

ifuTklVciUVd̀kVkTUVògfdcdkVac]k̀iVfdVoU]fofduV�T̀V]̀dkì_lVkTUVUdkfk̂vVle]TV

clV�TUdVcd̂Vj̀kfduVifuTklViU_ckUVk̀VcogfdflkickfjUVkclnlV̀d_̂VcdoVkTUViU_UjcdkV

c]kfjfkfUlVciUVofiU]kUoV~̂VgUcdlV̀aV]̀dkic]kec_VciicduUgUdkl}

�ìafkV̀iV_̀llVcdoVUc]TV]̀gh̀dUdkV̀aV̀kTUiV]̀ghiUTUdlfjUVfd]̀gUVciUV

ckkif~ekUoVk̀VkTUV̀�dUilV̀aVkTUV�cdnVcdoVk̀VkTUVd̀d\]̀dkì__fduVfdkUiUlkl}VS̀kc_V

]̀ghiUTUdlfjUVfd]̀gUV̀aVle~lfofcifUlVflVckkif~ekUoVk̀VkTUV̀�dUilV̀aVkTUV�cdnV

cdoVk̀VkTUVd̀d\]̀dkì__fduVfdkUiUlklVUjUdVfaVkTflViUle_klVfdVkTUVd̀d\]̀dkì__fduV

fdkUiUlklVTcjfduVcVoUaf]fkV~c_cd]U}

�TUdVdU]UllcîvVco�elkgUdklVciUVgcoUVk̀VkTUVafdcd]fc_VlkckUgUdklV̀aV

le~lfofcifUlVk̀V~ifduVkTUfiVc]]̀edkfduVh̀_f]fUlVfdk̀Vc_fudgUdkV�fkTVkTUV�ìeh�lV

c]]̀edkfduVh̀_f]fUl}

t__VfdkicuìehVkicdlc]kf̀dlvV~c_cd]UlVcdoVediUc_f�UoVucfdV̀dVkicdlc]kf̀dlVciUV

U_fgfdckUoVfdVae__V̀dV]̀dl̀_fockf̀d}V�diUc_f�UoV_̀llVflVc_l̀VU_fgfdckUoVed_UllVkTUV

kicdlc]kf̀dVhìjfoUlVUjfoUd]UV̀aVcdVfghcfigUdkV̀aVkTUVkicdlaUiiUoVcllUkl}

�TcduUlVfdVkTUV�ìeh�lV̀�dUilTfhVfdkUiUlklVfdVle~lfofcifUlVkTckVòVd̀kV

iUle_kVfdVkTUV�ìehV_̀lfduV]̀dkì_V̀jUiVkTUVle~lfofcifUlVciUVc]]̀edkUoVàiVclV

U�efk̂Vkicdlc]kf̀dl}VSTUV]ciîfduVcg èdklV̀aVkTUV�ìeh�lVfdkUiUlklVcdoVkTUV

d̀d\]̀dkì__fduVfdkUiUlklVciUVco�elkUoVk̀ViUa_U]kVkTUV]TcduUlVfdVkTUfiViU_ckfjUV

fdkUiUlklVfdVkTUVle~lfofcifUl}Vtd̂VofaaUiUd]UV~Uk�UUdVkTUVcg èdkV~̂V�Tf]TVkTUV

d̀d\]̀dkì__fduVfdkUiUlklVciUVco�elkUoVcdoVkTUVacfiVjc_eUV̀aVkTUV]̀dlfoUickf̀dV

hcfoV̀iViU]UfjUoVflViU]̀udf�UoVofiU]k_̂VfdVU�efk̂VcdoVckkif~ekUoVk̀V̀�dUilV̀aVkTUV

�cdn}
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STUVcgUdogUdklVk̀VpqrsVwvVptsV�wvVpqrsV'vVpqrsVyVcdoVpqrsVZ{VcooiUllV

kTUVc]]̀edkfduVflleUlVkTckVciflUV�TUdVafdcd]fc_VfdlkiegUdklVkTckViUaUiUd]UV

pdkUi~cdnV(aaUiUoVrckUlV	
p�(r��Vkicdlfkf̀dVk̀VdUci_̂Vifln\aiUUVickUlV	
rqrl��}V

STUVcgUdogUdklVfd]_eoUVcVhic]kf]c_VUzhUofUdkVàiVg òfaf]ckf̀dlvV�Tf]TVhUigfklV

]̀dkic]kec_V]TcduUlvV̀iV]TcduUlVk̀V]clTVa_̀�lVkTckVciUVofiU]k_̂ViU�efiUoV~̂V

kTUVp�(rViUàigvVk̀V~UVkiUckUoVclV]TcduUlVk̀VcVa_̀ckfduVfdkUiUlkVickU}VSTUV

cgUdogUdklVc_l̀VhUigfkV]TcduUlViU�efiUoV~̂Vp�(rViUàigVk̀V~UVgcoUVk̀V

TUouUVoUlfudckf̀dlVcdoVTUouUVò]egUdkckf̀dVedoUiV~̀kTVpqrsVwVcdoVptsV

�wV�fkT̀ekVkTUVTUoufduViU_ckf̀dlTfhV~UfduVofl]̀dkfdeUo}VpdVcoofkf̀dvV�Tf_UV

pqrsVwVcdoVptsV�wViU�efiUVkTckVcViflnV]̀gh̀dUdkV	̀iVcVoUlfudckUoVh̀ikf̀d�VflV


lUhcickU_̂VfoUdkfafc~_U�Vk̀V~UVU_fuf~_UVàiVTUouUVc]]̀edkfduvVkTUVcgUdogUdklV

hìjfoUVkUgh̀icîViU_fUaVk̀VUdkfkfUlVaìgVTcjfduVk̀VgUUkVkTUVlUhcickU_̂V

foUdkfafc~_UViU�efiUgUdkV�TUdVcdVrqrVfdlkiegUdkVflVoUlfudckUoVclVcVTUouUV̀aV

cViflnV]̀gh̀dUdk}V�fl]_̀lUVfdàigckf̀dVc~̀ekVdU�ViflnlVciflfduVaìgVkTUViUàigV

cdoVT̀�VfkVgcdcuUlVkTUVkicdlfkf̀dVk̀Vc_kUidckfjUV~Ud]TgcinVickUlVflViU�efiUoV~̂V

kTUVcgUdogUdkl}
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pqrsV�VtgUdogUdklVcooVcdVUz]Uhkf̀dVk̀VkTUViU]̀udfkf̀dVhifd]fh_UV̀aVpqrsV

�Vk̀Vcj̀foVkTUVflleUV̀aVh̀kUdkfc_V
oĉVX�VucfdV̀iV_̀llVciflfduVàiV_fc~f_fkfUlVcdoV

]̀dkfduUdkV_fc~f_fkfUlVkTckV�̀ e_oV~UV�fkTfdVkTUVl]̀hUV̀aVptsV�'V�ìjflf̀dlvV

�̀ dkfduUdkV|fc~f_fkfUlVcdoV�̀ dkfduUdkVtllUklV̀iVpqrp�VXZV|UjfUlvVfaVfd]eiiUoV

lUhcickU_̂}VSTUVUz]Uhkf̀dViU�efiUlVUdkfkfUlVk̀Vchh_̂VkTUV]ifkUifcVfdVptsV�'V̀iV

pqrp�VXZvViUlhU]kfjU_̂vVfdlkUcoV̀aVkTUV�̀ d]Uhkec_VqicgU�̀ invVk̀VoUkUigfdUV

�TUkTUiVcVhiUlUdkV̀~_fuckf̀dVUzflklVckVkTUVc]�eflfkf̀dVockU}VtkVkTUVlcgUVkfgUvV

kTUVcgUdogUdklVcooVcVdU�VhcicuichTVk̀VpqrsV�Vk̀V]_cifâVkTckV]̀dkfduUdkV

cllUklVòVd̀kV�ec_fâVàiViU]̀udfkf̀dVckVkTUVc]�eflfkf̀dVockU}
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ptsVZ{VtgUdogUdklVhìTf~fkVUdkfkfUlVaìgVoUoe]kfduVaìgVkTUV]̀lkV̀aVcdVfkUgV

àVhìhUik̂vVh_cdkVcdoVU�efhgUdkvVcd̂Vhì]UUolV̀aVkTUVlc_UV̀aVfkUglVhìoe]UoV

�Tf_UV~ifdufduVkTckVcllUkVk̀VkTUV_̀]ckf̀dVcdoV]̀dofkf̀dVdU]UllcîVàiVfkVk̀V~UV

]chc~_UV̀aV̀hUickfduVfdVkTUVgcddUiVfdkUdoUoV~̂VgcdcuUgUdk}VpdlkUcovVcdVUdkfk̂V

iU]̀udf�UlVkTUVhì]UUolVaìgVlU__fduVle]TVfkUglvVcdoVkTUV]̀lklV̀aVhìoe]fduV

kT̀lUVfkUglvVfdVhìafkV̀iV_̀ll}
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ptsV�'VtgUdogUdklVlhU]fâV�Tf]TV]̀lklVcdVUdkfk̂VdUUolVk̀Vfd]_eoUV�TUdV

cllUllfduV�TUkTUiVcV]̀dkic]kVflV̀dUìelV̀iV_̀ll\gcnfdu}VSTUVcgUdogUdklV

chh_̂VcV
ofiU]k_̂ViU_ckUoV]̀lkVchhìc]T�}VSTUV]̀lklVkTckViU_ckUVofiU]k_̂Vk̀VcV

]̀dkic]kVk̀VhìjfoUVù òlV̀iVlUijf]UlVfd]_eoUV~̀kTVfd]iUgUdkc_V]̀lklVcdoV

cdVc__̀]ckf̀dV̀aV]̀lklVofiU]k_̂ViU_ckUoVk̀V]̀dkic]kVc]kfjfkfUl}V�UdUic_VcdoV

cogfdflkickfjUV]̀lklVòVd̀kViU_ckUVofiU]k_̂Vk̀VcV]̀dkic]kVcdoVciUVUz]_eoUoVed_UllV

kTÛVciUVUzh_f]fk_̂V]TciuUc~_UVk̀VkTUV]̀edkUihcik̂VedoUiVkTUV]̀dkic]k}
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ptsVZVtgUdogUdklVlhU]fâVkTUViU�efiUgUdklVàiV]_cllfâfduV_fc~f_fkfUlVclV]eiiUdkV

