
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility 
for the contents of this announcement, 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 announcement. 

This announcement and the listing document attached hereto 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 invitation or offer to acquire, purchase or subscribe for securities. Neither 
this announcement nor anything referred to herein (including the listing document attached hereto) forms the basis 
for any contract or commitment whatsoever. For the avoidance of doubt, the publication of this announcement and 
the listing document attached hereto 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) or the Guarantor (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 enter into or offer to enter 
into an agreement to acquire, dispose of, subscribe for or underwrite securities for the purposes of the Securities and 
Futures Ordinance (Cap. 571 of the Laws of Hong Kong).  

This announcement does not constitute or form a part of any offer of securities for sale in the United States. The 
securities have not been, and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities 
Act”), or the securities laws of any state of the United States or other jurisdiction and may not be offered or sold in 
the United States, or to or for the account or benefit of, U.S. persons (as defined in the Securities Act) absent 
registration or an exemption from registration under the Securities Act. No public offering of the securities will be 
made in the United States. 

Notice to Hong Kong investors: The Issuer and the Guarantor confirm that the Notes (as defined below) are intended 
for purchase by professional investors (as defined in Chapter 37 of the Listing Rules) (“Professional Investors”) only 
and have been listed on The Stock Exchange of Hong Kong Limited on that basis. Accordingly, the Issuer and the 
Guarantor confirm 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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This announcement is issued pursuant to Rule 37.39A of the Listing Rules. 

Please refer to the supplemental offering circular dated 30 May 2024 (the “Supplemental Offering 

Circular”) appended herein relating to the Notes, which amends and supplements the offering 

circular relating to the Programme dated 25 January 2024 (which can be found at 

https://www1.hkexnews.hk/listedco/listconews/sehk/2024/0126/2024012600198.pdf) and the 

pricing supplement relating to the Notes dated 30 May 2024 (the “Pricing Supplement”) appended 

herein. The Supplemental Offering Circular and the Pricing Supplement are published in English 

only. No Chinese version of the Supplemental Offering Circular or the Pricing Supplement has 

been published. As disclosed in the Supplemental Offering Circular and the Pricing Supplement, 

the Notes are intended for purchase by Professional Investors only and have been listed on The 

Stock Exchange of Hong Kong Limited on that basis. 

The Supplemental Offering Circular and the Pricing Supplement do not constitute a prospectus, 

notice, circular, brochure or advertisement offering to sell any securities to the public in any 

jurisdiction, nor is it an invitation to the public to make offers to subscribe for or purchase any 



securities, nor is it circulated to invite offers by the public to subscribe for or purchase any 

securities.  

The Supplemental Offering Circular and the Pricing Supplement must not be regarded as an 

inducement to subscribe for or purchase any securities of the Issuer or the Guarantor and no such 

inducement is intended.  

Hong Kong, 7 June 2024 

As at the date of this announcement, the sole director of the Issuer is the Guarantor. 

As at the date of this announcement, the directors of the Guarantor are ZHOU Jidong, NING Jing, 

YANG Zheng and WANG Letian. 
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IMPORTANT NOTICE 

NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES OR TO ANY 

U.S. PERSON OR ANY PERSON ACTING FOR THE ACCOUNT OR BENEFIT OF A U.S. PERSON 

(AS DEFINED IN REGULATION S UNDER THE 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 supplemental offering circular (the “Supplemental Offering Circular”). You are advised to read 

this disclaimer carefully before accessing, reading or making any other use of the attached Supplemental 

Offering Circular. In accessing the attached Supplemental 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 the Issuer, the Guarantor or the Joint Lead Managers (each as defined in the attached 

Supplemental Offering Circular) as a result of such access. In order to review the attached Supplemental 

Offering Circular or make an investment decision with respect to the securities, you must be located outside the 

United States and not be a U.S. person or acting for the account or benefit of a U.S. person. 

Confirmation of Your Representation: The attached Supplemental Offering Circular is being sent to you at 

your request and by accepting the e-mail and accessing the attached Supplemental Offering Circular, you shall 

be deemed to represent to the Issuer, the Guarantor, Bank of China (Hong Kong) Limited, Bank of 

Communications Co., Ltd. Hong Kong Branch, BOCI Asia Limited, China CITIC Bank International Limited, 

China Construction Bank (Asia) Corporation Limited, China International Capital Corporation Hong Kong 

Securities Limited, China Securities (International) Corporate Finance Company Limited, CLSA Limited, 

Citigroup Global Markets Limited, The Hongkong and Shanghai Banking Corporation Limited, Hua Xia Bank 

Co., Limited Hong Kong Branch, ICBC International Securities Limited, Mizuho Securities Asia Limited, 

Standard Chartered Bank, ABCI Capital Limited, Agricultural Bank of China Limited Hong Kong Branch, 

BOCOM International Securities Limited, CCB International Capital Limited, China Galaxy International 

Securities (Hong Kong) Co., Limited, China Zheshang Bank Co., Ltd. (Hong Kong Branch), CMBC Securities 

Company Limited, CNCB (Hong Kong) Capital Limited, Crédit Agricole Corporate and Investment Bank, 

Deutsche Bank AG, Hong Kong Branch, Dongxing Securities (Hong Kong) Company Limited, Guotai Junan 

Securities (Hong Kong) Limited, Haitong International Securities Company Limited, Industrial Bank Co., Ltd. 

Hong Kong Branch, Shanghai Pudong Development Bank Co., Ltd., Hong Kong Branch, SMBC Nikko 

Securities (Hong Kong) Limited, Soochow Securities International Brokerage Limited and UBS AG Hong 

Kong Branch (the “Joint Lead Managers”) that (1) you are not in the United States and are not a U.S. person 

nor acting for the account or benefit of a U.S. person and, to the extent you purchase the securities described in 

the attached Supplemental Offering Circular, you will be doing so pursuant to Regulation S under the Securities 

Act; (2) 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 (3) you consent to delivery of the attached Supplemental 

Offering Circular and any amendments or supplements thereto by electronic transmission. 

The attached Supplemental Offering Circular 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, the Guarantor, the Joint Lead Managers, the Trustee or the 

Agents (each as defined in the attached Supplemental Offering Circular) or any of their respective affiliates, 

directors, officers, employees, representatives, agents and each person who controls any of them 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 available to you upon request from the Issuer, the Guarantor and 

the Joint Lead Managers. 



 

 

 

Restrictions: The attached Supplemental Offering Circular is being furnished in connection with an offering 

exempt from registration under the Securities Act solely for the purpose of enabling a prospective investor to 

consider the purchase of the securities described herein. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES 

FOR SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL 

TO DO SO.  

THE SECURITIES DESCRIBED IN THE ATTACHED SUPPLEMENTAL OFFERING CIRCULAR 

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 

THE SECURITIES ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. THE SECURITIES MAY 

NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO OR FOR THE ACCOUNT 

OR BENEFIT OF U.S. PERSONS, 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 THE SECURITIES ACT. 

The materials relating to the offering of securities to which the Supplemental Offering Circular relates do not 

constitute, and may not be used in connection with, an offer or solicitation in any place where offers or 

solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker 

or dealer and any of the Joint Lead Managers or any affiliate of the Joint Lead Managers is a licensed broker or 

dealer in that jurisdiction, the offering shall be deemed to be made by such Joint Lead Manager or affiliate on 

behalf of the Issuer and the Guarantor in such jurisdiction. For a description of certain restrictions on offers, 

sales and transfer of securities and on the distribution of the Supplemental Offering Circular, see “Subscription 

and Sale” in the Original Offering Circular (as defined in the Supplemental Offering Circular). 

Except with respect to eligible investors in jurisdictions where such offer or invitation is permitted by law, 

nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of either the Issuer, 

the Guarantor, the Joint Lead Managers, the Trustee or the Agents or any of their respective directors, officers, 

employees, representatives, agents, affiliates or advisers or any person who controls any of them to subscribe 

for or purchase any of the securities described therein, and access has been limited so that it shall not constitute 

a general advertisement or general solicitation (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) in the United 

States or elsewhere. 

You are reminded that you have accessed the attached Supplemental Offering Circular on the basis that you are 

a person into whose possession the attached Supplemental 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 authorised 

to, deliver or forward 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 Supplemental 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 electronic transmission, 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 ACKNOWLEDGE THAT THE ATTACHED SUPPLEMENTAL OFFERING CIRCULAR AND 

THE INFORMATION CONTAINED THEREIN ARE STRICTLY CONFIDENTIAL AND INTENDED 

FOR YOU ONLY. YOU ARE NOT AUTHORISED TO AND YOU MAY NOT FORWARD OR 

DELIVER THE ATTACHED SUPPLEMENTAL OFFERING CIRCULAR, ELECTRONICALLY OR 



 

 

 

OTHERWISE, TO ANY OTHER PERSON OR REPRODUCE SUCH SUPPLEMENTAL OFFERING 

CIRCULAR IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR 

REPRODUCTION OF THE ATTACHED SUPPLEMENTAL OFFERING CIRCULAR IN WHOLE OR 

IN PART IS UNAUTHORISED. 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. 

  



 

 

 

JOY TREASURE ASSETS HOLDINGS INC. 
(incorporated with limited liability in the British Virgin Islands) 

U.S.$650,000,000 5.75 per cent. Guaranteed Notes due 2029 

issued under the U.S.$1,400,000,000 

Medium Term Note Programme 

unconditionally and irrevocably guaranteed by 

 
China Orient Asset Management (International) Holding Limited  

中國東方資產管理(國際)控股有限公司 
(incorporated with limited liability in Hong Kong) 

Issue Price: 99.384 per cent. 

This supplemental offering circular (this “Supplemental Offering Circular”) is supplemental to, forms part of and must be read and construed in conjunction with, to the offering circular dated 

25 January 2024 (the “Original Offering Circular”, as amended and supplemented by this Supplemental Offering Circular, the “Offering Circular”) prepared by Joy Treasure Assets Holdings 

Inc. (the “Issuer”) in connection with the U.S.$1,400,000,000 Medium Term Note Programme (the “Programme”) as described in the Original Offering Circular. This Supplemental Offering 

Circular is prepared in connection with the U.S.$650,000,000 5.75 per cent. Guaranteed Notes due 2029 (the “Notes”) to be issued by the Issuer and unconditionally and irrevocably guaranteed 

(“Guarantee”) by China Orient Asset Management (International) Holding Limited 中國東方資產管理(國際)控股有限公司 (the “Guarantor”, or the “Company”) under the Programme only 

and does not otherwise modify the Programme. Terms given a defined meaning in the Original Offering Circular shall, unless defined herein or the context otherwise requires, have the same 

meaning when used in this Supplemental Offering Circular. To the extent there is any inconsistency between any statement in this Supplemental Offering Circular and any statement in the 

Original Offering Circular, the statement in this Supplemental Offering Circular shall prevail.  

Application will be made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the listing of, and permission to deal in, the Notes 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. This document 

is for distribution to Professional Investors only. 

Notice to Hong Kong investors: Each of the Issuer and the Guarantor 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, each of the Issuer and the Guarantor 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 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 Programme or 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 or the Issuer, the Guarantor or the Group (as defined below) or quality of 

disclosure in this document. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the contents of this Supplemental Offering Circular, 

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 Supplemental Offering Circular. 

The Notes will be represented by beneficial interests in a global certificate (the “Global Certificate”) in registered form, which will be registered in the name of a nominee for, and shall be 

deposited on or about the Issue Date with, a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”). Beneficial interests in the Global 

Certificate will be shown on, and transfers thereof will be effected only through, records maintained by Euroclear and Clearstream. Except as described in the Global Certificate, certificates for 

Notes will not be issued in exchange for interests in the Global Certificate.  

The Notes and the Guarantee have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) or with any securities regulatory 

authority of any state of the United States and may not be offered or sold in the United States or to any U.S. person or any person acting for the account or benefit of a U.S. person (as 

such term is defined in Regulation S under the Securities Act (“Regulation S”)) except pursuant to an exemption from the registration requirements of the Securities Act. There will 

be no public offering of securities in the United States. The Notes and the Guarantee are being offered outside the United States in reliance on Regulation S under the Securities Act. 

See “Subscription and Sale” on pages 136 to 143 in the Original Offering Circular and the Pricing Supplement.  

The Notes are expected to be assigned a rating of “BBB” by S&P Global Ratings (“S&P”) and a rating of “A-” by Fitch Ratings Ltd. (“Fitch”). These ratings are only correct as at the date of 

this Supplemental Offering Circular. A rating does not constitute a recommendation to buy, sell or hold the Notes and may be subject to suspension, reduction, revision or withdrawal at any time 

by the assigning rating agency. 

In accordance with the Administrative Measures for Examination and Registration of Medium and Long-term Foreign Debts of Enterprises (企業中長期外債審核登記管理辦法(中華人民共

和國國家發展和改革委員會令第 56 號))(the “NDRC New Measures”) promulgated by the National Development and Reform Commission (the “NDRC”), the Notes will be issued within 

the relevant foreign debt issuance quota granted by the NDRC in the certificate of examination and registration of foreign debts borrowed by enterprises (企業借用外債審核登記證明) dated 29 

December 2023 and obtained by China Orient Asset Management Co., Ltd. (中国东方资产管理股份有限公司)(“COAMC”) pursuant to the NDRC New Measures. After issuance of the Notes, 

the Issuer shall file or cause to be filed with the NDRC the requisite information and documents in connection with such Notes from time to time within the relevant prescribed timeframes in 

accordance with the NDRC New Measures. 

Investing in the Notes involves certain risks and may not be suitable for all investors. See “Risk Factors” herein and in the Original Offering Circular for a discussion of certain factors 

to be considered in connection with an investment in the Notes. Investors should have sufficient knowledge and experience in financial and business matters to evaluate the information 

contained in this Supplemental Offering Circular and the Original Offering Circular and the merits and risks of investing in the Notes in the context of their financial position and 

particular circumstances. Investors also should have the financial capacity to bear the risks associated with an investment in the Notes. Investors should not purchase the Notes unless 

they understand and are able to bear risks associated with the Notes. 
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NOTICE TO INVESTORS 

Each of the Issuer and the Guarantor, having made all reasonable enquiries, confirms that (i) the Offering 

Circular does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements herein, in the light of the circumstances under which they were made, not misleading; (ii) 

all statements or expressions of opinion or intention (including, without limitation, the forward-looking 

statements, the statements regarding the future plans, use of proceeds, indebtedness, prospects, dividends, 

material contracts and litigation) in the Offering Circular are, in all material respects, fairly and honestly made 

on reasonable grounds or, where appropriate, based on reasonable assumptions, and such grounds or 

assumptions are fairly and honestly held by the Issuer or the Guarantor or their respective directors, and there 

are no other facts known or which could, upon due and careful inquiry, have been known to the Issuer, the 

Guarantor or their respective directors the omission of which would make any such statement or expression 

misleading in any material respect; and (iii) the Offering Circular contains all information with respect to the 

Issuer, the Guarantor and its subsidiaries (the “Group”) taken as a whole, the Issuer, the Guarantor, the Notes 

and the Guarantee, which is material in the context of the issue and offering of the Notes (including the 

information which is required by applicable laws or applicable rules of the Hong Kong Stock Exchange or is 

necessary to enable investors to make an informed assessment of the assets and liabilities, financial position, 

profits and losses, and prospects of the Group and of the rights attaching to the Notes and the Guarantee). 

The 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 Issuer, the Guarantor and the Group. The Issuer and the Guarantor accept full responsibility for the accuracy 

of the information contained in this Supplemental Offering Circular (read together with the Original Offering 

Circular) and confirm, having made all reasonable enquiries, that to the best of their knowledge and belief there 

are no other facts the omission of which would make any statement herein misleading. 

The Notes will be issued on the terms set out in “Terms and Conditions of the Notes” in the Original Offering 

Circular, as amended and/or supplemented by the pricing supplement (the “Pricing Supplement”) set out in 

“Pricing Supplement” in this Supplemental Offering Circular. This Supplemental Offering Circular must be 

read and construed together with the Original Offering Circular and any information incorporated by reference 

herein (see “Information Incorporated by Reference and Financial Information” in this Supplemental Offering 

Circular). This Supplemental Offering Circular shall be read and construed on the basis that such information 

is incorporated and form part of this Supplemental Offering Circular. 