ìVd̀d\]eiiUdk}VSTUVcgUdogUdklV]_cifâV�TckVflVgUcdkV~̂VcVifuTkVk̀VoUaUiV

lUkk_UgUdkVkTckVcVifuTkVk̀VoUaUiVgelkVUzflkVckVkTUVUdoV̀aVkTUViUh̀ikfduVhUif̀ovV

]_cllfaf]ckf̀dVflVedcaaU]kUoV~̂VkTUV_fnU_fT̀ òVkTckVcdVUdkfk̂V�f__VUzUi]flUVfklV

oUaUiic_VifuTkvVcdoV̀d_̂VfaVcdVUg~UooUoVoUifjckfjUVfdVcV]̀djUikf~_UV_fc~f_fk̂VflVfklU_aV

cdVU�efk̂VfdlkiegUdkvV�̀ e_oVkTUVkUiglV̀aVcV_fc~f_fk̂Vd̀kVfghc]kVfklV]_cllfaf]ckf̀d}
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ptsV[VtgUdogUdklVfdkìoe]UVcVdU�VoUafdfkf̀dV̀aV
c]]̀edkfduVUlkfgckUl�}V

STUVcgUdogUdklVciUVoUlfudUoVk̀V]_cifâVkTUVoflkfd]kf̀dV~Uk�UUdV]TcduUlVfdV

c]]̀edkfduVUlkfgckUlVcdoV]TcduUlVfdVc]]̀edkfduVh̀_f]fUlVcdoVkTUV]̀iiU]kf̀dV̀aV

Uiìil}
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pqrsVZ'Vpdleicd]UV�̀ dkic]klVcdoVpqrsVZ'VcgUdogUdklViUh_c]UoVpqrsVyV

pdleicd]UV�̀ dkic]kl}VSTUVlkcdocioVhìjfoUlVcVuUdUic_Vg òU_VàiVfdleicd]UV

]̀dkic]klVcdoVk�̀ Vcoofkf̀dc_Vchhìc]TUl�VkTUVjcifc~_UVaUUVchhìc]TVcdoVkTUV

hiUgfegVc__̀]ckf̀dVchhìc]T}VpqrsVZ'VcdoVcgUdogUdklV]̀jUiVkTUViU]̀udfkf̀dvV

gUcleiUgUdkvVhiUlUdkckf̀dVcdoVofl]_̀leiUV̀aVfdleicd]UV]̀dkic]klVcdoVchh_̂Vk̀V
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CADAEFGB>C=FNIGF>DBIGBGPABADMB>EBGPABKA<>KGFDNB<AKF>MB=AHHBGPABEIFKBOI=RAB>EB<=IDB

IHHAGHTBVPABMAEFDAMBCADAEFGB>C=FNIGF>DBFHBLI=LR=IGAMBIDDRI==@BRHFDNBGPAB<K>cALGAMB
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GPABAIK=@BKAGFKA;ADGBCADAEFGB<I@;ADGHBEK>;BGPABMIGAB>EBAIK=@BKAGFKA;ADGBG>BGPAB

D>K;I=BKAGFKA;ADGBMIGAB_PADBGPABLKFGAKFIBE>KBKAL>NDFGF>DBIHBGAK;FDIGF>DBCADAEFGB
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IB=FICF=FG@BFDBIDB>KMAK=@BGKIDHILGF>DBCAG_AADB;IK{AGB<IKGFLF<IDGHBFDBGPAB<KFDLF<I=B

;IK{AGB|>KBFDBGPABICHADLAB>EBIB<KFDLF<I=B;IK{AGXBGPAB;>HGBIMOIDGINA>RHB;IK{AG�B
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@AIKTBVPABGIQBLRKKADG=@B<I@IC=ABFHBCIHAMB>DBGIQIC=AB<K>EFGBE>KBGPAB@AIKTBVIQIC=AB

<K>EFGBMFEEAKHBEK>;B<K>EFGBCAE>KABFDL>;ABGIQBIHBKA<>KGAMBFDBGPABL>DH>=FMIGAMB

FDL>;ABHGIGA;ADGBCALIRHAB>EBFGA;HB>EBFDL>;AB>KBAQ<ADHABGPIGBIKABGIQIC=AB>KB

MAMRLGFC=ABFDB>GPAKB@AIKHBIDMBFGA;HBGPIGBIKABDAOAKBGIQIC=AB>KBMAMRLGFC=ATBVPAB

SK>R<eHB=FICF=FG@BE>KBLRKKADGBGIQBFHBLI=LR=IGAMBRHFDNBGIQBKIGAHBGPIGBPIOABCAADB
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GPABLIKK@FDNBI;>RDGHB>EBIHHAGHBIDMB=FICF=FGFAHBFDBGPABL>DH>=FMIGAMBEFDIDLFI=B

HGIGA;ADGHBIDMBGPABL>KKAH<>DMFDNBGIQBCIHAHBRHAMBFDBGPABL>;<RGIGF>DB>EB

GIQIC=AB<K>EFGTB~AEAKKAMBGIQB=FICF=FGFAHBIKABNADAKI==@BKAL>NDFaAMBE>KBI==BGIQIC=AB

GA;<>KIK@BMFEEAKADLAHTB~AEAKKAMBGIQBIHHAGHBIKABNADAKI==@BKAL>NDFaAMBE>KBI==B

MAMRLGFC=ABGA;<>KIK@BMFEEAKADLAHBG>BGPABAQGADGBGPIGBFGBFHB<K>CIC=ABGPIGBGIQIC=AB

<K>EFGHB_F==BCABIOIF=IC=ABINIFDHGB_PFLPBGP>HABMAMRLGFC=ABGA;<>KIK@BMFEEAKADLAHB

LIDBCABRGF=FaAMTBbRLPBMAEAKKAMBGIQBIHHAGHBIDMB=FICF=FGFAHBIKABD>GBKAL>NDFaAMBFEBGPAB

GA;<>KIK@BMFEEAKADLABIKFHAHBEK>;BN>>M_F==B>KBEK>;BGPABFDFGFI=BKAL>NDFGF>DB|>GPAKB

GPIDBFDBIBCRHFDAHHBL>;CFDIGF>D�B>EB>GPAKBIHHAGHBIDMB=FICF=FGFAHBFDBIBGKIDHILGF>DB

GPIGBIEEALGHBDAFGPAKBGIQIC=AB<K>EFGBD>KBILL>RDGFDNB<K>EFGT
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GA;<>KIK@BMFEEAKADLAHBIHH>LFIGAMB_FGPBHRLPBFDOAHG;ADGHBIDMBFDGAKAHGHBIKAB>D=@B
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AQLA<GB_PADBGPA@BKA=IGAMBG>BFGA;HBGPIGBIKABKAL>NDFaAMBFDB>GPAKBL>;<KAPADHFOAB
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wYQW}\ÒgW[VVQVVQVWOTW[WiO\n[\k�jOOaXT_W{[VXVWUYQW
c�W[VVOZX[UQkWnXUYW

XUVWkQ{UWXTVU\̀SQTUW[VVQUVWZ[\\XQkW[UW[SO\UXmQkWZOVUW[TkWyzwbcdW[TkWnXUYW

QfgOV̀\QW[\XVXT_Wi\OSWVOSQWjO[TWZOSSXUSQTUVW[TkWiXT[TZX[jW_̀[\[TUQQW

ZOTU\[ZUVo
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�XX�W UYQWUXSQWP[j̀QWOiWSOTQ̂�W[Tk

�XXX�W\Q[VOT[{jQW[TkWV̀ggO\U[{jQWXTiO\S[UXOTWUY[UWXVW[P[Xj[{jQWnXUYÒUẀTk̀QW
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\QZO_TXUXOTWXVWTOWjOT_Q\WSQUeWUYQW}\ÒgWSQ[V̀\QVWUYQWZ\QkXUWjOVVW[jjOn[TZQW
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pYQTW[WiXT[TZX[jW[VVQUWXVWZOTVXkQ\QkẀTZOjjQZUX{jQeWXUWXVWn\XUUQTWOiiW[_[XTVUWUYQW
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ZOTUXT̀QVWUOW\QZO_TXmQWUYQW[VVQUWUOWUYQWQfUQTUWOiWXUVWZOTUXT̀XT_WXTPOjPQSQTUW[TkW
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Ù<JJ;@ADUD _LKbO _LN_X

s<c:D;<>?;DEF@]<FT:D QLVPQ QLPVM

�:>:F<Y;Ad:F<UC>T;<>?;<?BC>CDUF<UCI:;:cd:>D:D VLNNP VL_bN

	:dF:@C<UCA>;<>?;<BAFUC�<UCA> KLOVP KLPV_

sAU<Y KXLXMO K_LXMb

– F-21 –
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_JJ?@7M;<=97?7>9> ]TWẐ ]TV̂R
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{|}nr��JK~n�������K�~K��nJ��n½[½[

·¡��¢��£��¦¦��¦�������®8¢D ̈FI�¬�����������¡����������«����¦������������¶��������¦��ª���ª����¡��«�����ª�̧¨̧ ²̈�9�¡���¦��¦�����ª���¦��ª����¦¦��¦����������ª��¡��¢��£�ª����¡��

«����������A§�¼���¬¶���̧¨̧ �̈���¦�������ª����¦¦������¶«��¡��¢������ª�¼��������²

{½}nr��JK~n�������K�~K��nJ��n½[|L

­������������¡��¢������ª�¼��������µ�8�������¡�������̧F�¼���¬¶���̧¨̧  ̈��¡��¦��¦�����ª���¦��ª����¦¦��¦����������ª��¡��¢��£�ª����¡��«����������A§�¼���¬¶���̧ §̈D�����

�¦¦���������ª��������G

.�0� ����¦¦��¦���������ª�®8¢§§ §IF�¬�����������¡�������������¦������������¶«��¡��¢��£��¡��¡�¡���¶�����������������¡��±���¦µ���������������ª��������������¬�����ª����¡��

«����������A§�¼���¬¶���̧¨̧ ²̈

.��0� ����¦¦��¦���������ª�®8¢§̈ ̧§̧�¬�����������¡������������������¶«��¡��¢��£��¡��¡�¡���¶�����������������¡��±���¦µ���������������ª��������������¬�����ª����¡��«����

������A§�¼���¬¶���̧¨̧ ²̈

.���0������¡�����������ª�®8¢̧ B FB§�¬�������¶«��¡��¢��£�ª����¡��«����������A§�¼���¬¶���̧ §̈D��¡��¡�¡���¶�����������������¡��±���¦µ���������������ª��������������¬�����

ª����¡��«����������A§�¼���¬¶���̧¨̧ ²̈����������A§�¼���¬¶���̧¨̧  ̈��¡�����¡����������¡���¶����¦���²

{M}n������A§�¼���¬¶���̧¨̧ �̈����̧ §̈D ������������������������������¦�������������¦¦��¦�������¶«��¡��¢��£µ����¶�����������¡��������¶���¶�������¡��¢��£��¬��������®8¢I ĆF�
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b�eŴUqhr|Whi�szrwsir

~�������������������������I���������������������������

b�eWGslzhipWxksglrhxiz

~�������������������������������������������������������������������������������������������������������

– F-36 –



��mx��m��m�x�¤����̄ º��mx���º���¤º�̄ ��m�mx$x�m� /::

EP[fnopqrstsoufvworytsvzu

{|}~�~����������~}~�~����~����}�������������������}����������}��������������}�}���������}��~�

�������
����� ¡

��¢£¥�¦£��
§£�¥��� £̈©�ª���£¥

«¬�¥¬­�®���¬�¡

��®¡£­�¦�����¬�
°¬��­

±²±²

³�����~��}����� µ́¶�·̧¹ »·¼ µ�¼¶· ½�¾́¹ ¿½�·»µÀ ·¹¶�́ ½̧

³�����~���Á���~� ¿¼¼·�½¾́À ¿¾�¾»́À ¿·�µ»½À ¿·¶̧À ¾�¾½» ¿¼́ �̧»¼·À

Â���}�����~��}����� ½́½�́¹́ ¿½�¼¾½À ¾�¼µ́ ¶́¶ ¾́µ ½́ �̧·»́

ÃÄ�����	
���

Ä������

Ä����
����
��������� ������� ���� ����� ��� � �������





ÃÄ��� ��!��Ä�
Ä��

Ä������

Ä����"��#%�Ä���� &�� ������� ���'� �� ��& �

Â���������������}~~}���}����� ½�́½¶ ¼¾¶ ¿»½À ·́¶ ¿¼À ¾�¼¾·

ÃÄ�����	
���
���
(Ä�
����
��
�Ä
����
��������� ��)�� )�� ���� ��� � ��)��





ÃÄ��� ��!��Ä�
Ä��
���
(Ä�
����
��
�Ä �& ��� ���� �� ��� �

*�|���}�����������¿½À ¿½̧�½»µÀ ½¶�·̧½ �̧́¼¹ ·¹¾ ¿½�»¶½À »�́½̧

*�����}����Á���~�~���������}��}���}����������

���|���}���}������+�~~�~�����~~��~
¿½·�¶̧¾À ¿½�̧ ¾́À ¿̧�½¶¹À ¿½�́·́À ¾¼¾ ¿¾¾�́¶¶À

,���}���������}��������Á ½¾̧�½¹½ ½́�¾»́ ¼�́»¼ ½»½ ¿½�½¹¼À ½¼¾�¹¼¶

-¥¡��¡.0¡1£©£¦2£ª¡3434

{���+��~~��~ ½·�¶·µ�½̧· ¾¹¾�½́¸ ¹̧̧ �̧ ¹̧ ¼¼�¹¶¼ ¿¾½́�½½»À ½¶�½¹̧�́¶́

{���+�+}��}+}�}�~ ½́�̧¾¹�́ ¶̧ ¶́�¼¶¶ ¾¶·�¶¹¹ ¾»�½½́ ¿¶¶�»¼·À ½́�·¾¾�µ»̧

5�6£ª¡��7¬ª¦���¬�8

9�����}��}������������};��}�� ½�¶¾¾ ¾́µ ¼�½̧¼ ¶» ¿½»́À ·�¹¹»

<��}��+��Á����}���� ·¹¾ ½́ ½·�µ̧½ ¾¼ = ½¶�́¶¾

<���}��³���}������+�~~�~ ¾�½¶¼ ½́· ¶¹» ½�¹¾́ ¿½¹¾À ¼�̧¾½

*�|���}���}������+�~~�~�����~~��~ ¾̧ = ½�́¶¼ = = ½�́µ¶

<���}������}�����~ �̧́½¾�¹̧» ¾¼¼ = = ¿¾̧�́¾¼À �̧¼»»�¶́»

�������
����� ¡

��¢£¥�¦£��
§£�¥��� £̈©�ª���£¥

«¬�¥¬­�®���¬�¡

��®¡£­�¦�����¬�
°¬��­

±²>?

³�����~��}����� ·¾¾�¶¾¾ ½�¹¹¶ »�¶·½ ½�½́µ ¿¾�µ»»À ·̧¹�··½

³�����~���Á���~� ¿¼¼µ�̧¸́À ¿¾�¼¼½À ¿¶�½·¶À ¿¶́ À̧ ¾�µ»¼ ¿¼́·�¶½¾À

Â���}�����~��}����� ½¶̧�̧»¶ ¿½�¼̧¼À ½�́µ¼ ¼¹· ¿¼À ½¶̧�µ¼µ

@ABCDFGHIJGKILAKGMGNKILABOQGIRMOQIBDNKOQGMN STUVSUU WSXYZ SV\]S SS] ^ STXVY_Y

IIII@AKGM̀NGaQGAKIAGKILAKGMGNKILABOQGbWGcdGANGNZ SVUe] WSVUY]Z WU]TZ UYS W_Z ^

Â���������������}~~}���}����� �́¼½½ ¾»¾ ¿́¼À »́½ ¿¼̧À ·�½¶¶

@ABCDFGHIJGKIRGGIgAFIBOQQLNNLOAIRMOQIBDNKOQGMN ]VXT\ U\U WShZ ]XU W]Z eVSTT

IIII@AKGM̀NGaQGAKIAGKIRGGIgAFIBOQQLNNLOA XX ^ W__Z _Y WX\Z ^

*�|���}�����������¿½À ¾¹�¾̧» ½½�·̧· �́́¾¾ ·¶¹ ¿½�̧ »̧À ·̧�¶¾»

*�����}����Á���~�~���������}��}���}����������

���|���}���}������+�~~�~�����~~��~
¿·¾�¾́¾À ¿̧�¹¾µÀ ¿̧�¹·»À ¿¾�¾»»À ¿··́À ¿¶½�̧¹¾À

,���}���������}��������Á ½̧·�¶»¼ ¶�¼́´ �̧µµ¼ ¿·̧½À ¿¾�¹́¹À ½¼́�́ ¾́

-¥¡��¡.0¡1£©£¦2£ª¡340i

{���+��~~��~ ½¶�¼·µ�¹·¹ ½»·�́ ½́ ¾·½�̧¹½ ¶̧�́»̧ ¿½�¼¼µ�µ¾¹À ½·�́¹¼�́¶́

{���+�+}��}+}�}�~ ½́�¾¼̧�µ½́ ¶»�·»½ ¾̧ �́·̧½ ¾½�́¾¾ ¿¼·»�µ¹µÀ ½́�½½¹�»¼¹

5�6£ª¡��7¬ª¦���¬�8

9�����}��}������������};��}�� ½�·¾· ¾¶½ �̧¶̧» »¾ = �́¶½¶

<��}��+��Á����}���� ¾̧́ ·̧¶ ¾¹�̧·́ ·̧ = ¾½�́»»

<���}��³���}������+�~~�~ ¼¶�½·¹ ½�µ¾½ ½�¹»¶ ½�·̧¼ ¾̧½ ¾́�¹̧¸

*�|���}���}������+�~~�~�����~~��~ = ½̧´ µ́½ = ´̧¸ ½�·½µ

<���}������}�����~ �̧́¾¼�¼̧µ ¾¼¼ = = ¿¾·�¹¼¶À �̧¼µ»�·̧·

¿½À�*�|���}������}��+���~���������}�����������}����Á�|�������}�j¿+�~~À��������}������}����}�+�}�~�������~���~}������������}��k�+����|����|�����}�����+�~~��������}�����

��������}�}�����������}�~�������~���������};�����~����}k}�����}�������������}�����}�k�~������~����}�}�~����|���}����������~|�����������}������~~��}���~�����l�}���

k������~�

– F-37 –



��ny��n��n�y�¥����°»��ny���»���¥»�°��n�ny$y�n�/:E

P[fopqrstquovsptwopqrstxz{|}xv|os{uotps{|s~txz{|

���o��������o��o�������

������������������� � ��¡¢�� �£¤��¦��§ ©̈�ª«¡�¢��¬­®̄±�ª²��¦��³��́�¢��¦������µ³��¶�ª²��¦��·�¡̧­

¹¦��º�ª́µ��¡�����³¡�ª����¡����³ª¡��«³�¦��¦��§ ©̈�³¡�³���ª�¢³¡��¼��ª́����ª²��́�³¡���¤�³¡�¶́¢³¡½��́����³µ�³ª¡��¡¢���¢��µ�³ª¡�ª²������́�¼��ª¡¢�­�����³¶��ª²����¡����³ª¡��«³�¦�

�¦��§ ©̈��������²ª¶¶ª«�¾

¿ÀÁÂÃÁÄÅÁ�������	

Á 
�
� 
�Å�


������������������������������ !"#"%& '(#%))

*����������������+��,-. 01))2"13' &1%02"13'

4�Â	Á�56�6ÁÄÅÁ�������	

Á 
�
� 
�Å�

*����������7�8� &#"&) &#3'%

9���������+�+��� )" )3

�;�o}<�=��

>́ ³?³¡�³����«¦ª¶¶¼�ª«¡�¢��́��³¢³��¼�ª²�@¦³¡��A¡B�����¡��@ª�µª���³ª¡¤�«³�¦�����½³�����¢���µ³��¶�ª²�C§·D�D¤� £��³¶¶³ª¡­�A���µ�³¡�³µ�¶����³B³�³��������F́³�¼�³¡B�����¡������

�́�¦ª�³G�¢��¼��¦��@¦³¡����H�����@ª́¡�³¶��¡¢�³��¢ª���¡ª���¡½�½��³¡�ª�¦����ª�����³�¶�ªµ����³ª¡�­�>́ ³?³¡��I���³����³����³½¦����¡¢����́�����¦��ª�¶³½��³ª¡������¡�³¡B���ª��ª²�

�¦��·�¡̧�ª¡���¦�¶²�ª²��¦��JC@�ºªB��¡��¡�­�������������������� � ��¡¢�� �£¤�>́ ³?³¡�ª«¡�¢��̄­¬D±�ª²��¦��³��́�¢��¦������µ³��¶�ª²��¦��·�¡̧­

����³¶��ª²��¦����¶�¡�����¡¢����¡����³ª¡��«³�¦�>́ ³?³¡�«�������²ª¶¶ª«�¾

¿ÀÁÂÃÁÄÅÁ�������	

Á 
�
� 
�Å�


�����+������������������K����7��L��������8��������L��7L����K�������K����M�L��������+��N��K������L��� "#O)) "#'()

Q����������8��������K����M�L��������+��������7�8N�������M����7�8� "&#(%) &&#0)3

*����������������+��,-. &10(2(10( &1'(2(10(

4�Â	Á�56�6ÁÂÃÁÄÅÁ�������	

Á 
�
� 
�Å�

*����������7�8� 0#0O3 (((

9���������+�+��� 0!% 0"&

¹��¡����³ª¡��«³�¦�>́ ³?³¡��¡¢����¡����³ª¡��«³�¦��¡�³�³����ª¡��ª¶¶�¢�ª��?ª³¡�¶¼��ª¡��ª¶¶�¢��¼�>́ ³?³¡���������³�¢�ª́��³¡��¦��º�ª́µR��ª�¢³¡��¼��ª́����ª²��́�³¡����́¡¢���¡ª���¶�

�ª�����³�¶������­

�S�oT<����U��Vox�W���X���o}�YV��Zo~�X\���or�Vfo�]T<����U��V̂�

·́��ª¡«ªª¢�³����«¦ª¶¶¼�ª«¡�¢��́��³¢³��¼�ª²��¦��H������¢�³¡³�����³ª¡�ª²�©ª��³½¡�_I�¦�¡½��ª²�@¦³¡�­�A���µ�³¡�³µ�¶����³B³�³�������¢ª����³���¡¢�ªB�������³¡B�����¡���³¡�

µ�ª?���¤��F́³�¼¤�¢���¤�¶ª�¡��¡¢�²́¡¢¤�²³¢́�³��¼���¡�½���¡���¡¢�³¡B�����¡����¡�½���¡�­

������������������� � ��¡¢�� �£¤�·́��ª¡«ªª¢�ª«¡�¢��̀­�£±�ª²��¦��³��́�¢��¦������µ³��¶�ª²��¦��·�¡̧­

¹��¡����³ª¡��«³�¦�·́��ª¡«ªª¢��¡¢����¡����³ª¡��«³�¦��¡�³�³����ª¡��ª¶¶�¢�ª��?ª³¡���ª¡��ª¶¶�¢��¼�·́��ª¡«ªª¢���������³�¢�ª́��³¡��¦��º�ª́µR��ª�¢³¡��¼��ª́����ª²��́�³¡����

¡́¢���¡ª���¶��ª�����³�¶������­

�P�ot����������oU��ao�<b��V������
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ghijkimniopqprspt

i uvuv uvnx

yz{|} ~������ ~~�����

�_RT̂R��R�QSQ[�QUR�����R̂PQRbUXYSXbTcR\̀R̀XYTYSXTcRT__Q̂_R_\cdR]YdQUR
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_R̂\RXYSUQT_QRX̂_RbU\̀X̂T�XcX̂WR
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S]_̂\[QU_�
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R
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_RTYdR̂PQRX[bcQ[QŶT̂X\YR\̀R̂PQR

UX_
RcX[X̂_RXYRUQcXTYSQR\̀RUQcXT�cQRTYdR̂X[QcWRXỲ\U[T̂X\YR̀U\[RX̂_RXỲ\U[T̂X\YR
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�
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TYdRXY�Q_̂[QŶRTŜX�X̂XQ_RXYSc]dXYZRdQ�̂RXY_̂U][QŶ_RTYdRdQUX�T̂X�Q_�R,̀ �̀

�TcTYSQR_PQQ̂R̀XYTYSXTcRXY_̂U][QŶ_�R_]SPRT_Rc\TYRS\[[X̂[QŶ_RTYdR̀XYTYSXTcR

Z]TUTŶQQRS\ŶUTŜ_�RTc_\RQ'b\_QR̂PQR�U\]bR̂\RSUQdX̂RUX_
�

	YRTSS\UdTYSQReX̂PR̂PQR*�	�*&_RUQZ]cT̂\UWRZ]XdQcXYQ_R\YR̂PQRXŶQUYTcRSUQdX̂R

UT̂XYZRTbbU\TSP�RTYdRXYRcXZP̂R\̀RX̂_R]YX-]QR�]_XYQ__R̀QT̂]UQ_�R̂PQR�U\]bRPT_R

Q_̂T�cX_PQdRX̂_RSUQdX̂RUT̂XYZR̀UT[Qe\U
�RXYSc]dXYZRSUQdX̂RUT̂XYZR[Q̂P\d\c\ZXQ_�R

bU\SQd]UQ_�RS\ŶU\cRTYdR[TYTZQ[QŶ�RdT̂TRS\ccQŜX\YRTYdR	ORXỲUT_̂U]Ŝ]UQ�R	̂R

X_RTR̂e\�dX[QY_X\YTcRUX_
RUT̂XYZR̀UT[Qe\U
R̂PT̂RXYS\Ub\UT̂Q_R�\̂PRS]_̂\[QUR

SUQdX̂RUT̂XYZ_R̀\UR̂PQXURbU\�T�XcX̂XQ_R\̀RdQ̀T]ĉRTYdR̂PQR̀TSXcX̂WRSUQdX̂RUT̂XYZ_R̀\UR

Q_̂X[T̂QdRc\__RZX�QYRdQ̀T]ĉRePQYR̂PQRS]_̂\[QU_R�QS\[QRdQ̀T]ĉ�RO\RQY_]UQR

P̂QRTSS]UTSWRTYdRS\[bUQPQY_X�QYQ__R\̀R̂PQRUT̂XYZ_�R̂PQR�U\]bRPT_RTc_\R

Q_̂T�cX_PQdRXŶQUYTcRZ]XdQcXYQ_RTYdRSUX̂QUXTR̀\URS\]ŶUWRUT̂XYZ�R_\�QUQXZYRUT̂XYZ�R

UQZX\YTcRUT̂XYZRTYdRXYd]_̂UWRUT̂XYZ�
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R[TYTZQ[QŶR
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OPQR�U\]bReUX̂Q_R\̀R̀TR̀XYTYSXTcRT__Q̂�RXYReP\cQR\URXYRbTÛ�RePQYRX̂RS\[Q_R̂\R̂PQR
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T__Q̂�RXYReP\cQR\URXYRbTÛ�RXYSc]dQfR���RQỲ\USQ[QŶRPT_R�QQYRS\[bcQ̂Qd0RTYdR

���R̂PQR�U\]bRPT_RY\R\̂PQURUQS\�QUWRTĉQUYT̂X�QR�]̂R̂\R̀\UQSc\_QRTYdRdX_b\_QR\̀R

P̂QRS\ccT̂QUTc�RTYdRd\Q_RY\̂RQ'bQŜR̂PQR�Tc]QR\̀R̂PQRS\ccT̂QUTcR̂\R̀]ccWRS\�QUR̂PQR

bUXYSXbTcRTYdRXŶQUQ_̂R\̀R̂PQR̀XYTYSXTcRT__Q̂�
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Td\b̂XYZRUT̂XYZ��T_QdR]YdQUeUX̂XYZR�WRS\[bUQPQY_X�QcWRS\Y_XdQUXYZR̂PQR

XŶQUYTcRTYdRQ'̂QUYTcRSUQdX̂RUT̂XYZRXỲ\U[T̂X\Y�RTYdRUQ�XQeXYZRTYdRTd)]_̂XYZR

SUQdX̂RcX[X̂_RXYRTR̂X[QcWR[TYYQUR̂PU\]ZPRcX[X̂R[TYTZQ[QŶR_W_̂Q[_�R	YRTddX̂X\Y�R

P̂QR�U\]bRTc_\RbU\�XdQ_R\̀�̀�TcTYSQR_PQQ̂Rc\TYRS\[[X̂[QŶ_RTYdR̀XYTYSXTcR
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R\̀R
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�
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R
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Tcc\eTYSQRTYdR5*6f
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~t�tĝt zilikb| zblknm| zyoo| zmlkqq|

�vgt�xd_t���̀dxt_��sstgtd�t̂ by qy y bbb

]̂_̀a_ob_�t�t��tg_ijbk nlqni yliji bloqn b�lm�j
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rvà� bbl�yjlbnn bloiilkik bb�lonn boljjqlmnb
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^�aefY\̀ f\cĝX\ĥ�bXg[�]aefY\̀ f\cg ������ � � �  ��� �	�  ���	�  ��	���	�

^�[\X\m[Xk̂[\gc[cbc[a\g ����	� ��� ���	� �� �� �  �� �  �����	

^WaYnaYXcfg 	�� �� � ���  �	� ����� �   ����� �� ����
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Z\ua\t\	dfZuc\�agx_c\̂__̂_maZ\uâ\_xf̂adeZda|Zfĥdafc_hâ
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�Zfĥdafc_hac_a|Z\Z�̂uax_c\�afc_ha[c|cd_aZssft~̂uag�adêaYtZfuatwarcf̂]dtf_a
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st_xf̂_adta|Zfĥdafc_ha|Zc\[�â
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Ytduv\fg\Yefg]Ỳ[̂i\Y[̂_Yvg]dhY

YYxf̂[̂cf[bYf̂\gfgygfv̂\
ksomnp z{konmz nmn nq kozkp k{n j j zrrozmp

Y|b[cd}d̂g\Yefg]Ỳ[̂i\Y[̂_Y
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�vg[bŶv̂�_dhf�[gf�dYxf̂[̂cf[bY[\\dg\ rm{o{n~ ~n~opmq ko{qmok{n rpqosn{ kosp~ommq zo{nzoqp~ pomkqoqrz soqmno~pq rkoq{qo~sz