This Supplemental Offering Circular has been prepared by the Issuer and the Guarantor solely for use in 

connection with the offering of the Notes. The distribution of this Supplemental Offering Circular and the 

Pricing Supplement and the offering of the Notes under the Programme in certain jurisdictions may be restricted 

by law. Persons into whose possession this Supplemental Offering Circular and the Pricing Supplement come 

are required by Bank of China (Hong Kong) Limited, Bank of Communications Co., Ltd. Hong Kong Branch, 

BOCI Asia Limited, China CITIC Bank International Limited, China Construction Bank (Asia) Corporation 

Limited, China International Capital Corporation Hong Kong Securities Limited, China Securities 

(International) Corporate Finance Company Limited, CLSA Limited, Citigroup Global Markets Limited, The 

Hongkong and Shanghai Banking Corporation Limited, Hua Xia Bank Co., Limited Hong Kong Branch, ICBC 

International Securities Limited, Mizuho Securities Asia Limited, Standard Chartered Bank, ABCI Capital 

Limited, Agricultural Bank of China Limited Hong Kong Branch, BOCOM International Securities Limited, 

CCB International Capital Limited, China Galaxy International Securities (Hong Kong) Co., Limited, China 

Zheshang Bank Co., Ltd. (Hong Kong Branch), CMBC Securities Company Limited, CNCB (Hong Kong) 

Capital Limited, Crédit Agricole Corporate and Investment Bank, Deutsche Bank AG, Hong Kong Branch, 

Dongxing Securities (Hong Kong) Company Limited, Guotai Junan Securities (Hong Kong) Limited, Haitong 
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International Securities Company Limited, Industrial Bank Co., Ltd. Hong Kong Branch, Shanghai Pudong 

Development Bank Co., Ltd., Hong Kong Branch, SMBC Nikko Securities (Hong Kong) Limited, Soochow 

Securities International Brokerage Limited and UBS AG Hong Kong Branch (the “Joint Lead Managers”), 

the Issuer and the Guarantor to inform themselves about and to observe any such restrictions. No action is being 

taken to permit a public offering of the Notes or the distribution of this Supplemental Offering Circular in any 

jurisdiction where action would be required for such purposes. There are restrictions on the offer and sale of 

the Notes and the circulation of documents relating thereto, in certain jurisdictions including the United States, 

the United Kingdom, the European Economic Area, the People’s Republic of China, the British Virgin Islands, 

Hong Kong, Japan, Singapore, Taiwan and Macau, to persons connected therewith. For a description of further 

restrictions on offers and sales of the Notes and distribution of this Supplemental Offering Circular and the 

Pricing Supplement, see “Subscription and Sale” in the Original Offering Circular and the Pricing Supplement.  

No person has been or is authorised to give any information or to make any representation concerning the Issuer, 

the Guarantor, the Group, the Notes or the Guarantee 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 the Issuer, the 

Guarantor, the Joint Lead Managers, the Trustee or the Agents (as defined herein). Neither the delivery of this 

Supplemental Offering Circular, the Pricing Supplement nor any offering, sale or delivery made in connection 

with the issue of the Notes shall, under any circumstances, constitute a representation that there has been no 

change or development reasonably likely to involve a change in the affairs of the Issuer, the Guarantor, the 

Group or any of them since the date hereof or if later, the date upon which this Supplemental Offering Circular 

has been most recently amended or supplemented or create any implication that the information contained 

herein is correct at any date subsequent to the date hereof or if later, the date upon which this Supplemental 

Offering Circular has been most recently amended or supplemented. This Supplemental Offering Circular or 

the Pricing Supplement does not constitute an offer of, or an invitation by or on behalf of the Issuer, the 

Guarantor, the Joint Lead Managers, the Trustee or the Agents or any of their respective affiliates, officers, 

employees, agents, representatives, directors or advisers to subscribe for or purchase, the Notes and may not be 

used for the purpose of an offer to, or a solicitation by, anyone in any jurisdiction or in any circumstances in 

which such offer or solicitation is not authorised or is unlawful. 

This Supplemental Offering Circular is being furnished by the Issuer and the Guarantor in connection with the 

Programme and the offering of the Notes and is exempt from registration under the Securities Act solely for the 

purpose of enabling a prospective investor to consider purchasing the Notes. Investors must not use this 

Supplemental Offering Circular for any other purpose, make copies of any part of this Supplemental Offering 

Circular or give a copy of it to any other person, or disclose any information in this Supplemental Offering 

Circular to any other person. This Supplemental Offering Circular may not be copied or reproduced in whole 

or in part. It may be distributed only to and its contents may be disclosed only to the prospective investors to 

whom it is provided. By accepting delivery of this Supplemental Offering Circular, each investor is deemed to 

have agreed to these restrictions. No representation or warranty, express or implied, is made or given by the 

Joint Lead Managers, the Trustee or the Agents or any of their respective affiliates, officers, employees, agents, 

representatives, directors or advisers as to the accuracy, completeness or sufficiency of the information 

contained in this Supplemental Offering Circular, and nothing contained in this Supplemental Offering Circular 

is, or shall be relied upon as, a promise, representation or warranty by the Joint Lead Managers, the Trustee or 

the Agents. None of the Joint Lead Managers, the Trustee or the Agents or any of their respective affiliates, 

officers, employees, agents, representatives, directors or advisers has independently verified any of the 

information contained in this Supplemental Offering Circular and can give any assurance that this information 

is accurate, truthful or complete. This Supplemental Offering Circular is not intended to provide the basis of 

any credit or other evaluation nor should it be considered as a recommendation by any of the Issuer, the 

Guarantor, the Joint Lead Managers, the Trustee or the Agents or any of their respective affiliates, officers, 

employees, agents, representatives, directors or advisers that any recipient of this Supplemental Offering 
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Circular should purchase the Notes. Each potential purchaser of the Notes should determine for itself the 

relevance of the information contained in this Supplemental Offering Circular and its purchase of the Notes 

should be based upon such investigations with its own tax, legal and business advisers as it deems necessary. 

IN CONNECTION WITH THE ISSUE OF THE NOTES, ANY JOINT LEAD MANAGERS APPOINTED 

AND ACTING AS STABILISATION MANAGER (THE “STABILISATION MANAGER”) (OR PERSONS 

ACTING ON THEIR BEHALF) MAY, SUBJECT TO ALL APPLICABLE LAWS AND DIRECTIVES, 

OVER-ALLOT AND EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE 

OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL 

PROVIDED THAT CHINA CITIC BANK INTERNATIONAL LIMITED SHALL NOT BE APPOINTED 

AND ACTING IN SUCH CAPACITY. HOWEVER, THERE IS NO ASSURANCE THAT THE 

STABILISATION MANAGER (OR PERSONS ACTING ON ITS BEHALF) WILL UNDERTAKE 

STABILISATION ACTION. 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 BE ENDED 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. 

In making an investment decision, investors must rely on their own examination of the Issuer, the 

Guarantor, the Group and the terms of the offering, including the merits and risks involved. See “Risk 

Factors” in the Original Offering Circular, as amended and supplemented by this Supplemental Offering 

Circular, for a discussion of certain factors to be considered in connection with an investment in the Notes. 

Each person receiving this Supplemental Offering Circular acknowledges that such person has not relied on the 

Joint Lead Managers, the Trustee or the Agents or any person affiliated with the Joint Lead Managers, the 

Trustee or the Agents in connection with its investigation of the accuracy of such information or its investment 

decision. To the fullest extent permitted by law, none of the Joint Lead Managers, the Trustee and the Agents 

or any of their respective affiliates, directors or advisors accepts any responsibility whatsoever for the contents 

of this Supplemental Offering Circular or for any other statement, made or purported to be made by the Joint 

Lead Managers, the Trustee or the Agents or any of their respective affiliates, directors or advisors or on its or 

their behalf in connection with the Issuer, the Guarantor, the Group, the Guarantee, the Programme or the issue 

and offering of the Notes thereunder. Each of the Joint Lead Managers, the Trustee and the Agents or any of 

their respective affiliates, directors or advisors accordingly disclaims all and any liability whether arising in tort 

or contract or otherwise which it might otherwise have in respect of this Supplemental Offering Circular or any 

such statement. None of the Joint Lead Managers, the Trustee, the Agents or any of their respective affiliates 

undertakes to review the financial condition or affairs of the Issuer, the Guarantor or the Group for so long as 

the Notes remain outstanding nor to advise any investor or potential investor of the Notes of any information 

coming to the attention of any of the Joint Lead Managers, the Trustee, the Agents or their respective affiliates. 

Paragraph 21 of the Hong Kong SFC Code of Conduct – As paragraph 21 of the Code of Conduct for Persons 

Licensed by or Registered with the Securities and Futures Commission applies to this offering of Notes, 

prospective investors should refer to the section on “Notice to capital market intermediaries and prospective 

investors pursuant to paragraph 21 of the Hong Kong SFC Code of Conduct – Important Notice to Prospective 

Investors” appearing on pages iv to v of the Original Offering Circular, and CMIs (as defined in the Original 

Offering Circular) should refer to the section on “Notice to capital market intermediaries and prospective 

investors pursuant to paragraph 21 of the Hong Kong SFC Code of Conduct – Important Notice to CMIs 

(including private banks)” appearing on pages 136 to 138 of the Original Offering Circular. 

 

  



 

 iv 

CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION 

The following paragraph in “Certain Definitions, Conventions and Currency Presentation” on page vi of the 

Original Offering Circular: 

Reference to “Issuer’s Existing Bonds” are to the bonds issued by the Issuer and being outstanding as of the 

date of this Offering Circular, including (i) 3.875 per cent. bonds due 2024 and 4.500 per cent. bonds due 2029 

issued on 20 March 2019; (ii) 2.875 per cent. bonds due 2024 and 3.500 per cent. bonds due 2029 issued on 24 

September 2019; and (iii) 1.875 per cent. bonds due 2025 and 2.750 per cent. bonds due 2030 issued on 17 

November 2020.  

shall be deleted in its entirety and replaced by the following: 

Reference to “Issuer’s Existing Bonds” are to the bonds issued by the Issuer (other than the notes issued by the 

Issuer under the Programme as described in the section entitled “Capitalisation and Indebtedness” of this 

Supplemental Offering Circular) and being outstanding as of the date of this Supplemental Offering Circular, 

including (i) U.S.$300,000,000 4.500 per cent. bonds due 2029 issued on 20 March 2019; (ii) U.S.$400,000,000 

2.875 per cent. bonds due 2024 and U.S.$500,000,000 3.500 per cent. bonds due 2029 issued on 24 September 

2019; and (iii) U.S.$450,000,000 1.875 per cent. bonds due 2025 and U.S.$300,000,000 2.750 per cent. bonds 

due 2030 issued on 17 November 2020. 
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PRESENTATION OF FINANCIAL INFORMATION 

The section entitled “Presentation of Financial Information” on page vii of the Original Offering Circular shall 

be deemed to be deleted in its entirety and replaced with the following: 

The audited consolidated financial statements of the Guarantor as at and for the years ended 31 December 2021, 

2022 and 2023 (the “Guarantor’s Consolidated Financial Statements”) were prepared in accordance with 

Hong Kong Financial Reporting Standards (“HKFRS”) issued by the Hong Kong Institute of Certified Public 

Accountants (“HKICPA”). The Guarantor’s Consolidated Financial Statements have been audited by 

PricewaterhouseCoopers, the Guarantor’s independent auditor.  

Copies of the Guarantor’s Consolidated Financial Statements are available for inspection from the date of this 

Supplemental Offering Circular at the Guarantor’s registered office. See “General Information” in the Original 

Offering Circular. 

 

  



 

 vi 

INFORMATION INCORPORATED BY REFERENCE AND FINANCIAL INFORMATION 

This Supplemental Offering Circular should be read and construed in conjunction with the Original Offering 

Circular, save that any statement contained in the Original Offering Circular shall be modified or superseded 

for the purpose of this Supplemental Offering Circular to the extent that a statement contained herein modifies 

or supersedes such earlier statement (whether expressly, by implication or otherwise). Any statement so 

modified or superseded shall not, except as so modified or superseded, constitute a part of this Supplemental 

Offering Circular.  

The section entitled “Information Incorporated by Reference and Financial Information” as set out on page viii 

of the Original Offering Circular (including those documents incorporated by reference as set out therein) shall 

not form part of this Supplemental Offering Circular. 
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SUMMARY 

The section entitled “Summary” as set out on pages 8 to 10 of the Original Offering Circular shall be deemed 

to be deleted in its entirety and replaced with the following: 

The summary below is only intended to provide a limited overview of detailed information described elsewhere 

in this Supplemental Offering Circular. As it is a summary, it does not contain all of the information that may 

be important to investors. Prospective investors should therefore read the entire Offering Circular, including 

the section entitled ‘‘Risk Factors’’ and the consolidated financial statements of the Group and related notes 

thereto, before making an investment decision. 

THE ISSUER 

The Issuer is a wholly-owned subsidiary of the Guarantor. The Issuer was incorporated as a BVI business 

company with limited liability under the laws of the British Virgin Islands. Since its incorporation, the Issuer 

had engaged in certain investment activities. However, as at the date of this Supplemental Offering Circular, 

the Issuer has no material assets and liabilities, and is not engaged in any material activities, other than those in 

connection with the issuances of notes under the Programme from time to time, including proposed issue of the 

Notes, and those in connection with the Issuer’s Existing Bonds. 

See ‘‘Description of the Issuer’’. 

THE GUARANTOR 

The Guarantor is an indirect, wholly-owned subsidiary of COAMC. COAMC is one of the Big Four Asset 

Management Companies established with the approval from the State Council and the PBOC in October 1999 

to offload the banking system’s NPL assets. The COAMC Group has since evolved into a leading integrated 

financial services group in the PRC, offering distressed asset management services, insurance services, banking 

services, securities services, trust services, credit rating services and overseas services. With a focus on 

distressed assets and the three tasks of China’s financial sector to make the financial sector better serve the real 

economy, contain financial risks and deepen financial reforms, COAMC has continued to expand its main 

business in distressed assets and endeavoured to promote its high-quality development. To date, the COAMC 

Group has accumulatively managed and disposed of more than RMB2 trillion distressed assets, making positive 

contributions to the stability of China’s financial system. 

The Guarantor serves as the only overseas operating platform of the COAMC Group, offering a specialised, 

diversified and comprehensive portfolio of financial services and customised solutions, including distressed 

asset investment, special opportunities investment and primary and secondary market investment. Strategically 

located in Hong Kong, the Guarantor serves as a bridge between domestic resources and overseas markets for 

the COAMC Group and plays a key role in spearheading the COAMC Group’s cross-border and international 

businesses. 

THE GROUP 

The Group primarily engages in investments related to distressed assets, special opportunities, and primary and 

secondary markets. Leveraging the COAMC Group’s brand name, business network, customer base, and 

management support of the COAMC Group, the Group invests its own capital in cross-border opportunities 

and acts as a cross-border investment and asset manager providing services to both onshore and offshore clients. 

Since 2018, the Group has strategically refocused its efforts on its core competency in distressed asset 

investment, adhering to the guiding principle of “Returning to the Fundamentals of AMC’s Business (回歸主

業)”. In pursuit of operational excellence, the Group established a strategic business transformation plan in 

2020. Building on this foundation, in 2022, the Group formally delineated its three principal business areas, 
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namely distressed asset investment, substantial restructuring, and licensed businesses. Distressed asset 

investment is the core of the Group’s investment business which is crucial for its sustainable growth. In line 

with the strategic business transformation plan, the Group actively pursues thematic distressed asset investment 

opportunities. Substantial restructuring businesses mainly focuses on special opportunities investments, whose 

primary clients are companies and investors who conduct cross-border investments and financings. The Group’s 

substantial restructuring business serves the financing and investment needs of clients during financial distress, 

business restructuring and reorganisation, and crisis management. Serving as a bridge between COAMC and 

overseas distressed asset markets, the Group proactively delivers cross-border solutions to COAMC and 

provides it with channels to identify potential investment targets and strategic partners. Through acquisition and 

disposal of distressed asset packages auctioned off by financial institutions, rescue of distressed firms and spin-

off of non-core assets and businesses by firms, and acquisition and restructuring of distressed and bankrupt 

assets and companies, the Group revitalises the value of distressed assets and realises the investment profits. 