UNHWE;?LR67LR;4XLH6H<L6T4TL6>LTL7L;3
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Q-0583,-2KL123-KM2I,/,72F 9 @̂ACCG_ @A@GH V̂N_

QK10727K882-,6K=5.�,>2.5

292�-K3.12K-27K88 TDH @NABHN @̂F_ @NAVF@

292�1<,-26KMP-,<,58./,2.56KM, 9 V̂GB_ T̂NF_ @̂AGFF_

]82012F@2+,6,MX,-2CBCB GCANTG VTCAFCG CANTV DBDACHH

	<05=,2.52L5-,07.�,>27K8823K-21<,2R,0-2-,6K=5.�,>2.5

292�-K3.12K-27K88 TDH @VATVN @̂F_ @DAFH@

292�1<,-26KMP-,<,58./,2.56KM, 9 V̂GB_ T̂NF_ @̂AGFF_

– F-55 –



����	
��
���
���	�
������
��������

	��������	)+,

-./0/1.023044564

780/430/93

09:0/1543683

1;468<5=4

-./0/1.0230445643

063>0.=3:02;536?=8;@?3

A=8>.638=32844

BC;.6D3./46=;<5/643

063>0.=3:02;53

6?=8;@?386?5=3

18<A=5?5/4.:53

./18<53EF54.@/0659G

H86023

>./0/1.023044564

IJKLMKNKOLPQLRSKTUNV WUXWVT YTUXZZT [WW Y[NX\VZ

]̂J_̀JLaJ b cNdXNTZe b cNdXNTZe

Iff̂M̂̀PJ ZXUYW d[Xd[\ TXdYZ [[XUT\

ghMMahihPMJ b cW\XTVWe b cW\XTVWe

jRLPJkhRK̀QMKkR̀iKlhmhaKW b cNX[UTe b cNX[UTe
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KbKqR̀k̂MK̀RKàJJ YN\ cNWXZVZe cNUWe cNWXUYde
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mLaQh
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bK M̀KiL̂PML̂PKLKJMR̀PoKnL_̂MLaKtLJhKM̀KJQ__̀RMKMshKfhmhà_ihPMK̀kK̂MJKtQĴPhJJ
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APPENDIX II 

PRICING SUPPLEMENT DATED 2 SEPTEMBER 2021 



 

IMPORTANT NOTICE 

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE ADDRESSEES OUTSIDE OF 
THE UNITED STATES AND ARE NOT U.S. PERSONS (AS DEFINED IN REGULATION S UNDER 
U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”)) 

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer 
applies to the attached pricing supplement (the “Pricing Supplement”). You are advised to read this 
disclaimer carefully before accessing, reading or making any other use of the attached Pricing 
Supplement. In accessing the attached Pricing Supplement, you agree to be bound by the following 
terms and conditions, including any modifications to them from time to time, each time you receive any 
information from us as a result of such access. 

Confirmation of Your Representation: The attached Pricing Supplement is being sent to you at your 
request and by accepting the e-mail and accessing the attached document, you shall be deemed to 
represent to us that (1) you and any customers you represent are not U.S. persons (as defined in 
Regulation S under the Securities Act) and that the e-mail address that you gave us and to which this 
e-mail has been delivered is not located in the United States, its territories or possessions, and (2) 
that you consent to delivery of the attached Pricing Supplement and any amendments or supplements 
thereto by electronic transmission. 

The attached document has been made available to you in electronic form. You are reminded that 
documents transmitted via this medium may be altered or changed during the process of transmission 
and consequently none of the Issuer and the Managers (each as defined herein) nor their respective 
affiliates and their respective directors, officers, employees, representatives, agents and each person 
who controls any of the Issuer and the Managers or their respective affiliates accepts any liability or 
responsibility whatsoever in respect of any discrepancies between the document distributed to you in 
electronic format and the hard copy version. We will provide a hard copy version to you upon request. 

Restrictions: The attached document is being furnished in connection with an offering in offshore 
transactions in compliance with Regulation S under the Securities Act solely for the purpose of enabling 
a prospective investor to consider the purchase of the securities described herein.  

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES 
ACT, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER 
JURISDICTION. THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES 
OR TO OR FOR THE ACCOUNT OR BENEFIT OF ANY U.S. PERSON, EXCEPT PURSUANT TO AN 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES 
LAWS. THIS OFFERING IS MADE SOLELY IN OFFSHORE TRANSACTIONS PURSUANT TO 
REGULATION S UNDER THE SECURITIES ACT AND ONLY TO NON-U.S. PERSONS. 

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of the Issuer 
or the Managers to subscribe for or purchase any of the securities described therein, and access has 
been limited so that it shall not constitute in the United States or elsewhere a general solicitation or 
general advertising (as those terms are used in Regulation D under the Securities Act) or directed 
selling efforts (within the meaning of Regulation S under the Securities Act). If a jurisdiction requires 
that the offering be made by a licensed broker or dealer and any of the Managers or any affiliate of the 
Managers is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by 
such Manager or affiliate on behalf of the Issuer in such jurisdiction. 

You are reminded that you have accessed the attached Pricing Supplement on the basis that you are a 
person into whose possession the attached Pricing Supplement may be lawfully delivered in accordance 
with the laws of the jurisdiction in which you are located and you may not nor are you authorized to 
deliver this document, electronically or otherwise, to any other person. If you have gained access to this 
transmission contrary to the foregoing restrictions, you are not allowed to purchase any of the securities 
described in the attached Pricing Supplement. 

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail 
to this document, and you may not purchase any securities by doing so. Any reply e-mail 
communications, including those you generate by using the “Reply” function on your e-mail software, 
will be ignored or rejected. 



 

YOU ARE NOT AUTHORIZED TO AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED 
PRICING SUPPLEMENT, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR 
REPRODUCE SUCH PRICING SUPPLEMENT IN ANY MANNER WHATSOEVER. ANY 
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE ATTACHED PRICING SUPPLEMENT 
IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY 
RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER 
JURISDICTIONS. 

You are responsible for protecting against viruses and other destructive items. If you receive this 
document by email, your use of this e-mail is at your own risk and it is your responsibility to take 
precautions to ensure that it is free from viruses and other items of a destructive nature. 
  



 

In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore (the 
“SFA”) and the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore 
(the “CMP Regulations 2018”), the Issuer has determined, and hereby notifies all relevant persons 
(as defined in Section 309A(1) of the SFA), that the Notes are “prescribed capital markets products” 
(as defined in the CMP Regulations 2018) and are “Excluded Investment Products” (as defined in 
MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: 
Notice on Recommendations on Investment Products). 

This Pricing Supplement is for distribution to professional investors (as defined in Chapter 37 of the 
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Hong 
Kong Stock Exchange”)) (“HKSE Professional Investors”) only.  

Notice to Hong Kong investors: The Issuer confirms that the Notes are intended for purchase 
by HKSE Professional Investors only and will be listed on the Hong Kong Stock Exchange 
on that basis. Accordingly, the Issuer confirms that the Notes are not appropriate as an 
investment for retail investors in Hong Kong. Investors should carefully consider the risks 
involved. 

The Hong Kong Stock Exchange has not reviewed the contents of this Pricing Supplement, 
other than to ensure that the prescribed form disclaimer and responsibility statements, and 
a statement limiting distribution of this Pricing Supplement to HKSE Professional Investors 
only have been reproduced in this Pricing Supplement. Listing of the Programme and the 
Notes on the Hong Kong Stock Exchange is not to be taken as an indication of the 
commercial merits or credit quality of the Programme, the Notes, the Issuer or quality of 
disclosure in this Pricing Supplement. Hong Kong Exchanges and Clearing Limited and the Hong 
Kong Stock Exchange take no responsibility for the contents of this Pricing Supplement, 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 
Pricing Supplement. 

This Pricing Supplement, together with the Offering Circular (as defined below), include particulars 
given in compliance with the Rules Governing the Listing of Securities on the Hong Kong Stock 
Exchange for the purpose of giving information with regard to the Issuer and the Group. The Issuer 
accepts full responsibility for the accuracy of the information contained in this Pricing Supplement 
and confirms, having made all reasonable enquiries, that to the best of its knowledge and belief 
there are no other facts the omission of which would make any statement herein misleading. 

Application will be made for the listing of the Notes on Chongwa (Macao) Financial Asset Exchange 
Co., Ltd. (the “MOX”). This document is for distribution to professional investors (as defined in 
Section 11 of the Guideline on Provision and Distribution of Financial Products (Circular 033/B/2010-
DSB/AMCM)) in Macau and professional investors from other jurisdictions in accordance with a 
relevant exemption from public offering regulations in those jurisdictions (‘‘Professional Investors’’) 
only. Investors should not purchase the Notes in the primary or secondary markets unless 
they are Professional Investors and understand the risks involved. The Notes are only 
suitable for Professional Investors. 

The MOX has not reviewed the contents of this document, other than to ensure that the 
prescribed form disclaimer and responsibility statements, and a statement limiting 
distribution of this document to Professional Investors only have been reproduced in this 



 

document. Listing of the Notes on the MOX is not to be taken as an indication of the 
commercial merits or credit quality of the Notes, the Issuer or the quality of disclosure in this 
document. The MOX takes no responsibility for the contents of this document, makes no 
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever 
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this 
document. 

Pricing Supplement dated 2 September 2021 

China Development Bank Hong Kong Branch 

(China Development Bank is a limited liability company incorporated under the laws of the 
People’s Republic of China) 

Issue of US$500,000,000 0.625 per cent. Notes due 2024 
under the US$30,000,000,000 Debt Issuance Programme 

This document constitutes the Pricing Supplement relating to the issue of Notes described herein.  

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and 
Conditions of the Notes (the “Conditions”) set forth in the Offering Circular dated 30 August 2021 
(the “Offering Circular”). This Pricing Supplement contains the final terms of the Notes and must 
be read in conjunction with the Offering Circular. 

This Pricing Supplement (including the information set out in the Schedule to this Pricing 
Supplement) supplements the Offering Circular and supersedes the information in the Offering 
Circular to the extent inconsistent with the information included therein.  

 

1  Issuer: China Development Bank Hong Kong Branch

(LEI Code: 300300C1020111000029) 

2  (i) Series Number: 103 

 (ii) Tranche Number 001 

3  Specified Currency or Currencies: U.S. Dollar (“US$”) 

4  Aggregate Principal Amount:  

 (i) Series: US$500,000,000 

 (ii) Tranche: US$500,000,000 

5  Issue Price: 99.955 per cent. of the Aggregate Principal 
Amount  

6  (i) Specified Denominations: US$200,000 and integral multiples of 
US$1,000 in excess thereof 

 (ii) Calculation Amount: US$1,000 

7  (i) Issue Date: 9 September 2021 



 

 (ii) Interest Commencement 
Date: 

Issue Date 

8  Maturity Date: 9 September 2024 

9  Interest Basis: 0.625 per cent. Fixed Rate 
(further particulars specified below) 

10  Redemption/Payment Basis: Redemption at par 

11  Change of Interest or 
Redemption/Payment Basis: 

Not Applicable 

12  Put/Call Options: Not Applicable 

13  Listing: Application will be made to the Hong Kong 
Stock Exchange for the listing of, and 
permission to deal in, the Notes by way of 
debt issues to HKSE Professional Investors 
only. The expected effective listing date is 10 
September 2021. 
Application will also be made to the MOX for 
the listing of the Notes. 

14  (i) Date of Board approval for 
the issuance of Notes 
obtained: 

19 March 2021 

 (ii) Date of NDRC certificate: 7 May 2021 

15  Method of distribution: Syndicated 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 
16  Fixed Rate Note Provisions: Applicable 

 (i) Rate of Interest: 0.625 per cent. per annum payable semi-
annually in arrear 

 (ii) Interest Payment Dates: 9 September and 9 March in each year, 
commencing on 9 March 2022 up to and 
including the Maturity Date 

 (iii) Fixed Coupon Amount: US$3.125 per Calculation Amount 

 (Applicable to Notes in definitive form)  

 (iv) Broken Amount: Not Applicable 

 (Applicable to Notes in definitive form)  

 (v) Day Count Fraction 
(Condition 5(h)): 

30/360 
 



 

 (vi) Determination Date(s) 
(Condition 5(h)): 

Not Applicable 

 (vii) Other terms relating to the 
method of calculating interest 
for Fixed Rate Notes: 

Not Applicable 

17  Floating Rate Note Provisions: Not Applicable 

18  Zero Coupon Note Provisions: Not Applicable 

PROVISIONS RELATING TO REDEMPTION 
19  Call Option: Not Applicable 

20  Put Option: Not Applicable  

21  Final Redemption Amount of each 
Note: 

US$1,000 per Calculation Amount 

22  Early Redemption Amount(s) per 
Calculation Amount payable on 
redemption for taxation reasons or on 
event of default or other early 
redemption and/or the method of 
calculating the same (if required or if 
different from that set out in the 
Conditions): 

US$1,000 per Calculation Amount 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 
23  Form of Notes: Registered Notes: 

Global Certificate exchangeable for 
definitive Certificates in the limited 
circumstances described in the Global 
Certificate 

24  Additional Financial Centre(s) 
(Condition 7(h)) or other special 
provisions relating to payment dates: 

Hong Kong 

25  Talons for future Coupons or Receipts 
to be attached to Definitive Notes (and 
dates on which such Talons mature): 

No 

26  Redenomination, renominalisation 
and reconventioning provisions: 

Not Applicable 

27  Consolidation provisions: Not Applicable 

28  Other terms or special conditions: Not Applicable 



 

DISTRIBUTION 
29  (i) If syndicated, names of 

Managers: 
Agricultural Bank of China Limited Hong 
Kong Branch, Australia and New Zealand 
Banking Group Limited, Bank of China (Hong 
Kong) Limited, Bank of China Limited, Bank 
of Communications Co., Ltd. Hong Kong 
Branch, BNP Paribas, China Construction 
Bank (Asia) Corporation Limited, China 
Everbright Bank Co., Ltd., Hong Kong 
Branch, CLSA Limited, CMB Wing Lung Bank 
Limited, Crédit Agricole Corporate and 
Investment Bank, DBS Bank Ltd., The 
Hongkong and Shanghai Banking 
Corporation Limited, Industrial and 
Commercial Bank of China (Asia) Limited, 
Mizuho Securities Asia Limited, Shanghai 
Pudong Development Bank Co., Ltd., Hong 
Kong Branch and Standard Chartered Bank 
(together the “Managers”, and each a 
“Manager”) 

 (ii) Stabilisation Manager (if 
any): 

Any of the Managers appointed and acting in 
its capacity as a stabilisation manager 

30  If non-syndicated, name of Dealer: Not Applicable 

31  U.S. Selling Restrictions: Reg. S Category 2; TEFRA Not Applicable 

32  Prohibition of Sales to EEA Retail 
Investors: 

Not Applicable 
 

33  Prohibition of Sales to UK Retail 
Investors: 

Not Applicable 

34  Additional selling restrictions: Not Applicable 

OPERATIONAL INFORMATION 
35  ISIN Code: XS2380541685 

36  Common Code: 238054168 

37  CMU Instrument Number: Not Applicable 

38  Any clearing system(s) other than 
Euroclear, Clearstream and the CMU 
and the relevant identification 
number(s): 

Not Applicable 

39  Delivery: Delivery against payment 



 

40  Additional Paying Agents (if any): Not Applicable 

GENERAL 
41  The aggregate principal amount of 

Notes issued has been translated into 
US$ at the rate of [●], producing a sum 
of (for Notes not denominated in US$): 

Not Applicable 

41 Expected Rating: Moody’s: A1  

STABILISATION 

In connection with this issue, any of the Managers appointed and acting in its capacity as a 
stabilisation manager (the “Stabilisation Manager”) (or persons acting on behalf of any Stabilisation 
Manager) may over-allot the Notes or effect transactions with a view to supporting the market price 
of the Notes at a level higher than that which might otherwise prevail. However, stabilisation may 
not necessarily occur. Any stabilisation action may begin on or after the date on which adequate 
public disclosure of the terms of the offer of the Notes is made and, if begun, may cease at any time, 
but it must end no later than the earlier of 30 days after the Issue Date of the Notes and 60 days 
after the date of the allotment of the Notes. Such stabilisation shall be in compliance with all 
applicable laws, regulations and rules. 

LISTING APPLICATION 

This Pricing Supplement comprises the final terms required to list the issue of Notes described 
herein pursuant to the US$30,000,000,000 Debt Issuance Programme of China Development Bank 
and the Issuer. 

  





 

 

SCHEDULE 

The Offering Circular is hereby supplemented with the following information, which shall be deemed 
to be incorporated in, and to form part of, the Offering Circular. Save as otherwise defined herein, 
terms defined in the Offering Circular have the same meaning when used in this Schedule.  

(i) The section entitled “Risk Factors” in the Offering Circular shall be supplemented with Annex 
A. 

(ii) The disclosure in the section entitled “Use of Proceeds” in the Offering Circular shall be 
deleted in its entirety and replaced with Annex B. 

(iii) Annex C shall be added in the Offering Circular as a new section entitled “China 
Development Bank Hong Kong Branch Green Bond Management Guideline”. 

(iv) Annex D shall be added in the Offering Circular as a new section entitled “The HKQAA 
Green and Sustainable Finance Certification Scheme”. 

(v) The appointment of Mr. Cui Hanzhong as our Equity Director has been approved by the 
CBIRC. The note “Pending confirmation by the CBIRC” on page 75 of the Offering Circular 
shall be deemed to be deleted in its entirety and the paragraph headed “Mr. Cui Hanzhong 
––” under the sub-section “Directors” appearing on page 80 of the Offering Circular shall be 
deemed to be replaced in its entirety by the following: 

“Mr. Cui Hanzhong – Equity Director. Previously, he was deputy director and director of the 
general office of SAFE Investment Center, and equity director of the Export-Import Bank of 
China.” 

  



 

 

ANNEX A 

The Notes being issued as green bonds may not be a suitable investment for all investors 
seeking exposure to green or other equivalently-labelled assets 

The Hong Kong Branch has engaged S&P Global Ratings to provide an independent green 
framework alignment opinion (the “Alignment Opinion”) in relation to China Development Bank 
Hong Kong Branch Green Bond Management Guideline (the “Guideline”), confirming that the 
Guideline is aligned with the four components of the Green Bond Principles 2021 Edition issued by 
International Capital Market Association (“ICMA”).  

In addition, the Hong Kong Branch has requested the Hong Kong Quality Assurance Agency (the 
“HKQAA”) to issue independent certification (a “HKQAA Pre-issuance Stage Certificate”) 
confirming that the Notes is in compliance with the requirements of the Green and Sustainable 
Finance Certification Scheme operated by the HKQAA (the “HKQAA Green and Sustainable 
Finance Certification Scheme”). The HKQAA Green and Sustainable Finance Certification 
Scheme is a set of voluntary guidelines that aims to facilitate the development of green finance and 
the green industry. The HKQAA Pre-issuance Stage Certificate dated 13 August 2021 has been 
obtained. See “The HKQAA Green and Sustainable Finance Certification Scheme” for more details. 

Any second party opinion provider and providers of similar opinions, certifications and validations in 
relation to the Guideline and the Notes (including the Alignment Opinion and the HKQAA Pre-
issuance Stage Certificate) are not currently subject to any specific regulatory or other regime or 
oversight. For the avoidance of doubt, any such opinion, certification or validation is not and shall 
not be deemed to be incorporated into and/or form part of this Offering Circular. Any such opinion, 
certification or validation is not, nor should be deemed to be, a recommendation by the Bank, the 
Hong Kong Branch, the Managers, any second party opinion provider or any other person to buy, 
sell or hold the Notes or as to the suitability for any purpose of such opinion, certification or validation. 
Noteholders have no recourse against the Bank, the Hong Kong Branch or the Managers or the 
provider of any such opinion, certification or validation for the contents of any such opinion, 
certification or validation, which is only current as at the date it was initially issued and subject to 
any disclaimers or conditions set out therein. Prospective investors must determine for themselves 
the relevance of any such opinion, certification or validation and/or the information contained therein 
and/or the provider of such opinion, certification or validation for the purpose of any investment in 
the Notes. Any withdrawal of any such opinion, certification or validation or any opinion or 
certification attesting that the Bank or the Hong Kong Branch is not complying in whole or in part 
with any matters for which such opinion, certification or validation is opining or certifying on may 
have a material adverse effect on the value of the Notes and/or result in adverse consequences for 
certain investors with portfolio mandates to invest in securities to be used for a particular purpose. 