To expand its operations and better serve its client needs, the Group has also obtained licences to carry out 

various regulated activities such as the licence as a money lender, the licences for Type 1 (dealing in securities), 

Type 4 (advising on securities) and Type 9 (asset management) regulated activities from the Hong Kong 

Securities and Futures Commission, and the RQFII qualification from the China Securities Regulatory 

Commission. The Group’s licensed business comprises fund management and investments in primary and 

secondary markets. 

As at 31 December 2021, 2022 and 2023, the Group’s total assets were HK$80.5 billion, HK$85.8 billion and 

HK$78.7 billion while its total liabilities were HK$67.0 billion, HK$75.4 billion and HK$68.6 billion, 

respectively. For the years ended 31 December 2021, 2022 and 2023, the Group’s revenue, gains and income 

(including revenue, other income – others, other gains or losses – net realised and unrealised gains / (losses) of 

financial assets at FVTPL, other gains or losses – net realised and unrealised gains / (losses) of financial 

liabilities at FVTPL, other gains or losses – fair value changes from investment in an associate measured at 

FVPL, other gains or losses – gains on disposals of associates, other gains or losses – gains on disposals of JV, 

other gains or losses – gains on disposals of subsidiaries, other gains or losses – others, and share of results of 

associates & JV) was HK$4,748.5 million, HK$3,357.4 million and HK$3,299.8 million, respectively. During 

the same periods, the Group’s profit for the year was recorded at HK$886.1 million, HK$442.6 million and 

HK$161.7 million, respectively. The overall business and economic conditions remain challenging and the 

Group continues to make further adjustments to its business operations to mitigate these challenges and 

minimise the negative impacts to its business. 

As at 31 December 2023, the Guarantor had net liabilities of HK$4,435.5 million (at the company level). Please 

refer to note 38 (Statement of financial position and reserves of the company) of the Group’s 2023 Consolidated 

Financial Statements for further information. Although the Guarantor recorded net liabilities as at 31 December 

2023, the value of the Guarantor’s assets in fact exceeded its liabilities, primarily due to that its investments in 

subsidiaries were recorded at historical cost in the statement of its standalone financial position and reserves 

and therefore did not reflect the fair value of such assets. 

STRENGTHS 

The Group believes that the competitive strengths set out below differentiate it from other industry participants 

and have enabled it to compete effectively and seize growth opportunities: 

 COAMC is one of the Big Four Asset Management Companies 

 Strong support of and synergy with the COAMC Group 

 Diversified income sources and balanced investment portfolio 
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 A cross-border platform with independent investment and financing capabilities in both onshore and 

offshore markets 

 Comprehensive and effective risk management mechanism 

 Experienced management and investment team 

STRATEGIES 

 Optimising core businesses and taking advantage of special opportunities emerging in cross-border 

markets with a strategic focus on distressed asset investment business 

 Continuing to upgrade risk management 

See “Description of the Group”. 
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SELECTED FINANCIAL INFORMATION OF THE GUARANTOR 

The section entitled “Selected Financial Information of the Guarantor” as set out on pages 11 to 13 of the 

Original Offering Circular shall be deemed to be deleted in its entirety and replaced with the following: 

The summary consolidated financial information of the Group as at and for the years ended 31 December 2021, 

2022 and 2023 as set out below is derived from the audited consolidated financial statements of the Group as 

at and for the year ended 31 December 2021 (the “Group’s 2021 Consolidated Financial Statements”), the 

audited consolidated financial statements of the Group as at and for the year ended 31 December 2022 (the 

“Group’s 2022 Consolidated Financial Statements”) and the audited consolidated financial statements of the 

Group as at and for the year ended 31 December 2023 (the “Group’s 2023 Consolidated Financial 

Statements”), which have been audited by PricewaterhouseCoopers and are included elsewhere in this 

Supplemental Offering Circular. 

The investors should read the summary financial information below in conjunction with the Group’s 2021 

Consolidated Financial Statements and the Group’s 2022 Consolidated Financial Statements and the related 

notes included elsewhere in the Original Offering Circular and the Group’s 2023 Consolidated Financial 

Statements and the related notes included elsewhere in this Supplemental Offering Circular.  

The Group’s 2021 Consolidated Financial Statements, the Group’s 2022 Consolidated Financial Statements 

and the Group’s 2023 Consolidated Financial Statements have been prepared and presented in accordance with 

HKFRS issued by the HKICPA. 

The Group only prepares annual audited consolidated financial statements. Accordingly, as at the date of this 

Supplemental Offering Circular, no audited or reviewed consolidated financial statements as at any date or for 

any period after 31 December 2023 are available. Historical results are not necessarily indicative of results 

that may be achieved in any future period. There can be no assurance that the past financial results of the Group 

would be indicative of their financial results as at or for the year ended 31 December 2024 or that the Group’s 

financial results as at or for the year ended 31 December 2024 would not be materially different or worse as 

compared to its audited consolidated financial statements as at and for the year ended 31 December 2023. 

Save for the Group’s 2021 Consolidated Financial Statements, the Group’s 2022 Consolidated Financial 

Statements and the Group’s 2023 Consolidated Financial Statements, the financial information contained in 

this Supplemental Offering Circular does not constitute the Guarantor’s statutory financial statements for either 

of the years ended 31 December 2021, 2022 or 2023 but is derived from those financial statements. Further 

information relating to these statutory financial statements required to be disclosed in accordance with section 

436 of the Companies Ordinance is as follows: as the Guarantor is a private company, it is not required to 

deliver its financial statements to the Registrar of Companies, and has not done so. The Guarantor’s auditor 

has reported on these financial statements for the years ended 31 December 2021, 2022 and 2023 respectively. 

The auditor’s reports were unqualified; did not include a reference to any matters to which the auditor drew 

attention by way of emphasis; and did not contain a statement under either Section 406(2) or Section 407(2) or 

(3) of the Companies Ordinance. 

SUMMARY OF CONSOLIDATED STATEMENTS OF FINANCIAL POSITION 

  As at 31 December  

  2021 2022 2023  

  HK$’000  

NON-CURRENT ASSETS      
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  As at 31 December  

  2021 2022 2023  

  HK$’000  

Equipment..................................................................................  4,304 2,986 2,264  

Investment properties.................................................................  – 2,534,986 2,412,200  

Right-of-use assets .....................................................................  105,782 60,579 107,221  

Deferred tax assets .....................................................................  1,261,779 850,164 583,995  

Other assets ................................................................................  1,393,169 2,018,018 2,908,897  

Interests in associates and joint ventures ...................................  9,954,308 7,790,075 4,985,483  

Financial assets at fair value through profit or loss ....................  3,987,066 3,987,010 3,935,953  

Financial assets at fair value through other comprehensive 

income .......................................................................................  263,890 126,464 58,570  

Loans, other receivables and prepaid expenses ..........................  7,048,314 7,244,542 5,431,182  

   24,018,612 24,614,824 20,425,765  

CURRENT ASSETS      

Loans, other receivables and prepaid expenses ..........................  22,700,787 17,731,477 20,627,809  

Financial assets at fair value through profit or loss ....................  24,637,992 23,738,780 22,490,248  

Tax receivable............................................................................  81,902 87,111 82,787  

Restricted cash ...........................................................................  254,871 – –  

Time deposits with maturity over three months .........................  647,425 334,113 329,743  

Cash and cash equivalents .........................................................  8,203,182 5,533,542 9,473,007  

   56,526,159 47,425,023 53,003,594  

Assets classified as held for sale  ...............................................  – 13,714,435 5,314,231  

TOTAL ASSETS .....................................................................  80,544,771 85,754,282 78,743,590  

NON-CURRENT LIABILITIES      

Financial liabilities at fair value through profit or loss ..............  2,286,692 – –  

Third-party interests in consolidated investment funds .............  4,740 – –  

Borrowings ................................................................................  361,475 1,046,843 2,105,540  

Bonds and notes payables ..........................................................  37,277,431 39,443,111 28,597,440  

Lease liabilities ..........................................................................  57,597 41,979 68,084  

Deferred tax liabilities ...............................................................  367,798 394,586 288,698  

   40,355,733 40,926,519 31,059,762  

CURRENT LIABILITIES      

Other payables and accruals ......................................................  4,497,156 5,924,176 6,817,309  

Tax payable ...............................................................................  1,512,703 1,530,806 1,145,905  

Financial liabilities at fair value through profit or loss ..............  1,503,653 1,981,095 217,229  

Third-party interests in consolidated investment funds .............  105,484 39,177 50,013  

Borrowings ................................................................................  13,113,144 11,794,543 11,604,619  

Bonds and notes payables ..........................................................  5,879,459 3,117,626 15,813,550  
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  As at 31 December  

  2021 2022 2023  

  HK$’000  

Lease liabilities ..........................................................................  50,626 22,236 39,117  

   26,662,225 24,409,659 35,687,742  

Liabilities associated with assets held for sale ...........................  – 10,038,560 1,838,205  

TOTAL LIABILITIES ............................................................  67,017,958 75,374,738 68,585,709  

NET ASSETS ...........................................................................  13,526,813 10,379,544 10,157,881  

EQUITY      

Share capital ..............................................................................  – – –  

Reserves .....................................................................................  11,408,771 10,020,741 10,156,284  

Equity attributable to owners of the Company ..........................  11,408,771 10,020,741 10,156,284  

Perpetual capital securities.........................................................  1,883,800 – –  

Non-controlling interests ...........................................................  234,242 358,803 1,597  

TOTAL EQUITY ....................................................................  13,526,813 10,379,544 10,157,881  

SUMMARY OF CONSOLIDATED STATEMENTS OF PROFIT OR LOSS 

  For the year ended 31 December  

  2021 2022 2023  

  HK$’000  

Continuing operations .............................................................      

Revenue .....................................................................................  2,925,609 2,731,074 2,243,092  

Other income .............................................................................  38,294 140,263 206,437  

Other gains or losses ..................................................................  2,433,180 370,454 1,231,665  

Impairment (losses)/reversal, net ...............................................  (741,682) 122,861 (143,159)  

Administrative expenses ............................................................  (232,163) (350,663) (341,338)  

Staff costs ..................................................................................  (185,893) (190,436) (148,828)  

Finance costs .............................................................................  (2,279,529) (2,178,914) (2,467,856)  

Share of results of associates and joint ventures ........................  (478,417) 447,998 (345,387)  

Share of (profits)/losses from third-party interests in 

consolidated investment funds ...................................................  (8,700) 11,406 (6,612)  

Profit before tax from continuing operations ........................  1,470,699 1,104,043 228,014  

Income tax (expense)/credit .......................................................  (584,582) (661,492) 9,849  

Profit for the year from continuing operations .....................  886,117 442,551 237,863  

Discontinued operations ..........................................................      

Loss from discontinued operations ............................................  - - (76,114)  

Profit for the year ....................................................................  886,117 442,551 161,749  

Profit attributable to:      
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  For the year ended 31 December  

  2021 2022 2023  

  HK$’000  

Owners of the Company ........................................................  801,539 362,207 197,071  

Holders of perpetual capital securities  ..................................  84,589 83,045 –  

Non-controlling interests .......................................................  (11) (2,701) (35,322)  

Profit for the year ....................................................................  886,117 442,551 161,749  

      

SUMMARY OF CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

  For the year ended 31 December  

  2021 2022 2023  

  HK$’000  

Profit for the year  886,117 442,551 161,749  

Other comprehensive income ....................................................      

Items that may be reclassified subsequently to profit or loss:      

Exchange differences on translating foreign operations  ...........  182,387 (1,744,326) (220,920)  

Net changes in unrealised gain on financial assets at fair value 

through other comprehensive income ........................................  – 10,340 171,574  

Items that will not be reclassified subsequently to profit or 

loss:      

Net changes in unrealised loss on financial assets at fair value 

through other comprehensive income ........................................  (287,694) (16,251) (21,066)  

Other comprehensive loss for the year, net of tax ......................  (105,307) (1,750,237) (70,412)  

Total comprehensive income/(loss) for the year ....................  780,810 (1,307,686) 91,337  

Total comprehensive income/(loss) attributable to:      

Owners of the Company ........................................................  696,232 (1,388,030) 135,543  

Holder of perpetual capital securities .....................................  84,589 83,045 –  

Non-controlling interests .......................................................  (11) (2,701) (44,206)  

Total comprehensive income/(loss) for the year ....................  780,810 (1,307,686) 91,337  
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RISK FACTORS 

The subsections entitled “Risks relating to the Group’s investment business”, “Risks relating to the Group’s 

overall business” and “Risks relating to the PRC” included in the section entitled “Risk Factors” as set out on 

pages 14 to 34 of the Original Offering Circular shall be deemed to be deleted in its entirety and replaced with 

the relevant risk factors below: 

An investment in the Notes is subject to a number of risks. Investors should carefully consider all of the 

information in the Offering Circular and, in particular, the risks described below, before deciding to invest in 

the Notes. The following describes some of the significant risks that could affect the Group and the value of the 

Notes. Some risks may be unknown to the Group and other risks, currently believed to be immaterial, could in 

fact be material. Any of these could materially and adversely affect the business, financial condition, results of 

operations and prospects of the Group. The market price of the Notes could decline due to any of these risks, 

and investors may lose part or all of their investment. The Offering Circular also contains forward-looking 

statements that involve risks and uncertainties. The actual results of the Group could differ materially from 

those anticipated in these forward-looking statements as a result of certain factors, including the risks described 

below and elsewhere in the Offering Circular. The Group is affected materially by requirements and restrictions 

that arise under PRC laws, regulations and government policies in nearly all aspects of its business in the PRC. 

RISKS RELATING TO THE GROUP’S INVESTMENT BUSINESS 

The Group’s proprietary investment operations are subject to market volatility and its investment 

decisions. 

The Group invests in equity and fixed-income securities as well as derivative products for its own accounts, all 

of which are subject to market volatilities. Therefore, the results of such securities trading activities generally 

correlate with the performance of the securities markets in Hong Kong, the PRC, the United States and other 

jurisdictions, which could result in very significant fluctuations in the Group’s year-on-year performance and 

financial position. As at 31 December 2021, 2022 and 2023, the Group’s total assets were HK$80.5 billion, 

HK$85.8 billion and HK$78.7 billion, respectively, while its total liabilities were HK$67.0 billion, HK$75.4 

billion and HK$68.6 billion, respectively. In 2021, 2022 and 2023, the Group’s profit for the year was recorded 

at HK$886.1 million, HK$442.6 million and HK$161.7 million, respectively. The performance of the Group’s 

investment business is determined by its investment decisions and judgments based on its assessment of existing 

and future market conditions. The Group closely monitors the market value and financial performance of its 

proprietary trading portfolio, and actively adjusts such portfolio and allocates assets based on market conditions 

and internal risk management guidelines. However, the Group’s investment decisions are a matter of judgment, 

which involves management discretion and assumptions. Its decision-making process may fail to effectively 

minimise losses, capture gains, or conform to actual changes in market conditions. In addition, the value of 

certain assets of the Group are subject to price fluctuations as a result of changes in the financial market’s 

assessment of the relevant issuer’s creditworthiness, delinquency and default rates and other factors. Any 

decline in the value of such assets could result in the recognition of impairment losses, which requires the 

judgment of the Group’s management. There is no assurance that the Group’s income and cash generated from 

investment activities will not continue to fluctuate or decrease and its business will not experience any decline 

or that the Group can achieve, sustain or return to past levels of profitability in the future. 

If the investee companies of the Group’s fixed-income investments fail to repay the principal amount 

of investments and the returns thereof as scheduled due to a material deterioration in their 
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operations, the Group’s results of operations and financial condition may be materially and 

adversely affected. 

The Group makes various fixed-income investments. In respect of these fixed-income investments, it has 

established a systematic investment risk management system with a focus on three critical stages (namely, pre-

investment, investment and post-investment management). For details, please see “Description of the Group – 

Internal Control and Risk Management – Investment Strategy Policy” in this Supplemental Offering Circular. 

However, the repayment capabilities of the investee companies in these projects depend on their operating 

conditions, and such conditions will be affected by various factors such as the macroeconomic, regulatory and 

operating environment. If the operations of these investee companies experience a material deterioration beyond 

the Group’s expectation, they may not be able to recover the principal amount of the fixed-income investments 

and the returns thereof as scheduled, which could have a material adverse effect on the Group’s business, 

financial condition and results of operations. 

The Group is exposed to general risks associated with its investments in the real estate sector. 