Moreover, there is currently no clear definition (legal, regulatory or otherwise) of, nor market 
consensus as to what constitutes, a “green” or equivalently-labelled project or investment, or as to 
what exact characteristics or attributes may be required for a particular project to be defined as 
“green” or such other equivalent label, and no assurance can be given that a clear definition of or 
consensus regarding such projects will develop over time. In the event that the Notes are included 
in any dedicated “green” or other equivalently-labelled index, no representation or assurance is 
given by the Bank, the Hong Kong Branch or any other person that such inclusion would satisfy any 
present or future investor expectations or requirements as regards to any investment criteria or 



 

 

guidelines with which such investor or its investments are required to comply, whether by any 
present or future applicable laws or regulations or by its own constitutive documents or other 
governing rules or investment portfolio mandates.  

The Hong Kong Branch has agreed to certain obligations related to reporting and use of proceeds; 
however, it would not be an Event of Default under the Terms and Conditions of the Notes or result 
in any increase in interest rates or other penalties if the Hong Kong Branch were to fail to comply 
with such obligations or were to fail to use the proceeds of the issue of the Notes in the manner 
described in Annex C. Any failure to use the net proceeds of the issue of the Notes in connection 
with Eligible Green Projects, and/or any failure to meet, or to continue to meet, the investment 
requirements of certain investors with environmental and/or social concerns with respect to such 
Notes, may affect the value and/or trading price of the Notes, and/or may have consequences for 
certain investors with portfolio mandates to invest in green projects.  

None of the Bank, the Hong Kong Branch or the Managers makes any representation as to (i) 
whether the Notes will meet investor criteria and expectations regarding environmental impact and 
sustainability performance for any investors, (ii) whether the net proceeds will be used to finance 
and/or refinance Eligible Green Projects, or (iii) the characteristics of Eligible Green Projects, 
including their relevant environmental and sustainability criteria. Each potential purchaser of the 
Notes should have regard to the relevant projects and eligibility criteria described herein and 
determine for itself the relevance of the information contained herein regarding the use of proceeds, 
and its purchase of any Notes should be based upon such investigation as it deems necessary.  

  



 

 

ANNEX B 

The net proceeds from the offering of the Notes or an equivalent amount will be used to finance 
and/or refinance the Eligible Green Projects in accordance with the Guideline. See “China 
Development Bank Hong Kong Branch Green Bond Management Guideline” for more details. 

The Hong Kong Branch has engaged S&P Global Ratings to provide an Alignment Opinion in relation 
to the Guideline.  

In addition, the HKQAA Pre-issuance Stage Certificate has been obtained from the HKQAA, 
certifying that the Notes to be issued by the Hong Kong Branch comply with the requirements of the 
HKQAA Green and Sustainable Finance Certification Scheme. See “The HKQAA Green and 
Sustainable Finance Certification Scheme” below. 

 

 

  



 

 

ANNEX C 

CHINA DEVELOPMENT BANK HONG KONG BRANCH GREEN BOND MANAGEMENT 
GUIDELINE 

In September 2021, the Hong Kong Branch published the Guideline in accordance with the Green 
Bond Principles 2021 Edition.  

For the avoidance of doubt, the Guideline is not incorporated by reference into, and does not form 
part of, this Offering Circular. None of the Managers or any of their respective directors, officers, 
employees, representatives, advisers, agents or affiliates accepts any responsibility for the contents 
of the Guideline. 

Background 

Established in 1994, the Bank is a state-funded and state-owned development finance institution. 
The Hong Kong Branch is currently the only overseas business branch of the Bank and an important 
platform for the Bank's international business. The Bank consistently increased support for 
ecological environmental protection, energy conservation and emission reduction, strove to enhance 
the awareness of self-regulation and compliance of green finance, and engaged in the drafting of 
national green standards finance. The Bank has also coordinated environmental, social, and 
financial resources to provide effective support for “three fronts”, namely, ecological restoration, 
environmental protection and green development. 

The Bank has established comprehensive environmental and social risk system. Firstly, the Bank 
evaluated environmental and social risks and taking them into account when making credit 
decisions. The Bank raised the awareness of environmental and social risks, strictly abided by laws 
and regulations in environmental protection and industries, learnt from the best practices worldwide, 
fully evaluated the environmental and social risks of each project, and took the evaluation results as 
an important basis in making a credit decision. Secondly, the Bank improved the credit process 
management highlighting environmental and social risks. The Bank formulated the CDB Risk 
Identification and Evaluation Measures which include land approval policies, emission reduction 
requirements, and industry technological standards into the requirements for approval decisions and 
credit management. 

Assertions from Management 

In alignment with Green Bond Principles 2021 Edition issued by ICMA, for each green bond issued, 
the Hong Kong Branch asserts that it will adopt: (1) use of proceeds; (2) project evaluation and 
selection; (3) management of proceeds, and (4) reporting, as set out below. With reference to Green, 
Social and Sustainability Bonds: A High-Level Mapping to the Sustainable Development Goals and 
Green Project Mapping issued by ICMA, the Hong Kong Branch has laid out each Eligible Green 
Project’s primary contribution to environmental objective and UN Sustainable Development Goals 
(“SDG”). 

1. Use of Proceeds 

An amount equal to the net proceeds of each green bond will be exclusively allocated to eligible 
green projects in the following categories (“Eligible Green Projects”): 

1) Renewable Energy:  



 

 

• Acquisition, manufacturing, construction, maintenance and upgrade of renewable 
energy generation facilities and equipment from wind, solar, run-of-river, hydro (life-
cycle GHG emission<100g CO2e/kWh or power density>5W/m2), geothermal (life-cycle 
GHG emissions < 100g CO2e/kWh), biomass (life-cycle GHG emissions < 100g 
CO2e/kWh) and tidal energy 

• Supporting infrastructure and equipment dedicated to the transmission and distribution 
of renewable electricity from its production site to the electricity grid 

Primary contribution to environmental objective: climate change mitigation 

Primary contribution to SDG: SDG 7- affordable and clean energy 

2) Clean Transportation: 

• Acquisition, manufacturing, construction, maintenance and upgrade of facilities and 
equipment dedicated to low-carbon transport including electrified, hydrogen or hybrid 
(direct GHG emissions <50 gCO2e/pkm) public transportation (e.g. trains, busses, 
trams and ferries) and vehicles (e.g. cars, trucks and vessels) 

Primary contribution to environmental objective: climate change mitigation 

Primary contribution to SDG: SDG11 - sustainable cities and communities 

3) Pollution Prevention and Control: 

• Acquisition, manufacturing, construction, maintenance and upgrade of facilities, 
equipment or infrastructure dedicated for waste management activities such as waste 
prevention, waste reduction, waste recycling and waste to energy. Where applicable 
and feasible, the project shall achieve 10% or above in waste reduction 

Primary contribution to environmental objective: pollution prevention and control 

Primary contribution to SDG: SDG12 - sustainable consumption and production 

4) Sustainable Water and Wastewater Management: 

• Acquisition, manufacturing, construction, maintenance and upgrade of facilities, 
equipment or infrastructure dedicated for: 

o Collection, treatment, recycling or reuse of water, rainwater or wastewater 

o Comprehensive restoration of river basin, urban drainage systems, or other 
forms of water conservancy projects for flood control and disaster contingency 
to strengthen resilience against climate change  

o Environmental and ecological protection of coastal, marine and river 
ecosystem, including the treatment and restoration in relation to the water, sea, 
coastlines and coastal areas 

Primary contribution to environmental objective: pollution prevention and control 

Primary contribution to SDG: SDG6 - clean water and sanitation 

5) Green Buildings:  



 

 

• Acquisition, construction, maintenance and renovation of building that have received, 
or expect to receive certified the below recognized green building certifications: 

o Chinese Green Building Evaluation Label – 2 Star or above (Design / 
Operations Label); or 

o Building Research Establishment Environmental Assessment Method 
(BREEAM) – Excellent or above; or 

o U.S. Leadership in Energy and Environmental Design (LEED) – Gold or above; 
or 

o Hong Kong BEAM Plus – Gold or above; or 

o Any other green building label, that is an equivalent standard of the above 

Primary contribution to environmental objective: climate change mitigation 

Primary contribution to SDG: SDG9 - industry, innovation and infrastructure 

Where a company derives 90% or more of its annual turnover from activities in the Eligible Green 
Projects, it will be considered as eligible for financing from green bond. 

Projects in support of the following are explicitly excluded from Eligible Green Projects:  

• fossil fuel dedicated assets;  

• all nuclear dedicated projects; and 

• biomass power that competes with food sources. 

2. Project Evaluation and Selection 

The Hong Kong Branch will follow the procedures below to evaluate and select the Eligible Green 
Projects: 

1. Preliminary Screening. The Project Initiation Committee of the Hong Kong Branch will 
conduct a preliminary screening of potential eligible green projects in accordance with the 
criteria and standards set out in the Hong Kong Branch’s internal regulations and the 
Eligible Green Projects to form a list of nominated projects. The Project Appraisal 
Department of the Hong Kong Branch will review the list of nominated projects and form a 
report to evaluate those projects’ eligibility as an Eligible Green Project in accordance with 
criteria and standards set out in “Use of Proceeds” in this section above. 

2. Review and Approval. The Credit Approval Committee of the Hong Kong Branch will review 
the report by the Project Appraisal Department and approve the projects’ eligibility as 
Eligible Green Project in accordance with criteria and standards set out in “Use of 
Proceeds” in this section above. Projects approved will be marked as Eligible Green 
Projects accordingly. 

3. Update and Maintenance. The Corporate Finance Department of the Hong Kong Branch 
shall review the Eligible Green Projects on an annual basis and determine if any changes 
are necessary (for example, if the Eligible Green Project has been prepaid, sold or 
otherwise become ineligible). The Loan Management Department of the Hong Kong 



 

 

Branch shall generate an Eligible Green Project list and make updates, including 
replacement, deletion or addition of projects, based on the review to maintain the eligibility 
of the use of proceeds. 