The Group makes investments in the real estate sector. The real estate market is affected by many factors, 

including, without limitation, general economic conditions, interest rates and supply and demand dynamics, 

many of which are beyond the Group’s control. For example, since September 2021, there has been negative 

news relating to certain PRC real estate developers including defaults on their indebtedness as a result of various 

economic measures imposed by the PRC government with an aim of cooling the overheated real estate market 

and corporate deleveraging in the PRC, including strengthened supervision over PRC real estate developers and 

tightened credit requirements. This has had a negative impact on, and resulted in increased volatility in, the 

PRC real estate industries. Any further stringent laws, regulations or policies in China or prolonged 

implementation of the relevant laws, regulations or policies could lead to a deterioration in the liquidity of real 

estate properties in China, which may in turn cause the sales volume and/or sales prices of the Group’s real 

estate investments to decline. In addition, the value of the Group’s real estate assets may decrease. Investments 

in the real estate sector made by the Group may not be as profitable as the Group expected, which may adversely 

impact the revenue and profits sourced from the Group’s investments in the real estate sector. 

The Group’s direct equity investments may not generate any return and the Group may not be able 

to identify or acquire suitable investment targets. 

The Group makes direct equity investments in private companies and invests in private equity funds with its 

own capital. The Group earns investment returns from dividends paid by its portfolio companies and generates 

capital gains from exits through an initial public offering of, or sale of, shares in its portfolio companies. The 

Group generally carefully identifies and selects a target company based on the profitability and sustainability 

of the target’s operations. The Group may make unsound investment decisions, and the Group’s portfolio 

companies may take longer than expected to mature to a stage suitable for an initial public offering. As such, 

the Group’s investment period would be longer than it anticipated which could reduce the Group’s returns on 

investments. Besides, the Group’s ability to exit from a portfolio company is subject to market conditions. The 

Group may be forced to sell its equity investments at undesirable prices or defer sales for a considerable period 

of time, or it may not be able to sell at all due to market volatility or other reasons beyond the Group’s control. 

In addition, there is no assurance that the Group could identify suitable targets for investment. 

The Group invests in companies that it does not seek to control. 

The Group typically invests in companies that it does not seek to control. These companies may make business, 

financial or management decisions with which the Group does not agree. The majority stakeholders or the 

management of these companies may take risks or otherwise act in a manner that does not serve the Group’s 

best interests. In addition, these companies may not be as profitable as the Group expects. If any of the foregoing 
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were to occur, the Group’s business, financial condition and results of operations could be materially and 

adversely affected. 

The Group’s acquisition of distressed assets involves judgments, estimates and other factors beyond 

its control. 

The distressed assets acquired by the Group were transferred from various financial institutions and Chinese 

enterprises, covering different industry sectors and geographic regions. A substantial number of the distressed 

assets it acquired do not have effective or sufficient collateral. The Group determines its bidding prices by 

taking various factors into account, which primarily include (i) the quality of the relevant asset portfolio as 

described in the due diligence reports prepared by its in-house experts and/or qualified independent third-party 

valuers; (ii) estimated costs associated with managing and disposal of such assets and (iii) prevailing market 

conditions and intensity of competition, all of which involve significant judgments and estimates. There is no 

assurance that the Group’s estimated costs would be sufficient to cover the actual costs, or that it could 

accurately predict future market conditions. For instance, any deterioration in economic conditions in the PRC 

or overseas may materially and adversely affect the value of the distressed assets acquired by the Group. 

If the Group is unable to maintain the growth of its distressed asset investment portfolio, the Group’s 

competitive position, financial condition and results of operations may be materially and adversely 

affected. 

Since 2018, the Group has strategically refocused its efforts on its core competency in distressed asset 

investment, adhering to the guiding principle of “Returning to the Fundamentals of AMC’s Business (回歸主

業)”. The Group’s ability to generate sustainable revenue and ensure the growth of its distressed asset 

investment business depends, to a certain extent, on its ability to acquire distressed assets suitable for its 

business. 

The supply of distressed assets is affected by a number of factors. These include changes in macroeconomic 

conditions, asset quality and the business conditions of financial institutions and non-financial enterprises. 

Changes in the overall volume of bad debts, equity, tangible assets and distressed assets, the government’s 

control and industry policies and market liquidity fluctuation could significantly impact the supply of distressed 

assets. Therefore, the supply of distressed assets in the PRC financial market may be limited or may change 

over a certain period of time. The amount of distressed assets the Group is able to acquire depends on a number 

of factors beyond its control, such as the policies of the PRC central government or local governments, the 

willingness of banks and enterprises to sell their distressed assets and the Group’s competition with other asset 

management companies. Should the Group fail to acquire distressed assets at acceptable prices or at all, or if 

further changes in government policies with regard to distressed asset management prevent the Group from 

growing its distressed asset portfolio, the Group might have difficulties in maintaining a portfolio of quality 

distressed assets in the long run and its competitive position, financial condition and results of operations may 

be materially and adversely affected. 

Any deterioration in the value of collateral granted in connection with distressed assets held by the 

Group will affect the amount which the Group is able to recover in the event of enforcement of such 

collateral. 

In respect of distressed assets that will be secured by collateral or guarantees, the collateral securing such 

distressed assets is primarily expected to include properties and other assets located in the first-tier and second-

tier cities in the PRC or Hong Kong. The value of the collateral securing the Group’s debt assets may 

significantly fluctuate or decline due to factors beyond the Group’s control such as macroeconomic factors 

affecting the PRC economy as well as significant volatilities in its capital markets. For example, a downturn in 

the real estate market in the PRC may result in a decline in the value of the real estate properties used to secure 

the Group’s debt assets to a level significantly below the outstanding balance of principal and interest on such 
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debt assets. Any decline in the value of such collateral may reduce the amounts that the Group can recover from 

such collateral and increase its impairment losses. 

Some of the guarantees relating to the Group’s debt assets are provided by the relevant obligor’s affiliates. Such 

debt assets are generally not secured by collateral or security interests. Significant deterioration in the financial 

condition of any of the guarantors could significantly decrease the amounts that the Group may recover from 

such guarantees. Moreover, the Group is subject to the risk that courts or other judicial or governmental 

authorities may declare collateral to be invalid or otherwise decline or fail to grant judgment in favour of 

enforcing such collateral. The Group is accordingly exposed to the risk that it may not be able to recover part 

or all of the guaranteed amounts for its debt assets. 

In addition, if the Group obtains assets in satisfaction of debt when acquiring or disposing of distressed assets, 

it may not intend to hold these assets in satisfaction of debt for the long term. Land and buildings in satisfaction 

of debt owed to the Group may have defects because the land use rights or the building ownership have not 

been obtained by the previous owners or transferred to the Group. As a result, the Group may not be able to 

exercise its rights over such assets in satisfaction of debt, which may affect its ability to dispose of such assets 

in satisfaction of debt and to generate income. 

The Group may not recover any value from the distressed assets and the provision may not be 

sufficient. 

The Group generally records the distressed assets using different financial measurements based on Group’s 

business model for managing the asset and the cash flow characteristics of the distressed assets. The Group 

generally records profits when the amount of the proceeds it received from disposal of distressed assets exceeds 

the recorded value or purchasing costs of such assets. Recoverability of distressed assets depends on various 

factors, many of which are beyond the Group’s control, such as the economic conditions in the PRC and in the 

world, the prevailing market conditions and changes in the relevant PRC laws and regulations. Therefore, the 

actual recovered value of the distressed assets could be significantly lower than expected. The occurrence of 

the above-mentioned factors could cause the quality of the Group’s distressed asset portfolio to decline or make 

it hard for the Group to recover the recorded value or purchasing cost of the relevant distressed assets. In 

addition, the Group from time to time has to recover the recorded value of some of its distressed assets through 

litigation or arbitration. However, there is no assurance that the Group could achieve the outcome it expects. 

The Group makes provisions in connection with its distressed assets and trade receivables as required by 

relevant laws and regulations. There is no assurance that the provision the Group makes for its impaired assets 

will be accurate or sufficient to cover the relevant losses. 

RISKS RELATING TO THE GROUP’S OVERALL BUSINESS 

The Group’s business is subject to market fluctuations and general economic conditions. 

The Group’s business is inherently subject to market fluctuations and general economic conditions. 

Unfavourable financial or economic conditions, such as those caused by the recent global financial and 

economic crisis (including the sovereign-debt crisis in the European Union (the “EU”)) have adversely affected 

investor confidence and global financial markets and may continue to do so in the future. In particular: 

 The United States and China have been involved in disputes over trade barriers that have escalated into 

a trade war between the two countries. Both countries have implemented tariffs, investment restrictions 

and other barriers on certain industries and products from the other, casting uncertainty over tariffs and 

barrier to entry for products on both sides. There are uncertainties as to when and whether the trade 

disputes will be resolved and the trade barriers lifted. The trade war between the United States and China 

has resulted in disruption to global trade flows, global production and supply chains and heightened 

geopolitical tensions; and it also increased volatility in the financial markets around the world. 
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 There are also ongoing impacts from the prolonged period of uncertainty around the exit of the United 

Kingdom from the European Union (“Brexit”). On 31 January 2020, the United Kingdom officially 

exited the European Union following a UK-EU Withdrawal Agreement (the “Withdrawal Agreement”) 

signed in October 2019. As agreed in the Withdrawal Agreement, a transition period was implemented 

until 31 December 2020, during which time EU laws and regulations continued to apply broadly as 

before. The UK-EU Trade and Cooperation Agreement (“TCA”) was finalised on 24 December 2020 

and came into force from 1 January 2021. The TCA sets out all aspects of the new UK-EU relationship, 

such as trade, security, areas of ongoing collaboration/cooperation and governance. Given the lack of 

precedent, the long-term impact of Brexit remains uncertain and will depend on the implementation of 

the final terms agreed between the United Kingdom and the European Union in the TCA as well as on 

the United Kingdom’s ability to secure favourable trade and investment terms with countries outside the 

European Union. Therefore, Brexit has and may continue to create negative economic impact and 

increase volatility in the global market. 

 More recently, the COVID-19 pandemic has adversely affected global financial, foreign exchange, 

commodity and energy markets since December 2019. Whether and to what extent countries and 

territories will be able to unwind the government support measures and restrictions and return to pre 

COVID-19 economic levels remain uncertain. 

 The external sanctions environment remains dynamic, and sanctions regimes are increasingly complex 

and less predictable. In particular, extensive financial, trade, transport, and immigration sanctions have 

been imposed by the UK, the EU and U.S., among others, against Russian individuals and companies in 

light of the Russia-Ukraine geopolitical conflicts. Increasing tension between the U.S. and China may 

further contribute to the dynamism of the sanctions environment. The sanctions regimes put in place 

since the Russia-Ukraine geopolitical conflicts have led to rising prices of energy, food and other 

commodities, and consequently a historical level of high inflation globally. As a result, the aggravated 

geopolitical tension brings uncertainty to the global economy as well as significant volatilities in the 

global financial market. 

 There are ongoing concerns relating to the political gridlock in the United States over government 

spending and debt levels, the consequences for economic growth and investor confidence in the United 

States. Central banks of some countries, including the Federal Reserve Board of Governors of the United 

States, have also accelerated their shifts in monetary policies and increased interest rates in response to 

sustained inflationary pressure. There can be no assurance that monetary and fiscal policy measures 

adopted by central banks or national governments will have the intended effects or that a global 

economic downturn will not occur or market volatilities will not persist. 

 In early 2023, the global financial markets have experienced further turmoil with the collapse of mid-

size United States banks Silicon Valley Bank, Signature Bank and First Republic Bank, as well as the 

collapse of global financial institution Credit Suisse, which has resulted in tightened credit standards, 

reduced capital investment and higher uncertainty in the global macroeconomic environment. In addition, 

the ongoing corporate deleveraging efforts by the PRC government since 2017 and the increased amount 

of corporate defaults over recent years, particularly in the PRC real estate sector, have contributed to 

further turmoil in financial markets in the PRC. Please also refer to “Risk Factors – Risks relating to the 

Group’s overall business – The Group’s business operations are subject to credit risk” in this 

Supplemental Offering Circular. 

 Furthermore, concerns over inflation, energy costs, geopolitical issues, the availability and cost of credit, 

unemployment, consumer confidence, declining asset values, capital market volatility and liquidity 

issues have created difficult operating conditions in the past and may continue to do so in the future. 
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Price fluctuations in capital markets and commodity markets may adversely affect the Group’s financial 

condition. The value of the Group’s investment portfolio, such as debt investment, provision of guarantees as 

credit enhancement, direct equity investment and financial derivatives (including swap instruments), is closely 

related to the performance of capital markets and the market price of commodities. Adverse economic and 

market conditions could lead to a decrease in the value of the Group’s investment portfolio or the assets under 

its management, which may, in turn, adversely affect the Group’s liquidity, financing ability, financial 

conditions and results of operations. 

Difficult financial or economic conditions could adversely affect all business lines in which the Group operates. 

For example, fluctuations in the market and difficult financial or economic conditions could adversely affect 

investor confidence and reduce investment activities, which may reduce the demands for the Group’s products 

and services and their respective prices and, consequently, impact the Group’s ability to optimise its capital 

investment and to attract new investment. On the other hand, the supply of distressed assets may decrease when 

the economy improves. Any of these situations could have a material adverse effect on the Group’s results of 

operations. 

The Group’s business operations are subject to credit risk. 

A portion of the Group’s investment portfolio consists of distressed assets in RMB or foreign currencies that 

were stripped from financial institutions in China or elsewhere. In addition, a substantial part of distressed assets 

which the Group acquired do not have effective or sufficient collateral. As such, the Group is susceptible to 

credit risks associated with the deterioration in the credit quality of the relevant borrowers which may be driven 

by socio-economic or customer-specific factors linked to economic performance. There can be no assurance 

that losses will not occur due to increased delinquencies. In addition, the Group has exposure to credit risk 

associated with certain of its investment and financial assets. These investments may also be subject to price 

fluctuations as a result of changes in the financial market’s assessment of the issuer’s creditworthiness, 

delinquency and default rates and other factors. 

The Group is also susceptible to the credit risks associated with its counterparties in its margin financing and 

securities loan business and financial and derivative products contracts. Following the entry into receivership 

of Silicon Valley Bank and Signature Bank in the United States, the acquisition of Credit Suisse by UBS 

following long-standing financial difficulties and the seizure of First Republic Bank by U.S. regulators and the 

subsequent sale of its deposits and assets to J.P. Morgan, there is significant uncertainty in the global financial 

sector, with potential wider macroeconomic implications. In the PRC, the ongoing corporate deleveraging 

efforts by the PRC government since 2017 and the increased amount of corporate defaults over recent years, 

particularly in the real estate sector, have contributed to further turmoil in financial markets. Clients’ or 

counterparties’ failure to make payment or perform their obligations could have a material adverse effect on the 

Group’s financial condition, results of operations and cash flow. Insufficient credit loss provision made by the 

Group to cover the actual loss may compel the Group to increase the provision and adversely impact the Group’s 

financial conditions and results of operations. 

The Group’s liquidity and businesses may be adversely affected by limited access to capital markets 

or ability to sell assets. 

Liquidity is essential to the Group’s businesses, particularly those businesses that involve investment and money 

lending. The Group’s liquidity may be impaired by limited access to debt and equity markets, an inability to 

sell assets at market price, or at all, or unforeseen outflows of cash. These situations may arise due to 

circumstances beyond the Group’s control, such as a general market disruption or an operational problem that 

affects its counterparties, or the perception among market participants that it, or other market participants, are 

experiencing liquidity issues. Additionally, its ability to sell assets may be constrained if other market 

participants seek to sell similar assets at the same time, which is likely to occur in a widespread liquidity crunch 
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or market crises. If its access to financing is limited or it is forced to fund its operations at a higher cost, the 

Group may have to curtail its business activities or increase its costs of funding, both of which could reduce its 

profitability and adversely affect its results of operations and financial condition. 

Allowance for credit losses may prove inadequate and the Group’s credit costs may increase. 

The Group reviews its non-performing loans, various loans it granted to clients or relevant borrowers and trade 

receivables to assess whether impairment allowances exist. In determining whether impairment allowances 

should be recorded in its consolidated income statement, the Group’s management takes into account factors 

such as the borrower’s financial situation and the net realisable value of the underlying collateral or guarantees 

in favour of the Group. Many of these factors are beyond the Group’s control such as a slowdown in economic 

growth, tightened policies on the real estate sector as implemented by the PRC government and other adverse 

macroeconomic conditions in Hong Kong and the PRC, and a considerable amount of judgment is required in 

assessing the ultimate realisation of these loans and advances, including the current creditworthiness of the 

borrowers, and the past collection history of each loan. 

Furthermore, if changes in the global economic climate lead to an increase in delinquencies or defaults on the 

loans, actual loss on the Group’s loan portfolio may increase and exceed the existing allowance. If the Group’s 

allowance for credit losses is not adequate to cover actual loan losses, impairment allowance for credit losses 

will increase and the Group’s financial condition and results of operations may be adversely affected. 

There is less publicly available information about the Group than is available for companies in 

certain other jurisdictions and the Guarantor only prepares annual audited consolidated financial 

statements. 

The Guarantor is a private company in Hong Kong, whose shares are not listed on any stock exchange. The 

Guarantor is not subject to corporate governance and disclosure obligations, and only prepares annual audited 

consolidated financial statements. As at the date of this Supplemental Offering Circular, no audited or reviewed 

consolidated financial statements as at any date or for any period after 31 December 2023 are available. 

Accordingly, there is less publicly available information about the Guarantor than is available for companies in 

certain other jurisdictions which the Noteholders may be familiar with. In making an investment decision, 

investors must rely upon their own examination of the Issuer, the Guarantor, the Group, the terms of the offering 

and their respective financial information. 

The Group’s business benefits from its shareholders’ support. The Group’s shareholders can exert 

significant influence on the Group, and the decisions they make may not always be aligned with the 

best interests of the Group or the Noteholders. 

The Guarantor is controlled by COAMC, which is indirectly controlled by the PRC Government. Therefore, 

COAMC and the PRC Government are entitled to exercise significant influence over the Group, including, 

among others, matters relating to appointment of the Guarantor’s Board of Directors and senior management, 

determination of business strategies, and review of any plans related to major corporate activities (such as 

mergers, acquisitions and investments). The interest of these controlling shareholders may not always be aligned 

with the Group’s or the Noteholders’ interests. As a result, such shareholders may take actions that may not be 

in the Group’s or the Noteholders’ best interests. 

In particular, in light of the strategic importance of the Group to the COAMC Group, the Group has benefited 

from and relied on various forms of support from COAMC. For example, before the Group independently 

accessed the domestic bond market or when it needs to source additional working capital onshore, COAMC 

provides loans to the Group to fund its onshore investment and working capital requirements. The COAMC 

Group also provides support in the Group’s financing activities. COAMC has provided keepwell and equity 

repurchase commitments for bonds issued by the Group in the past. However, there can be no assurance that 
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the COAMC will continue to provide support to the Group or that the support the Group currently receives will 

not be adjusted or terminated due to changes in the COAMC Group’s business strategies or otherwise. If any 

favourable support which is currently available to the Group is reduced or discontinued in the future, the 

Group’s business, liquidity, financial condition and results of operations would be materially and adversely 

affected. 

The Group is subject to extensive policy and regulatory requirements, which could materially and 

adversely affect the Group’s financial condition and results of operations. 

The Group is subject to extensive laws, policy and regulatory requirements issued by the relevant governmental 

authorities in China and overseas (including Hong Kong, the United States and the United Kingdom). These 

regulatory bodies promulgate requirements governing the Group’s business in various aspects, such as its 

development strategies, business focus, capital requirements, shareholders and key personnel qualification, 

types of products and services offered, and investment portfolio. Compliance with applicable laws, rules and 

regulations may restrict the Group’s business activities and require it to incur increased expense, restate or write 

down the value of its assets or liabilities, and to devote considerable time to such compliance efforts. 

In addition, pursuant to applicable laws and regulations, the Group is required to obtain or renew approvals, 

permits and licences with respect to its relevant operations. There is no assurance that the Group can obtain or 

renew all necessary approvals, permits and licences on a timely basis. Non-compliance with relevant laws and 

regulations or failure to obtain the relevant approvals could subject the Group to sanctions, fines, penalties, 

revocation of licence or other punitive actions, including suspension of the Group’s business operations or 

restriction or prohibition on certain business activities. Furthermore, relevant government authorities may adopt 

new laws and regulations, or amend the interpretation or enforcement of existing laws and regulations, or 

promulgate stricter laws and regulations, all of which may materially and adversely affect the Group’s financial 

condition and results of operations. 

The complexity of its operations and products exposes the Group to operating, marketing and other 

risks, and the Group’s risk management and internal control systems may be ineffective or 

inadequate. 

The Group has established risk management and internal control systems and procedures to manage potential 

risks associated with the broad range of financial services and products it offers. For details, please see 

“Description of the Group – Internal Control and Risk Management” in this Supplemental Offering Circular. 

The risk management and internal control system may require constant monitoring, maintenance and continual 

improvements by its senior management and staff. The Group’s efforts to maintain these systems may be 

ineffective or inadequate. Deficiencies in the Group’s risk management and internal control systems and 

procedures may affect its ability to record, process, summarise and report financial and other data in an accurate 

and timely manner, as well as impact its ability to identify any reporting errors and non-compliance with rules 

and regulations. 

The Group’s risk management and internal control systems and procedures may contain inherent limitation 

caused by misjudgement, fault or the Group’s limited experience or resources in making accurate, complete, 

up-to-date or proper evaluations. In particular, the Group devises risk managing procedures based on observed 

historical market behaviour and the Group’s experience. However, in markets that are rapidly developing, the 

information and experience data that the Group relies on for its risk management methods may become quickly 

outdated as markets and regulations continue to evolve. 

Furthermore, the Group may not have sufficient access to resources and trading counterparties to implement its 

trading and investment risk mitigation strategies and techniques effectively. If the Group’s decision-making 

process fails to effectively minimise losses while capturing gains, it may experience significant financial losses. 
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As a result, there is no assurance that the Group’s risk management and internal control systems are adequate 

or effective, and any failure to address any internal control matters and other deficiencies could result in 

investigations and disciplinary actions or even prosecution being taken against the Group or its employees, or 

disruption to its risk management system, which may have a material and adverse effect on its financial 

condition and results of operations. 

There can be no assurance that the Group’s due diligence investigations will identify every matter 

that could have a material adverse effect on the Group. 

The Group conducts extensive business, financial and legal due diligence in connection with its operations, in 

particular for potential acquisition and investment opportunities. However, there can be no assurance that the 

Group’s due diligence investigations will identify every matter that could have a material adverse effect on the 

acquisition or investment targets. As a result, the Group may fail to identify the existing risks in relation to the 

business and operations of investment targets through its due diligence. To the extent that any of the above-

mentioned issues arise, the business and operations of the investment target could be adversely affected, which 

in turn could have material and adverse effects on the Group’s financial condition and results of operations. 

The Group’s business and expansion plans require substantial capital investment, and it may be 

unable to obtain additional financing for future investments or acquisitions or to fund its operations 

and growth. 

The development of the Group requires significant capital expenditures, and its ability to maintain or increase 

revenue, profit and cash flows depends upon continuous capital spending. The Group currently funds its 

operations primarily through cash generated from loans from commercial banks and dividends from its 

subsidiaries as well as other financing channels such as issuances of bonds and other securities. In particular, 

the Guarantor relies on a number of on demand banking facilities which are repayable at any time for its working 

capital. The Group may need to obtain additional financing for future acquisitions and investment opportunities. 

As at 31 December 2021, 2022 and 2023, the Group’s total borrowings (comprising the current and non-current 

portion of its borrowings as well as the current and non‑current portion of its bonds and notes payables) 

amounted to approximately HK$56,631.5 million, HK$55,402.1 million and HK$58,121.1 million, respectively. 

A high level of indebtedness could have important consequences to the Group, including, among others: 

 limiting its ability to satisfy its obligations under the Notes, the Guarantee and other debt; 

 increasing its vulnerability to adverse general economic and industry conditions; 

 requiring it to dedicate a substantial portion of its cash flow from operations to servicing and repaying 

its indebtedness, thereby reducing the availability of its cash flow to fund working capital, capital 

expenditures and for other general corporate purposes; 

 limiting its flexibility in planning for or reacting to changes in its businesses and the industry in which 

it operates; 

 placing it at a competitive disadvantage compared to its competitors that have less debt; 

 limiting, along with the financial and other restrictive covenants of its indebtedness, among other things, 

its ability to borrow additional funds; and 

 increasing the cost of additional financing. 

The Group’s ability to obtain external financing to satisfy its outstanding debt obligations and fund its growth 

is dependent on numerous factors, including but not limited to: (i) the Group’s future financial condition, 

operating results and cash flows; (ii) the general condition of the global and domestic financial markets and 

changes in the monetary policies with respect to bank interest rates, lending policies and others; and (iii) the 
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availability of credit from banks or other lenders. The Group cannot assure the holders of the Notes that any 

additional financing will be available to it on acceptable terms, if at all. This risk is exacerbated by the volatility 

that the global credit markets have experienced. For example, to the extent that additional financing proves to 

be unavailable when needed for a particular investment or acquisition, the Group may be compelled to either 

restructure the transaction or abandon the investment or acquisition plan. In addition, if the Group acquires or 

invests in another company, the company it acquires or invests in may require additional financing to fund 

continuing operations and/or growth. 

Furthermore, the Group’s subsidiaries or branches may request support from the Group to meet their liquidity 

requirements during their ordinary course of business. Some of the Group’s subsidiaries may need an additional 

capital injection from the Group to meet relevant regulatory requirements. There is no assurance that the Group 

will always be able to provide sufficient funds to its subsidiaries or branches or other companies it has acquired 

or invested in on a timely basis, if at all. The occurrence of any of the above-mentioned circumstances could 

materially and adversely affect the Group’s financial condition and results of operations. The Guarantor has 

also in the past provided and may from time to time provide guarantees, indemnities, keepwells, credit 

enhancement or similar undertakings in connection with the financing of the Group’s subsidiaries. If the 

Guarantor is required to perform its payment obligation under such guarantee, indemnity or relevant 

undertaking when the subsidiaries default in paying their indebtedness or fail to achieve agreed returns, this 

may result in a funding shortage at the Guarantor’s level, and may materially and adversely the Guarantor’s 

liquidity, financial condition and results of operations. 

Significant interest rate fluctuations could affect the Group’s financial condition and results of 

operations. 

The Group’s exposure to interest rate risk is primarily associated with its interest income, interest expenses and 

fixed-income securities. The Group earns interest income from bank deposits (including its own deposits and 

customer deposits), fixed-income securities held by the Group, financial assets held under resale agreements 

and margin financing and securities lending business. Interest income from these sources is generally linked to 

the prevailing market interest rates. During periods of declining interest rates, the Group’s interest income 

would generally decrease. The Group generally makes interest payments on deposits it holds on behalf of its 

customers and its short-term borrowings. These interest expenses are typically linked to the prevailing market 

interest rates as well. During periods of rising interest rates its interest expenses and financing costs would 

increase. Significant interest rate fluctuations could reduce the Group’s interest income or returns on fixed-

income investments or increase its interest expenses. 

The Group is exposed to foreign exchange rate risk. 

While the Group’s recording currency is Hong Kong dollar for the purposes of its consolidated financial 

statements, some of the Group’s financial assets and liabilities are denominated in other currencies. As a result, 

fluctuations in exchange rates, particularly between the Renminbi, the Hong Kong dollar or the U.S. dollar, 

could affect the Group’s profitability and may result in foreign currency exchange losses of its foreign currency-

denominated assets and liabilities, which in turn materially and adversely affect the Group’s financial conditions, 

results of operations and operations. 

The Group faces risks associated with its business expansion. 

The Group is committed to providing new products and services to enhance its business competitiveness and 

will continue to expand the financial products and services it offers according to the relevant regulations of the 

PRC and other relevant jurisdictions, develop new customers and enter into new markets. These activities 

expose the Group to new and potentially increasingly challenging risks, including, but not limited to: (i) 

insufficient experience or expertise in offering new products and services and dealing with new counterparties 

and customers; (ii) greater regulatory scrutiny, increased credit risks, market risks and operational risks; (iii) 
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potential impact on the investment return of the Group due to the overall economic conditions; (iv) reputational 

concerns arising from dealing with less sophisticated counterparties and customers; (v) inadequate levels of 

service for its new products and services; (vi) failure to hire additional qualified personnel to support the 

offering of a broader range of products and services; (vii) unwillingness to accept the new products and services 

by the Group’s customers or failure to meet its profitability expectations; (viii) failure to obtain sufficient 

financing from internal and external sources to support its business expansion; and (ix) unsuccessful 

enhancement of its risk management capabilities and IT systems to identify and mitigate all the risks associated 

with these new products and services, new customers and new markets. In particular, as a financial services 

provider, the Group is required to obtain various licences and permits in its operations. While the Group believes 

that it has received all requisite licences and permits for its current business operations, it may become subject 

to new regulatory requirements in its existing jurisdictions and in other new jurisdictions in the future. There is 

no assurance that the Group will be successful in obtaining licences and permits required for its activities. If 

the Group is unable to achieve the intended commercial results with respect to its offering of new products and 

services, its business, financial condition, results of operations and prospects could be materially and adversely 

affected. 

The Group may experience difficulty integrating its acquisitions, which could result in a material 

adverse effect on its operations and financial condition. 

The Group is seeking to expand its business. However, the acquisitions that the Group has made and may make 

in the future as part of its strategic growth involve uncertainties and a number of risks, including: 

 difficulty with integrating the assets, operations and technologies of the acquired businesses, including 

their employees, corporate cultures, managerial systems, processes and procedures and management 

information systems and services; 

 complying with the laws, regulations and policies that are applicable to the acquired businesses; 

 failure to achieve the anticipated synergies, cost savings or revenue-enhancing opportunities resulting 

from the acquisition of new businesses; 

 managing relationships with employees, customers and business partners during the course of integration 

of new businesses; 

 attracting, training and motivating members of its management and workforce; 

 diverting significant management attention and resources from its other businesses; 

 strengthening its operational, financial and management controls, particularly those of its newly acquired 

assets and subsidiaries, to maintain the reliability of its reporting processes; and 

 difficulty with exercising control and supervision over the newly acquired operations, including failure 

to implement the Group’s risk management procedures resulting in potential risks. 

There is no assurance that the Group will not have difficulties in assimilating the operations, technologies, 

services and products of newly acquired companies or businesses. In the event that the Group is unable to 

efficiently and effectively integrate newly acquired companies or businesses, the Group may be unable to 

achieve the objectives or anticipated synergies of such acquisitions, and such acquisitions may adversely impact 

the operations and financial results of its existing businesses. 
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The Group faces intense competition and its businesses could be materially and adversely affected 

if it is unable to compete effectively. 

The Group primarily operates in the PRC and Hong Kong, where the financial services industry is highly 

competitive. The Group mainly competes with non-banking financial institutions and alternative investment 

companies in the relevant markets. The Group competes with its competitors in terms of brand recognition, 

marketing and sales capabilities, service quality, financial strength, product and services portfolio, and pricing. 

There is no assurance that the Group is able to acquire investments and assets at suitable prices, or at all, under 

this intensified competition. When providing asset management services, the Group monitors the product prices 

offered by its competitors in each respective area and adjusts its commission fees and fee structure to increase 

its competitiveness. With intensifying market competition, competitors may reduce their prices to improve their 

market share, which may compel the Group to further reduce its fees to remain competitive. 

Some of its competitors may have certain competitive advantages over the Group, including greater financial 

resources, stronger brand recognition, a broader range of products and services, more extensive operating 

experience, higher market share and a more extensive network. In addition, some of the Group’s competitors 

may have more extensive knowledge, business relationships and/or a longer operational track record in the 

relevant geographic markets, which enable them to have a better access to potential clients and capital resources 

than the Group does. 

There is no assurance that the Group can compete effectively against its current and future competitors, or that 

competitive forces in the market will not alter the industry landscape such that the Group’s business objectives 

would become impractical or impossible. 

The Group depends on its senior management team and talented and professional employees, and 

its business may be severely disrupted if the Group loses its services or fails to attract and retain 

those employees. 

The Group believes that its success depends significantly on the continuing service of the members of the 

Group’s senior management team, who are critical to the development and implementation of the Group’s 

corporate strategy and continued growth. Moreover, the Group’s ability to effectively compete in its current 

markets and expand into new businesses is dependent on recruiting and retaining talented and professional 

employees. As the Group’s operations continue to expand, its demand for employees with a high level of 

management capability and expertise is increasing. However, competition for such employees in the financial 

services industry is intense and the availability of suitable and qualified candidates is limited. The loss of the 

services of any member of the Group’s senior management team or the failure to recruit suitable or comparable 

replacements on a timely basis or attract and retain talented and professional employees could have a significant 

impact on the Group’s ability to manage its business effectively, which may in turn materially and adversely 

affect its business, financial condition, results of operations and prospects. 