3. Management of Proceeds 

The Hong Kong Branch shall establish a register (the “Register”) to record the source and allocation 
of proceeds to ensure that an amount equal to the net proceeds of each green bond is allocated to 
Eligible Green Projects. On the best effort basis, the Hong Kong Branch will fully allocate the net 
proceeds of each green bond within 24 months after issuance. The look-back period for Eligible 
Green Projects will be three years prior to the date of the green bond issuance. 

The Register will contain information of each green bond (including issuance amount, pricing date, 
and maturity date) and allocation to Eligible Green Projects (including borrower name, Eligible Green 
Project category, project description, outstanding loan balance, loan maturity, the allocated proceeds 
and other necessary information). The Hong Kong Branch will review and update the Register on 
an annual basis. Any proceeds allocated to the Eligible Green Projects that have amortised, been 
prepaid, sold or otherwise become ineligible shall be reallocated to other Eligible Green Projects. If 
there is any material environmental and/or social controversy or impact from the Eligible Green 
Projects identified, the Hong Kong Branch will undertake the relevant analysis and monitoring on 
the Eligible Green Project to assess the potential environmental and / or social risk. If the Hong Kong 
Branch confirms that the project will do significant harm to the environment and/or society, such 
project will become ineligible for allocation of green bond proceeds. 

The unallocated net proceeds could be temporarily allocated to green, social and sustainability 
bonds, or money market instruments with good credit rating and market liquidity, or kept in cash until 
they are allocated to Eligible Green Projects. 

4. Reporting 

The Hong Kong Branch will report on the allocation of net proceeds from each green bond and, 
where available, environmental impact on an annual basis until the proceeds have been fully 
allocated (the “Report”). Such Report shall be made publicly available.  

Allocation Reporting 

The Report will include the allocation of proceeds by Eligible Green Projects, any balance of 
unallocated proceeds and the percentage of proceeds used for financing vs. refinancing. Subject to 
confidentiality, the Report will provide some project examples.  

Impact Reporting 

The Hong Kong Branch is committed to report the relevant environmental impact aggregated by 
Eligible Green Project Category, as well as the relevant calculation methodologies, such as EIB 
Project Carbon Footprint Methodologies. The content of the impact reporting will be subject to 
feasibility and data availability. Where feasible, the Hong Kong Branch will provide the impact report 
using the potential impact indicators recommended under the Harmonized Framework for Impact 
Reporting including but not limited to: 

Eligible Green Project Categories Potential Impact Indicators 
Renewable Energy • Capacity installed (MW)  

• Annual renewable energy generation (MWh/year)



 

 

• Annual GHG emissions avoided (tCO2e/year) 
 

Clean Transportation • Annual passenger or freight capacity 
• Annual GHG emissions avoided (tCO2e/year) 
• Number of electric vehicles produced / supported 

 
Pollution Prevention and Control • Annual tons of waste managed / reduced / recycled 

(m3/year) 
 

Sustainable Water and Wastewater 
Management 

• Annual amount of water / rainwater / wastewater 
collected / treated / recycled / reused (m3/year) 

• Length of river (km) / area (km2) of water quality 
improved  

• Number of flood control / disaster contingency 
facilities built 

• Area (km2) of environmental and ecological 
protection, treatment and restoration in relation to 
water, sea, coastline and coastal area 

 
Green Buildings • Type and level of green building certifications 

obtained 
• Annual energy savings (MW/year) 

 

  



 

 

ANNEX D 

THE HKQAA GREEN AND SUSTAINABLE FINANCE CERTIFICATION SCHEME 

Certain information relating to the HKQAA in this Offering Circular have been obtained from public 
sources, including the Green and Sustainable Finance Certification Scheme Handbook (as defined 
below) and other publicly available information. Although this information is believed to be reliable, 
it has not been independently verified by the Managers or any Agent or any director, officer, 
employee, representative, adviser, agent or affiliate of any such person, and none of the Managers 
or the Agent and any director, officer, employee, representative, adviser, agent or affiliate of any 
such person makes any representation as to the accuracy or completeness of that information. 

THE HKQAA 

The HKQAA is a non-profit distributing organisation established by the Hong Kong Government and 
was the only Hong Kong organisation accredited as a Designated Operational Entity by the 
Executive Board of the Clean Development Mechanism (“CDM”) under the United Nations 
Framework Convention on Climate Change to deliver CDM validation and verification services from 
2011 to 2021. 

THE HKQAA GREEN AND SUSTAINABLE FINANCE CERTIFICATION SCHEME 

The HKQAA Green and Sustainable Finance Certification Scheme was developed with reference 
to, among others, the CDM, the Green Bond Principles issued by ICMA and the China Green Bond 
Endorsed Projects Catalogue (2021 Edition) jointed announced by the PBOC, the NDRC and the 
CSRC. The benefits of the HKQAA Green and Sustainable Finance Certification Scheme include (i) 
enhancing the credibility of and stakeholder confidence in the management framework of the debt 
instrument via independent, impartial third-party conformity assessments, (ii) reaching out to 
potential investors with specific focus on green and sustainable finance with the aid of the certificate 
and certification mark, (iii) demonstrating issuer’s efforts to help with the green and sustainable 
development, and (iv) promoting a common understanding of green and sustainable finance. 

Under the HKQAA Green and Sustainable Finance Certification Scheme, an applicant may apply 
for either (i) a pre-issuance stage certificate or (ii) a post-issuance stage certificate. 

For pre-issuance stage certification, the certification aims to validate the adequacy, including the 
readiness of the method statement (the “Method Statement”), which is an information form stating 
methods of the applicant to achieve the intended contribution to green and sustainable development 
and to demonstrate compliance towards the requirements of the HKQAA Green and Sustainable 
Finance Certification Scheme Handbook (the “Green and Sustainable Finance Certification 
Scheme Handbook”). Assessment will focus on the requirements related to establishing and 
documenting objective, mechanism (including strategies, methodology, criteria, procedure and work 
form template and competence). Implementation record is not required for this stage. 

For post-issuance stage certification, the certification aims to validate the adequacy and also verify 
the implementation effectiveness of the Method Statement. The assessment will go beyond those 
covered in pre-issuance stage certification. Implementation record of mechanism, process, practice 
and demonstration are also required for assessment. 

Post-issuance Stage Certificate covers both pre-issuance requirement and post-issuance 
requirement. It is not a prerequisite for post-issuance stage certificate applicant to possess pre-



 

 

issuance stage certificate. Pre-issuance certificate stage applicant may opt to apply post-issuance 
stage certificate as the applicant thinks fit. For pre-issuance stage certificate holders who wish to 
apply for post-issuance stage certificate, the pre-issuance requirements could be waived under the 
condition that no change in the Method Statement has been made since the certification of pre-
issuance stage certificate. 

When the HKQAA has completed its assessment and validation of the Method Statement and no 
issues of nonconformity are outstanding, it will make a recommendation of certification to the 
Certification Review Board which reviews and approves the recommendation. Upon such approval, 
a pre-issuance stage certificate and a Certification Mark (a trademark designed by the HKQAA 
indicating that a specified debt instrument issued by an applicant is duly certified under the HKQAA 
Green and Sustainable Finance Certification Scheme) are issued to the applicant. 

After certificate issuance, HKQAA will update the list of certification on HKQAA’s website, including 
the name of the debt instrument, the applicant, stage of the certificate, the Method Statement and 
other relevant information to achieve high transparency towards the public. Taking into account 
confidentiality considerations in the loan market, loan applicant may make Method Statement 
available only to lender of the loan. The applicant is required to authorize HKQAA to provide Method 
Statement to those lenders. Upon enquiry requesting for Method Statement, HKQAA will notify and 
confirm with the applicant before providing Method Statement to the enquirer. 

For an as-at certificate, if an applicant makes any change to its Method Statement after the issuance 
of the certificate, the corresponding certificate will be regarded as invalid. An applicant shall inform 
the HKQAA in writing for any change in its Method Statement within one month after the occurrence 
of the foreseeable or actual changes. An applicant shall make a new application to the HKQAA for 
the certification with the revised Method Statement. 

The HKQAA Pre-issuance Stage Certificate has been obtained from the HKQAA for the Notes, 
certifying the Notes comply with the requirements of the HKQAA Green and Sustainable Finance 
Certification Scheme. 

HKQAA CERTIFICATION DISCLAIMER 

The issuance of the HKQAA Pre-issuance Stage Certificate relating to the Notes by the HKQAA is 
based solely on the Green and Sustainable Finance Certification Scheme Handbook and does not, 
and is not intended to, make any representation or give any assurance with respect to any other 
matter relating to the Notes or any Eligible Green Projects, including but not limited to the Offering 
Circular, the transaction documents, the Bank, the Hong Kong Branch or the management of the 
Bank or the Hong Kong Branch. 

The issuance of the HKQAA Pre-issuance Stage Certificate relating to the Notes by the HKQAA was 
addressed solely to the Hong Kong Branch and is not a recommendation to any person to purchase, 
hold or sell the Notes and such certification does not address the market price or suitability of the 
Notes for a particular investor. The certification also does not address the merits of the decision by 
the Hong Kong Branch or any third party to participate in any Eligible Green Project and does not 
express and should not be deemed to be an expression of an opinion as to the Hong Kong Branch 
or any aspect of any Eligible Green Project (including but not limited to the financial viability of any 
Eligible Green Project) other than with respect to conformance with the Green and Sustainable 
Finance Certification Scheme Handbook. 



 

 

In issuing the HKQAA Pre-issuance Stage Certificate, HKQAA shall not be liable for any loss or 
damage suffered by any person whatsoever or howsoever caused by, arising from and/or in 
connection with, whether directly or indirectly, the certification of the Notes. 

The HKQAA Pre-issuance Stage Certificate does not and is not in any way intended to address the 
likelihood of timely payment of interest when due on the Notes and/or the payment of principal at 
maturity or any other date. 

The HKQAA Pre-issuance Stage Certificate may be withdrawn at any time in HKQAA’s sole and 
absolute discretion and there can be no assurance that the HKQAA Pre-issuance Stage Certificate 
will not be withdrawn. 