The Group may not be able to manage its risks successfully through the use of derivatives, and 

derivative transactions could expose it to unexpected risks and potential losses. 

The Group engages in derivative transactions as part of its investment businesses, and uses derivative 

instruments such as stock index futures to reduce the impact of price volatility in its investment portfolio and 

to hedge certain market risks. The Group enters into derivative transactions based on business judgement of its 

management. It may not be able to effectively identify risks or successfully use derivative instruments to reduce 

its risk exposure. The derivative contracts the Group enters into expose it to unexpected market, credit and 

operational risks that could cause it to suffer unexpected losses. While a transaction remains unconfirmed or 

during any delay in settlement, the Group is subject to heightened credit and operational risks and, in the event 

of default, may find it more difficult to enforce the relevant contracts. In addition, the secondary market for 
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derivatives is volatile, and the Group may be inexperienced in dealing with new products or making appropriate 

judgments in trading derivative products. 

The Group may not be able to fully detect money laundering, terrorism-funding and other illegal or 

improper activities in its business operations on a timely basis. 

The Group is required to comply with applicable anti-money laundering laws, anti-terrorism laws and other 

regulations in Hong Kong, the PRC and other jurisdictions where it operates and to have sound internal control 

policies and procedures with respect to anti-money laundering monitoring and reporting activities. Such policies 

and procedures require the Group to, among other things, establish or designate an independent anti-money 

laundering department, establish a customer identification system in accordance with relevant rules, record the 

details of customer activities and report suspicious transactions to relevant authorities. 

While the Group has adopted policies and procedures aimed at detecting and preventing the use of its business 

platforms to facilitate money laundering activities and terrorist acts, such policies and procedures in some cases 

have only been recently adopted and may not completely eliminate instances in which it may be used by other 

parties to engage in money laundering and other illegal activities. In the event that the Group fails to fully 

comply with applicable laws and regulations, the relevant government agencies may freeze its assets or impose 

fines or other penalties on it. There can be no assurance that the Group will not fail to detect money laundering 

or other illegal or improper activities. Such failure of the Group may affect its business reputation, financial 

condition and results of operations. 

The Group may not be able to detect and prevent fraud or other misconduct committed by its 

employees, representatives, agents, customers or other third parties. 

The Group may be exposed to fraud or other misconduct committed by its employees, representatives, agents, 

customers or other third parties that could subject it to financial losses and sanctions imposed by governmental 

authorities, as well as affect its reputation. These misconducts could include: 

 hiding unauthorised or unsuccessful activities, resulting in unknown and unmanaged risks or losses; 

 intentionally concealing material facts, or failing to perform necessary due diligence procedures 

designed to identify potential risks, which are material to the Group in deciding whether to make 

investments or dispose of assets; 

 improperly using or disclosing confidential information; 

 recommending products, services or transactions that are not suitable for the Group’s customers; 

 misappropriation of funds; 

 conducting transactions that exceed authorised limits; 

 engaging in misrepresentation or fraudulent, deceptive or otherwise improper activities when marketing 

or selling products; 

 engaging in unauthorised or excessive transactions to the detriment of the Group’s customers; or 

 otherwise not complying with applicable laws or the Group’s internal policies and procedures. 

The Group’s internal control procedures are designed to monitor its operations and ensure overall compliance. 

However, such internal control procedures may be unable to identify all incidents of non-compliance or 

suspicious transactions in a timely manner if at all. Furthermore, it is not always possible to detect and prevent 

fraud and other misconduct, and the precautions the Group takes to prevent and detect such activities may not 

be effective. 
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There is no assurance that fraud or other misconduct will not occur in the future. If such fraud or other 

misconduct does occur, it may cause negative publicity as a result. 

The Group’s business might be affected by the operational failure of third parties. 

The Group faces the risk of operational failure or termination of any of the exchanges, depositaries, clearing 

agents or other financial intermediaries it uses to facilitate its securities transactions. Any operational failure or 

termination of the particular financial intermediaries that the Group uses could adversely affect its ability to 

execute transactions, service its customers and manage its exposure to various risks. In addition, as its 

interconnectivity with its customers grows, the Group’s business also relies heavily on its customers’ use of 

their own systems, such as PCs, mobile devices and websites, and it will increasingly face the risk of operational 

failure in connection with its customers’ systems. The operational failure of third parties may harm its business 

and reputation. 

The Group’s business is highly dependent on the proper functioning and improvement of its 

information technology systems. 

The Group’s business is highly dependent on the ability of its information technology systems to timely and 

accurately collect and process a large amount of financial and other information across numerous and diverse 

markets and products at its various subsidiaries. The proper functioning of the Group’s financial control, risk 

management, accounting or other data collection and processing systems, together with the communication 

networks connecting the Group’s various branches and outlets and its main data processing centre, is critical to 

the Group’s businesses and to its ability to compete effectively. Although the Group has backup systems that 

could be used in the event of catastrophe or failure of the primary systems, a partial or complete failure of any 

of these primary systems or communication networks could adversely affect the decision-making process, the 

risk management and internal controls of the Group, as well as its timely response to changing market conditions. 

If the Group cannot maintain an effective data collection and management system, the Group’s business 

operations, financial condition and results of operations could be materially and adversely affected. 

In addition, the Group must continually make significant investments, upgrades and improvements in its 

information technology infrastructure in order to remain competitive. The quality and timing of information 

available to and received by the Group’s management through its existing information systems may not be 

sufficient to manage risks as well as to plan for and respond to changes in market conditions and other 

developments in the Group’s operations. In this regard, the Group may experience difficulties in upgrading, 

developing and expanding its information technology systems quickly enough to accommodate its growing 

customer base. 

The Group may be subject to liability and regulatory action if it is unable to protect the personal 

data and confidential information of its clients. 

The Group is subject to various laws, regulations and rules governing the protection of the personal data and 

confidential information of its clients. It routinely transmits and receives personal data and confidential 

information of its clients through the internet, by email and other electronic means. Third parties may have the 

technology or expertise to breach the security of the Group’s transaction data and the Group may not be able to 

ensure that its vendors, service providers, counterparties or other third parties have appropriate measures in 

place to protect the confidentiality of such information. In addition, there is no assurance that its employees 

who have access to the personal data and confidential information of its clients will not improperly use such 

data or information. If the Group fails to protect its clients’ personal data and confidential information, the 

competent authorities may issue sanctions against it, and it may have to provide economic compensation for 

losses arising from such failure. In addition, incidents of mishandling personal information or failure to protect 

the confidential information of the Group’s clients could bring reputational harm to it, which may materially 

adversely affect its business and prospects. 
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The Group regularly encounters potential conflicts of interests, and its failure to identify and 

address such conflicts of interest could adversely affect its business. 

The Group often encounters potential conflicts of interest where services to one client appear to conflict with 

its own or other clients’ investments or interests. It also faces situations where a business line has access to 

material non-public information that is not permitted to be shared with its other businesses. A member of the 

Group may also be a counterparty to an entity with which the Group also has an advisory or other relationship. 

The Group has designed and implemented procedures and controls to identify and address conflicts of interests, 

including procedures and controls to prevent the improper sharing of information among its businesses. It also 

has systems and procedures to detect employee misconduct, as well as training programs designed to foster a 

culture of compliance and adherence to the highest standards of ethics among its employees. However, 

identifying and managing conflicts of interests can be complex and difficult, and the Group’s reputation could 

suffer damage if it fails, or appears to fail, to identify, disclose and manage conflicts of interest appropriately. 

In addition, potential or perceived conflicts of interest could adversely impact clients’ willingness to enter into 

transactions with the Group and could lead to regulatory enforcement actions or litigation. 

Litigation and regulatory investigations and the resulting sanctions or penalties may adversely affect 

the Group’s reputation, business, results of operations and financial condition. 

The Group is exposed to risks associated with litigations relating to its operations, including the risk of lawsuits 

and other legal actions relating to information disclosure, financial products design, sales practises, fraud and 

misconduct, as well as protection of personal and confidential information of customers. The Group may be 

subject to arbitration claims and lawsuits in the ordinary course of its business. The Group may also be subject 

to inquiries, investigations, and proceedings by regulatory and other governmental agencies actions brought 

against it, which may result in settlements, injunctions, fines, penalties or other results adverse to it that could 

harm its reputation. Even if the Group is successful in defending itself against these actions, the costs of such 

defence may be significant. In addition, the Group may be subject to regulatory actions from time to time. A 

substantial legal liability or a significant regulatory action could have a material and adverse effect on the 

Group’s operations, reputation and business prospects. 

There is no assurance that the number of legal claims and amount of damages sought in litigation and regulatory 

proceedings may not increase in the future. A significant judgment or regulatory action against the Group or a 

disruption in its business arising from adverse adjudications in proceedings against its directors, officers or 

employees would have a material adverse effect on its liquidity, business, financial condition, results of 

operations and prospects. 

The Group is subject to risks relating to natural disasters, epidemics, acts of war or terrorism or 

other factors beyond its control. 

Natural disasters, epidemics, acts of war or terrorism or other factors beyond the Group’s control may adversely 

affect the economy, infrastructure and livelihood of the people in the regions where the Group operates. These 

regions may be under the threat of flood, earthquake, sandstorm, snowstorm, fire or drought, power shortages 

or failures, potential wars or terrorist attacks or are susceptible to epidemics, such as Severe Acute Respiratory 

Syndrome (or SARS), avian influenza, H5N1 influenza, H1N1 influenza, H7N9 influenza or COVID-19. 

Serious natural disasters may result in a tremendous loss of lives and injury and destruction of assets and disrupt 

the Group’s business and operations. Acts of war or terrorism may also injure the Group’s employees, cause 

loss of lives, disrupt its business. The occurrence of these events may increase the cost of doing business, 

adversely affect the Group’s operations or those of its clients, or result in losses in the Group’s investment 

portfolios, due to, among other things, the failure of its counterparties to perform or significant volatility or 

disruption in financial markets, all of which may in turn adversely affect the Group’s business, financial 

condition, results of operations and prospects. 
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RISKS RELATING TO THE PRC 

The PRC’s economic, political and social conditions, as well as government policies, could affect the 

Group’s business. 

The Group operates and invests in the PRC. The Group will, accordingly, be subject to economic, political and 

legal developments in the PRC as well as in the economies in the surrounding region. 

The PRC economy differs from the economies of most developed countries in many respects, including: 

 the extent of government involvement; 

 the level of development; 

 the growth rate; 

 the economic and political structure; 

 the control of foreign exchange; 

 the allocation of resources; and 

 the regulation of capital reinvestment. 

For the past three decades, the PRC Government has implemented economic reform measures to emphasise the 

utilisation of market forces in economic development. Economic reform measures, however, may be adjusted, 

modified or applied inconsistently from industry to industry or across different regions of the country. As a 

result, the Group may not continue to benefit from all, or any, of these measures. In addition, although the 

economy of the PRC experienced rapid growth over the past 30 years, there has been a slowdown in the growth 

of the PRC’s GDP since the second half of 2013 and this has raised market concerns that the historic rapid 

growth of the economy of the PRC may not be sustainable. According to the National Bureau of Statistics of 

the PRC, the annual growth rate of PRC’s GDP was 8.1 per cent., 3.0 per cent. and 5.2 per cent. for the year of 

2021, 2022 and 2023, respectively.  

In addition, the PRC has also implemented reform measures to encourage economic growth and guide the 

allocation of resources. Some of these measures may have a negative effect on the Group. For example, the 

Group may be adversely affected by the PRC Government’s control over capital investments or any types of 

margin requirement or any changes in tax or labour regulations or foreign exchange controls that are applicable 

to it. Since late 2003, the PRC Government has implemented a number of measures, such as raising bank 

reserves against deposit rates, to place additional limitations on the ability of commercial banks to make loans 

and raise interest rates, requesting the minimum capital margin. These actions, as well as future actions and 

policies of the PRC Government, could materially and adversely affect the Group’s liquidity and access to 

capital and the Group’s ability to operate its businesses. In addition, the Group may become subject to certain 

regulatory requirements (including but not limited to maintenance of financial leverage ratio) imposed by the 

PRC Government. Compliance with such regulatory requirements could result in the Group having to take 

certain actions or decisions which are not commercially favourable to the Group. 

The future performance of the PRC’s economy is not only affected by the economic and monetary policies of 

the PRC Government, but has been, and in the future will continue to be, materially affected by geo-political, 

economic and market conditions, including factors such as the liquidity of the global financial markets, the level 

and volatility of debt and equity prices, interest rates, currency and commodities prices, investor sentiment, 

inflation, and the availability and cost of capital and credit. 

Economic growth in the PRC has also historically been accompanied by periods of high inflation. Increasing 

inflation rates were caused by many factors beyond the Group’s control, such as rising production and labour 
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costs, high lending levels, changes in national and international governmental policies and regulations as well 

as movements in exchange rates and interest rates. It is impossible to accurately predict future inflationary 

trends. If inflation rates rise beyond the Group’s expectations, the Group may be unable to increase the price of 

its services and products in amounts that are sufficient to cover its increasing operating costs. Further 

inflationary pressures within the PRC may have a material adverse effect on the Group’s businesses, financial 

condition or results of operations. 

Recently, concerns have arisen over deflationary pressures in the PRC as a result of weak domestic demand and 

a slowing economy. Inflation rates within the PRC have been on a downward trend in recent years. A prolonged 

period of deflation may result in falling profits, closure of plants and shrinking employment and incomes by 

companies and individuals, any of which could adversely affect the Group’s businesses, financial condition or 

results of operations. 

To the extent uncertainty regarding the economic outlook negatively impacts consumer confidence and 

consumer credit factors globally, the Group’s businesses and results of operations could be materially and 

adversely affected. 

Interpretation and enforcement of the laws in the PRC may involve uncertainties. 

Since 1979, the PRC Government has begun to promulgate a comprehensive system of laws and has introduced 

many new laws and regulations to provide general guidance on economic and business practices in the PRC 

and to regulate foreign investment. Progress has been made in the promulgation of laws and regulations dealing 

with economic matters, such as corporate organisation and governance, foreign investment, commerce, taxation 

and trade. The promulgation of changes to existing laws and the abrogation of local regulations by national 

laws could have a negative impact on the business and prospects of the Group. In addition, as these laws, 

regulations and legal requirements are relatively recent, their interpretation and enforcement may involve 

significant uncertainties. The interpretation of PRC laws may be subject to domestic political and policy 

changes. 

On 1 January 2006, substantial amendments to the PRC Company Law (中華人民共和國公司法) and the PRC 

Securities Law (中華人民共和國證券法) came into effect. Since then, the PRC Company Law was further 

amended on 28 December 2013 (and came into effect on 1 March 2014), on 26 October 2018 (and came into 

effect on the same day) and on 29 December 2023 (will come into effect on 1 July 2024) and the PRC Securities 

Law was further amended on 29 June 2013, 31 August 2014 and 28 December 2019 (and came into effect on 1 

March 2020). As a result, the State Council and the CSRC may revise the special regulations and mandatory 

provisions and adopt new rules and regulations to implement and to reflect the amendments to the PRC 

Company Law and the PRC Securities Law. The Group cannot guarantee that any revision of the current rules 

and regulations or the adoption of new rules and regulations by the State Council and the CSRC will not have 

an adverse effect on the rights of the Noteholders. 

It may be difficult to effect service of process upon, or against, the Group or its senior management 

members who reside in the PRC in connection with judgments obtained in non-PRC courts. 

Some of the Group’s assets and subsidiaries are located in China. In addition, some of the Group’s directors 

and senior management reside within China, and certain assets of the directors and senior management may 

also be located within China. As a result, it may not be possible to effect service of process outside China upon 

some of the Group’s directors and senior management, including for matters arising under applicable securities 

law. A judgment of a court of another jurisdiction may be reciprocally recognised or enforced if the jurisdiction 

has a treaty with China or if judgments of the PRC courts have been recognised before in that jurisdiction, 

subject to the satisfaction of other requirements. However, China does not have treaties providing for the 

reciprocal enforcement of judgments of courts with Japan, the United Kingdom, the United States and many 

other countries. In addition, Hong Kong has no arrangement for the reciprocal enforcement of judgments with 
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the United States. As a result, recognition and enforcement in the PRC or Hong Kong of judgments from various 

jurisdictions is uncertain. 

On 18 January 2019, the Supreme People’s Court of the PRC and the Hong Kong government signed the 

Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial Matters by 

the Courts of the Mainland and the Hong Kong Special Administrative Region (關於內地與香港特別行政區

法院相互認可和執行民商事案件判決的安排) (the “2019 Arrangement”). The 2019 Arrangement has been 

implemented in Hong Kong by the Mainland Judgments in Civil and Commercial Matters (Reciprocal 

Enforcement) Ordinance (Cap. 645), which came into operation on 29 January 2024. In the Mainland, the 

Supreme People’s Court promulgated a judicial interpretation to implement the 2019 Arrangement on 26 

January 2024 (the “Judicial Interpretation”). The 2019 Arrangement applies to judgments made on or after 

29 January 2024. Under the 2019 Arrangement, where the Hong Kong court has given a legally effective 

judgment in a civil and commercial matter, any party concerned may apply to the relevant People’s Court of 

the Mainland for recognition and enforcement of the judgment, subject to the provisions, limits, procedures and 

other terms and requirements of the 2019 Arrangement and the Judicial Interpretation.  

Unlike other bonds issued in the international capital markets where holders of such bonds would typically not 

be required to submit to an exclusive jurisdiction, the Noteholders will be deemed to have submitted to the 

exclusive jurisdiction of the Hong Kong courts. Therefore, the Noteholders’ ability to initiate a claim outside 

Hong Kong will be limited. 

The recognition and enforcement of a Hong Kong court judgment may be refused if the relevant People’s Court 

of the Mainland consider that the enforcement of such judgment is contrary to the basic principles of law of the 

Mainland or the social and public interests of the Mainland. While it is expected that the relevant People’s 

Courts of the Mainland will recognise and enforce a judgment given by a Hong Kong court and governed by 

English law, there can be no assurance that such courts will do so for all such judgments as there is no established 

practice in this area. 

Under the Enterprise Income Tax Law, the Issuer or the Guarantor may be classified as a “resident 

enterprise” of the PRC. Such classification could result in unfavourable tax consequences to the 

Issuer or the Guarantor and its non-PRC Noteholders. 

Under the Enterprise Income Tax Law (the “EIT Law”) of the PRC, an enterprise established outside the PRC 

with a “de facto management body” within the PRC is deemed a “resident enterprise”, meaning that it can be 

treated as a PRC enterprise for enterprise income tax purposes. The implementing rules of the EIT Law define 

“de facto management” as “substantial and overall management and control over the production and operations, 

personnel, accounting, and properties” of the enterprise. On 22 April 2009, the State Administration of Taxation 

issued the Notice of the State Administration of Taxation on Issues concerning the Determination of Chinese-

Controlled Enterprises Registered Abroad as Resident Enterprises on the Basis of Their Body of Actual 

Management (the “Circular 82”), which provides that a foreign enterprise controlled by a PRC enterprise or a 

PRC enterprise group will be treated as a “resident enterprise” with a “de facto management body” located 

within the PRC if all of the following requirements are satisfied at the same time: (i) the senior management 

and core management departments in charge of daily operations are located mainly within the PRC; (ii) financial 

and human resources decisions are subject to determination or approval by persons or bodies in the PRC; (iii) 

major assets, accounting books, company seals and minutes and files of board and shareholders’ meetings are 

located or kept within the PRC; and (iv) at least half of the enterprise’s directors with voting rights or senior 

management frequently reside within the PRC. On 27 July 2011, the State Administration of Taxation issued 

the Administrative Measures on Income Tax on Overseas Registered Chinese-funded Holding Resident 

Enterprises (the “Circular 45”), to further clarify the rules concerning the recognition, administration and 

taxation of a foreign enterprise “controlled by a PRC enterprise or PRC enterprise group”. Circular 45 identifies 
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and defines two ways for a foreign enterprise “controlled by a PRC enterprise or a PRC enterprise group” to be 

treated as a resident enterprise. First, the foreign enterprise may decide on its own whether its de facto 

management body is located in the PRC based on the criteria set forth in Circular 82, and, if it makes such 

determination, it shall apply to the competent tax bureau to be treated as a resident enterprise. Second, the tax 

authority may launch investigations on its own initiative and determine that the foreign enterprise is a resident 

enterprise. On 29 January 2014, the State Administration of Taxation issued Announcement on Issues 

Concerning the Accreditation of Resident Enterprises Based on the Place of De Facto Management Criteria, 

which requires foreign enterprises that meet the conditions set forth in Circular 82 shall file application for 

accreditation as a resident enterprise with the competent tax authority. 

As at the date of this Supplemental Offering Circular, neither of the Issuer or the Guarantor has received a 

notification from the PRC tax authorities that it should be treated as a PRC resident enterprise. However, since 

(i) the Guarantor and the Issuer are indirectly controlled by COAMC, which is a joint stock limited company 

incorporated in the PRC; (ii) substantially all of the Guarantor’s and the Issuer’s directors and senior 

management were nominated by COAMC; and (iii) such directors and senior management are required to report 

to COAMC from time to time, there is no assurance that the Guarantor and the Issuer will not be deemed 

“resident enterprises” under the EIT Law and, therefore, be subject to enterprise income tax at a rate of 25% 

on their global income in the future. Provided that the Guarantor and the Issuer are each not considered to be a 

PRC resident enterprise for EIT Law purposes, the payment of interest on the Notes and payments under the 

Notes and the Guarantee to the non-PRC resident holders of the Notes will not be subject to PRC withholding 

tax. However, if the Issuer and/or the Guarantor are considered to be PRC resident enterprises, interest payments 

and/or payments under the Guarantee and gains on disposition of Notes may be subject to PRC tax as described 

below. 

Under the EIT Law and the implementation regulations thereunder, PRC withholding tax at a rate of 10% is 

applicable to PRC-sourced income derived by any non-resident enterprise that has not established offices or 

premises in the PRC or that has established offices or premises in the PRC but the relevant income is not 

effectively connected therewith. The EIT Law’s implementation regulations further set forth that interest 

income is viewed as PRC-sourced income if the enterprise or the establishment that pays or bears the interest 

is situated in China. If the Issuer or the Guarantor is deemed a PRC resident enterprise for tax purposes, interest 

and/or payments under the Notes or the Guarantee to non-PRC resident Noteholders may be regarded as PRC 

sourced and therefore be subject to PRC withholding tax at a rate of 10% for non-PRC resident enterprise 

Noteholders or pursuant to the PRC Individual Income Tax Law (the “IIT Law”) and the implementation 

regulations thereunder, at a rate of 20% for non-PRC resident individual Noteholders. Pursuant to the EIT Law, 

the IIT Law and the implementation regulations in relation to both the EIT Law and the IIT Law, any gains 

realised on the transfer of the Notes by such investors may also be subject to PRC income tax at a rate of 10% 

for non-PRC resident enterprise Noteholders or 20% for non-PRC resident individual Noteholders, if such gains 

are regarded as PRC-sourced. These rates may be reduced by an applicable tax treaty. However, it is unclear 

whether in practice Noteholders will be able to obtain reduced rates under treaties between their countries and 

the PRC. 

Moreover, the Ministry of Finance (the “MOF”) and the State Administration of Taxation jointly issued the 

Circular of Full Implementation of Business Tax to Value-Added Tax Reform (Cai Shui [2016] No. 36) (關於

全面推開營業稅改徵增值稅試點的通知) (財稅[2016]36 號)(the “Circular 36”) on 23 March 2016 and 

respectively amended on 1 July 2017 and 1 April 2019, which provides that all business tax payers are included 

into the pilot programme to pay value-added tax (“VAT”) from 1 May 2016. VAT is applicable where the entities 

or individuals provide services within the PRC, including the provision of loans. Any service will be treated as 

being provided within the PRC where either the service provider or the service recipient is located in the PRC. 

If the Issuer is deemed to be a PRC resident enterprise under the EIT Law, and if the Notes are treated as loans 
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under the VAT regime (which is unclear), the amount of interest payable by the Issuer to any non-resident 

Noteholders may be subject to withholding VAT at the rate of 6%. 

Pursuant to the Urban Maintenance and Construction Tax Law of the People’s Republic of China (中華人民共

和國城市維護建設稅法) issued by the Standing Committee of the National People’s Congress (the “NPC”) 

on 11 August 2020 and became effective on 1 September 2021 and the Announcement of the Ministry of Finance 

and State Administration of Taxation on the Measures for Determining the Tax Basis of Urban Maintenance 

and Construction Tax and Other Matters (財政部、稅務總局關於城市維護建設稅計稅依據確定辦法等事

項的公告) (財政部、稅務總局公告 2021 年第 28 號), no urban maintenance, construction tax, educational 

surtax and local education surcharges shall be levied on VAT or consumption tax paid for the import of goods 

or sale of labour services, other services and intangible assets in PRC by entities or individuals outside the PRC. 

However, VAT is unlikely to apply to any transfer of Notes between entities or individuals located outside of 

the PRC and therefore unlikely to be applicable to gains realised upon such transfers of Notes, but there is 

uncertainty as to the applicability of VAT if either the seller or buyer of Notes is located inside the PRC. The 

above statements on VAT may be subject to further change upon the issuance of further clarification rules and/or 

different interpretation by the competent tax authority. 

If any of the Issuer or the Guarantor is required under the EIT Law to withhold PRC tax on interest paid to non-

PRC resident holders, it would be required, subject to certain exceptions, to pay such additional amounts as 

would result in receipt by a holder of a Note of such amounts as would have been received by such holder had 

no such withholding been required. The requirement to pay additional amounts will increase the Issuer’s or 

Guarantor’s cost of servicing interest payments on the Notes and could have a material adverse effect on its 

ability to pay interest on, and repay the principal amount of, the Notes. 

Future fluctuations in the value of the Renminbi could have an adverse effect on the Group’s 

financial condition and results of operations. 

A portion of the Group’s revenue, expenses and bank borrowings are denominated in Renminbi. As a result, 

fluctuations in exchange rates, particularly between the Renminbi, the Hong Kong dollar or the U.S. dollar, 

could affect its profitability and may result in foreign currency exchange losses. The exchange rate of the 

Renminbi against the Hong Kong dollar, U.S. dollar and other currencies fluctuates and is affected by, among 

other things, changes in the PRC’s, as well as international, political and economic conditions and the PRC 

Government’s fiscal and currency policies. Since 1994, the conversion of the Renminbi into foreign currencies, 

including the Hong Kong dollar and the U.S. dollar, has been based on rates set daily by the PBOC, based on 

the previous business day’s inter-bank foreign exchange market rates and exchange rates in global financial 

markets. From 1994 to 20 July 2005, the official exchange rate for the conversion of the Renminbi to U.S. 

dollars was generally stable. On 21 July 2005, the PRC Government adopted a more flexible managed floating 

exchange rate system to allow the value of the Renminbi to fluctuate within a regulated band that is based on 

market supply and demand with reference to a basket of currencies. On 19 June 2010, the PBOC announced 

that the PRC Government would reform the Renminbi exchange rate regime and increase the flexibility of the 

exchange rate. On 16 April 2012, the PBOC enlarged the previous floating band of the trading prices of the 

Renminbi against the U.S. dollar in the inter-bank spot foreign exchange market from 0.5 per cent. to 1 per cent. 

in order to further improve the managed floating RMB exchange rate regime based on market supply and 

demand with reference to a basket of currencies. In March 2014, the PBOC further enlarged the floating band 

for the trading price of RMB against the U.S. dollar on the inter-bank spot exchange market to 2.0 per cent. 

around the central parity rate. On 11 August 2015, the PBOC adjusted the mechanism for market makers to 

form the central parity rate by requiring them to consider the closing exchange rate of the last trading date, the 

supply and demand of foreign exchange and the rate change at primary international currencies. In 2016, 

Renminbi experienced significant depreciation in value against the U.S. dollar but in 2017 and 2018 rebounded 
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and appreciated significantly. Since April 2019, Renminbi has depreciated in value against the U.S. dollar 

amidst an uncertain trade and global economic climate. On 5 August 2019, PBOC set the Renminbi’s daily 

reference rate above 7 per U.S. dollar for the first time in over a decade amidst an uncertain trade and global 

economic climate. The currency devaluation of the Renminbi was intended to bring it more in line with the 

market by taking market signals into account, as well as boosting the competitiveness of the PRC’s exports. 

With an increased floating range of the Renminbi’s value against foreign currencies and a more market-oriented 

mechanism for determining the mid-point exchange rates, the Renminbi may further appreciate or depreciate 

significantly in value against the U.S. dollar or other foreign currencies in the long-term. The PRC government 

may also make further adjustments to the exchange rate system in the future. There is no assurance that the 

Renminbi will not experience significant fluctuations against the Hong Kong dollar or U.S. dollar in the future. 

Any significant decrease in the value of the Renminbi against foreign currencies could reduce the value of the 

Group’s Renminbi-denominated revenue and assets and increase the Group’s cost in satisfying its obligations 

under the Notes. 
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CAPITALISATION AND INDEBTEDNESS 

The section entitled “Capitalisation and Indebtedness” as set out on page 45 of the Original Offering Circular 

shall be deemed to be deleted in its entirety and replaced with the following: 

The following table sets forth the consolidated capitalisation and indebtedness of the Group as at 31 December 

2023 (i) on an actual basis, and (ii) on an adjusted basis to give effect to the issuance of the Notes. The following 

table should be read in conjunction with the Group’s 2023 Consolidated Financial Statements and related notes 

included elsewhere in this Supplemental Offering Circular.  

  As at 31 December 2023 

  Actual As adjusted  

  (HK$’000)  (US$’000)(3) (HK$’000) (US$’000)(3)  

Borrowings – current portion     

Borrowings .............................................................  11,604,619  1,485,696 11,604,619 1,485,696  

Bonds and notes payables .......................................  15,813,550  2,024,549 15,813,550 2,024,549  

Borrowings – non-current portion     

Borrowings .............................................................  2,105,540  269,564 2,105,540 269,564  

Bonds and notes payables .......................................  28,597,440  3,661,222 28,597,440 3,661,222  

Notes to be issued(1) ................................................  -  - 5,077,085 650,000  

Total borrowings(2) ...............................................  58,121,149  7,441,031 63,198,234 8,091,031  

Share capital ...........................................................  -  - - -  

Reserves ..................................................................  10,156,284  1,300,271 10,156,284 1,300,271  

Perpetual capital securities......................................  -  - - -  

Non-controlling interests ........................................  1,597  204 1,597 204  

Total equity ...........................................................  10,157,881  1,300,475 10,157,881 1,300,475  

Total capitalisation(4)  ...........................................  68,279,030  8,741,506 73,356,115 9,391,506  

 

Notes:  

(1) This represents the aggregate principal amount of Notes to be issued (before deducting the commissions and other expenses payable in connection 

with the offering of the Notes). 

(2) Total borrowings equal the sum of both the current and non-current portions of borrowings, bonds and notes payables and bonds to be issued.  

(3) U.S. dollar translations are provided for indicative purposes only and are unaudited. These translations were calculated based on an exchange rate of 

HK$7.8109 to U.S.$1.00 on 29 December 2023 as set forth in the H.10 statistical release of the Federal Reserve Board.  

(4) Total capitalisation equals the sum of total borrowings and total equity. 

 

Under the Programme, the Issuer issued US$550,000,000 5.50 per cent. notes due 2027 on 1 February 2024 

and further issued US$200,000,00 5.50 per cent. notes due 2027 (consolidated and forming a single series with 

the February 2024 Notes) on 5 April 2024, which remain outstanding as at the date of this Supplemental 

Offering Circular.  

Except as otherwise disclosed in this Supplemental Offering Circular, there has been no material adverse change 

in the consolidated capitalisation and indebtedness of the Group since 31 December 2023.  
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USE OF PROCEEDS 

The Issuer proposes to use the net proceeds from the issue of the Notes for the repayment of existing offshore 

indebtedness of the Group. 
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DESCRIPTION OF THE ISSUER 

The sub-section entitled “Business activities” in the section entitled “Description of the Issuer” as set out on 

page 47 of the Original Offering Circular shall be deemed to be deleted in its entirety and replaced with the 

following:  

BUSINESS ACTIVITIES 

Since its incorporation, the Issuer had engaged in certain investment activities. However, as at the date of this 

Supplemental Offering Circular, the Issuer has no material assets and liabilities, and is not engaged in any 

material activities, other than those in connection with the issuances of notes under the Programme from time 

to time, including proposed issue of the Notes, and those in connection with the Issuer’s Existing Bonds. 
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DESCRIPTION OF THE GROUP 

The section entitled “Description of the Group” as set out on pages 48 to 66 of the Original Offering Circular 

shall be deemed to be deleted in its entirety and replaced with the following:  

OVERVIEW 

The Guarantor is an indirect, wholly-owned subsidiary of COAMC. COAMC is one of the Big Four Asset 

Management Companies established with the approval from the State Council and the PBOC in October 1999 

to offload the banking system’s NPL assets. The COAMC Group has since evolved into a leading integrated 

financial services group in the PRC, offering distressed asset management services, insurance services, banking 

services, securities services, trust services, credit rating services and overseas services. With a focus on 

distressed assets and the three tasks of China’s financial sector to make the financial sector better serve the real 

economy, contain financial risks and deepen financial reforms, COAMC has continued to expand its main 

business in distressed assets and endeavoured to promote its high-quality development. To date, the COAMC 

Group has accumulatively managed and disposed of more than RMB2 trillion distressed assets, making positive 

contributions to the stability of China’s financial system. 

The Guarantor serves as the only overseas operating platform of the COAMC Group, offering a specialised, 

diversified and comprehensive portfolio of financial services and customised solutions, including distressed 

asset investment, special opportunities investment and primary and secondary market investment. Strategically 

located in Hong Kong, the Guarantor serves as a bridge between domestic resources and overseas markets for 

the COAMC Group and plays a key role in spearheading the COAMC Group’s cross-border and international 

businesses. 

The Group primarily engages in investments related to distressed assets, special opportunities, and primary and 

secondary markets. Leveraging the COAMC Group’s brand name, business network, customer base, and 

management support of the COAMC Group, the Group invests its own capital in cross-border opportunities 

and acts as a cross-border investment and asset manager providing services to both onshore and offshore clients. 

Since 2018, the Group has strategically refocused its efforts on its core competency in distressed asset 

investment, adhering to the guiding principle of “Returning to the Fundamentals of AMC’s Business (回歸主

業)”. In pursuit of operational excellence, the Group established a strategic business transformation plan in 

2020. Building on this foundation, in 2022, the Group formally delineated its three principal business areas, 

namely distressed asset investment, substantial restructuring, and licensed businesses. Distressed asset 

investment is the core of the Group’s investment business which is crucial for its sustainable growth. In line 

with the strategic business transformation plan, the Group actively pursues thematic distressed asset investment 

opportunities. Substantial restructuring businesses mainly focuses on special opportunities investments, whose 

primary clients are companies and investors who conduct cross-border investments and financings. The Group’s 

substantial restructuring business serves the financing and investment needs of clients during financial distress, 

business restructuring and reorganisation, and crisis management. Serving as a bridge between COAMC and 

overseas distressed asset markets, the Group proactively delivers cross-border solutions to COAMC and 

provides it with channels to identify potential investment targets and strategic partners. Through acquisition and 

disposal of distressed asset packages auctioned off by financial institutions, rescue of distressed firms and spin-

off of non-core assets and businesses by firms, and acquisition and restructuring of distressed and bankrupt 

assets and companies, the Group revitalises the value of distressed assets and realises the investment profits. 

To expand its operations and better serve its client needs, the Group has also obtained licences to carry out 

various regulated activities such as the licence as a money lender, the licences for Type 1 (dealing in securities), 

Type 4 (advising on securities) and Type 9 (asset management) regulated activities from the Hong Kong 

Securities and Futures Commission, and the RQFII qualification from the China Securities Regulatory 
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Commission. The Group’s licensed business comprises fund management and investments in primary and 

secondary markets. 

As at 31 December 2021, 2022 and 2023, the Group’s total assets were HK$80.5 billion, HK$85.8 billion and 

HK$78.7 billion while its total liabilities were HK$67.0 billion, HK$75.4 billion and HK$68.6 billion, 

respectively. For the years ended 31 December 2021, 2022 and 2023, the Group’s revenue, gains and income 

(including revenue, other income – others, other gains or losses – net realised and unrealised gains / (losses) of 

financial assets at FVTPL, other gains or losses – net realised and unrealised gains / (losses) of financial 

liabilities at FVTPL, other gains or losses – fair value changes from investment in an associate measured at 

FVPL, other gains or losses – gains on disposals of associates, other gains or losses – gains on disposals of JV, 

other gains or losses – gains on disposals of subsidiaries, other gains or losses – others, and share of results of 

associates & JV) was HK$4,748.5 million, HK$3,357.4 million and HK$3,299.8 million, respectively. During 

the same periods, the Group’s profit for the year was recorded at HK$886.1 million, HK$442.6 million and 

HK$161.7 million, respectively. The overall business and economic conditions remain challenging and the 

Group continues to make further adjustments to its business operations to mitigate these challenges and 

minimise the negative impacts to its business. 

As at 31 December 2023, the Guarantor had net liabilities of HK$4,435.5 million (at the company level). Please 

refer to note 38 (Statement of financial position and reserves of the company) of the Group’s 2023 Consolidated 

Financial Statements for further information. Although the Guarantor recorded net liabilities as at 31 December 

2023, the value of the Guarantor’s assets in fact exceeded its liabilities, primarily due to that its investments in 

subsidiaries were recorded at historical cost in the statement of its standalone financial position and reserves 

and therefore did not reflect the fair value of such assets. 
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ORGANISATIONAL STRUCTURE 

The following chart illustrates the simplified organisational structure of the Group as at the date of this 

Supplemental Offering Circular.  

 

 

HISTORY AND DEVELOPMENT 

The Guarantor was incorporated in Hong Kong on 7 August 2002 (company number: 809353) and, after 

restructuring and changes in name, commenced business operations in June 2011. 

The following table sets out certain key corporate historical events and milestones during the Group’s 

development: 

2002 The Guarantor was incorporated in Hong Kong on 7 August 2002 under the 

name East Sense Limited. 

2009 The Guarantor was renamed China Orient (Hong Kong) Asset Management 

Corporation Limited on 23 June 2009. 

2011  The Guarantor was renamed China Orient Asset Management (International) 

Holding Limited 中國東方資產管理(國際)控股有限公司 on 22 March 2011. 

The Group was formally established, with its business including investment 

business, asset management business, etc. 

 Dong Yin Development (Holdings) Limited (“Dong Yin Development”) and 

Wise Leader Assets Ltd., both of which are wholly-owned by COAMC, became 



 

 35 

the shareholders of the Guarantor, each holding 50 per cent. of the Guarantor’s 

shares. 

2012  China Orient International Asset Management Limited, a wholly-owned 

subsidiary of the Guarantor incorporated in Hong Kong, obtained a licence for 

Type 4 (advising on securities) and Type 9 (asset management) regulated 

activities granted by the Hong Kong Securities and Futures Commission. 

2013  On 19 September 2013, Century Master Investment Co. Ltd., a wholly-owned 

subsidiary of the Guarantor incorporated in the British Virgin Islands, issued 

4.75 per cent. bonds due 2018 in the aggregate principal amount of 

US$600,000,000. The bonds were guaranteed by the Guarantor with the benefits 

of a keepwell deed and a deed of equity interest purchase and investment 

undertaking provided by COAMC. The bonds were assigned a rating of “BBB” 

by S&P, and a rating of “A-” by Fitch. COAMC, and the Guarantor became the 

first among the Big Four Asset Management Companies (namely, COAMC, 

China Cinda Asset Management Co., Ltd., China Huarong Asset Management 

Co., Ltd. and China Great Wall Asset Management Corporation and their 

respective subsidiaries) to issue offshore U.S. dollar denominated bonds and 

obtain international ratings. 

 China Orient International Capital Limited, which was acquired as a subsidiary 

of the Guarantor, obtained a licence for Type 6 (advising on corporate finance) 

regulated activities granted by the Hong Kong Securities and Futures 

Commission. 

 China Orient International Asset Management Limited obtained RQFII 

qualification from the China Securities Regulatory Commission. 

2014  On 26 August 2014, COAMC and the Guarantor established a 

US$2,000,000,000 Medium Term Note Programme (the “2014 Medium Term 

Note Programme”), under which Charming Light Investments Ltd., a wholly-

owned subsidiary of the Guarantor, could from time to time issue notes 

guaranteed by the Guarantor with the benefits of a keepwell deed and a deed of 

equity interest purchase and investment undertaking provided by COAMC. In 

addition, United Wealth Development Ltd., another wholly-owned subsidiary of 

the Guarantor, could from time to time issue notes guaranteed by COAMC. 

COAMC and the Guarantor became the first among the Big Four Asset 

Management Companies to set up a medium-term note programme offshore. 

 On 27 October 2014, the Group set up a wholly-owned subsidiary, China Orient 

Advisors Inc. in the United States and expanded its operations to another 

financial centre in the world. Through its move, the Group gained valuable 

experience from working closely with world-class financial institutions, and 

strengthened its strategic relationships with international investors and asset 

managers. China Orient Advisors Inc. currently facilitates the Group’s 

management of its U.S.-end investments. 

 China Orient International Capital Limited has obtained a license for Type 1 

(dealing in securities) regulated activities from the Hong Kong Securities and 

Futures Commission. 
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2015  The Group issued asset-backed securities based on the assets in multiple 

countries. 

2016  The Group completed its first syndicated loan in an aggregate principal amount 

of US$350,000,000 with a three-year tenor in the offshore market, expanding its 

banking networks overseas. 

 On 1 February 2016, the Group established the China Orient Alternative 

Investment Fund providing customised financings to Hong Kong and overseas 

companies. 

 On 28 February 2016, China Orient International Capital Limited was renamed 

Dongxing Securities (Hong Kong) Company Limited 東興證券(香港)有限公

司, which later became an associate company of the Guarantor. 

 On 1 June 2016, the Group’s RQFII (A Share) Investment Fund and Overseas 

Bond Fund (RQFII 投資 A 股股票基金) were inaugurated, specialising in 

A-Share investment. 

 On 1 December 2016, the Group set up the China Orient Yunfan Credit Fund 

L.P. (雲帆基金) which focuses on overseas credit investment. 

2017  On 1 February 2017, the Qinghai Provincial Traditional Tibetan Medicine 

Industry Development Fund (青海省藏醫藥產業發展基金) was formed, 

demonstrating the Group’s efforts in diversifying its investment targets and 

branching out to investments in the healthcare industry. 

 In December 2017, the Group further updated its 2014 Medium Term Note 

Programme, under which the relevant issuer issued its first floating-rate bonds 

and perpetual bonds. These issuances further optimised the Group’s debt and 

capitalisation profile. 

2018  The asset management industry began a strategic transformation to refocus on 

core businesses. The Guarantor has maintained its prestigious status as the sole 

international arm of COAMC, reinforcing its unique position in global 

operations. 

 The Group has actively and progressively refocused on its core business of 

distressed asset investment. It has acquired the overseas distressed assets of 

Chinese financial institutions, positioning itself as one of the pioneering state-

owned AMCs to acquire and dispose of Chinese financial institutions’ distressed 

assets in Hong Kong. 

 In June 2018, the Group launched the second phase of the China Orient Yunfan 

Credit Fund L.P. (雲帆基金). 

2019  On 20 March 2019, the Issuer issued the US$400 million 3.875 per cent. bonds 

due 2024 and the US$300 million 4.500 per cent. bonds due 2029 (the “March 

2019 Bonds”), each guaranteed by the Guarantor. On 24 September 2019, the 

Issuer issued the 2.875 per cent. bonds due 2024 in the aggregate principal 

amount of US$400 million and the 3.500 per cent. bonds due 2029 in the 

aggregate principal amount of US$500 million, each guaranteed by the 

Guarantor. The Guarantor became the first Chinese AMC’s overseas platform to 

independently issue offshore bonds, leveraging its own credit without relying on 

keepwell support from its onshore parent company. 
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2020  The Group established a strategic business transformation plan focused on long-

term growth and sustainability. 

 The Group has been dedicated to mitigating financial risks and has rigorously 

withdrawn from sectors with restrictions. 

 On 17 November 2020, the Issuer issued the US$450 million 1.875 per cent. 

bonds due 2025 and the US$300 million 2.750 per cent. bonds due 2030, each 

guaranteed by the Guarantor. The Issuer was the first Chinese state-owned 

enterprise to successfully issue offshore US dollar-denominated bonds following 

the presidential election of the United States. 

 In 2020, the March 2019 Bonds won “Best FIG Bond Hong Kong” by The 

Asset Asian Awards. 

2021  Following the central government’s inspection, COAMC diligently adhered to 

the guidelines, established new governance rules, reinforced penetrative 

management practices, underscored the compliance requirements for overseas 

entities, and directed the Guarantor towards further enhancements in corporate 

governance. 

 On 2 March 2021, China Orient International Asset Management Limited 

obtained a licence for Type 1 (dealing in securities) regulated activities granted 

by the Hong Kong Securities and Futures Commission. 

 On 30 August 2021, the Group redeemed all the outstanding US$650,000,000 

2.375 per cent. notes due 2021 issued by Charming Light Investments Ltd. under 

the 2014 Medium Term Note Programme, at their principal amount. 

2022  The Group formally delineated three principal business areas, namely distressed 

asset investment, substantial restructuring, and licensed businesses. 

 In August 2022, the Group set up its first limited partnership fund in Hong Kong, 

Orient Energy Opportunity Investment Limited Partnership Fund (東方能源機

會有限合夥基金), which mainly invests in non-standardised debt assets and 

equity assets in the energy industry with distressed asset features, through 

structured acquisition of distressed asset packages and individual projects of 

institutions located in Hong Kong. 

 On 21 December 2022, the Group redeemed all the outstanding US$250,000,000 

4.25 per cent. unsubordinated guaranteed perpetual securities issued by 

Charming Light Investments Ltd. under the 2014 Medium Term Note 

Programme, at their principal amount. 

 

STRENGTHS 

The Group believes that the competitive strengths set out below differentiate it from other industry participants 

and have enabled it to compete effectively and seize growth opportunities. 

COAMC is one of the Big Four Asset Management Companies 

COAMC is one of the Big Four Asset Management Companies established with the approval from the State 

Council and the PBOC in October 1999 to offload the banking system’s distressed assets, embarking on its 

mission to safeguard state-owned assets, resolve financial risks and advance the reform of state-owned banks 
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and enterprises. The COAMC Group has transformed into a leading provider of comprehensive services in the 

PRC, delivering a wide range of services, including distressed asset management services, insurance services, 

banking services, securities services, trust services, credit rating services and overseas services. 

As at 31 December 2023, the COAMC Group boasted a robust national presence with 26 subsidiaries located 

in key central cities across the country. Its workforce exceeded 50,000 employees, reflecting the COAMC 

Group’s considerable scale and capacity for operations. This extensive network has fostered a wealth of 

synergistic opportunities, underpinning the COAMC Group’s diverse and dynamic business operations.  

Strong support of and synergy with the COAMC Group 

The Guarantor serves as the only overseas operating platform of the COAMC Group, offering a specialised, 

diversified and comprehensive portfolio of financial services and customised solutions, including distressed 

asset investment, special opportunities investment and primary and secondary market investment. It plays a key 

role in spearheading the development of the COAMC Group’s cross-border and international businesses. Given 

its strategic importance within the COAMC Group, the Group has received support from the COAMC Group 

in various aspects. For example, before the Group independently accessed the domestic bond market or when 

it needs to source additional working capital onshore, COAMC provides loans to the Group to fund its onshore 

investment and working capital requirements. The COAMC Group also provides support in the Group’s 

financing activities. COAMC has provided keepwell and equity repurchase commitments for bonds issued by 

the Group in the past. The Group has also benefited from the COAMC Group’s brand recognition in forming 

business relationships. Many cross-border business opportunities generated by the COAMC Group were 

directly referred to and executed through the Group. Further, as COAMC directly appoints certain directors and 

senior management of the Guarantor, many on the Group’s management team have held various roles in the 

COAMC Group, where they acquired extensive management experience and developed in-depth understanding 

of the financial market. 

The Group also enjoys significant synergies with different business lines of the COAMC Group, creating an 

extensive business network. For example, leveraging on its investment experience and business network in 

offshore markets, the Group shares investment opportunities with China United Insurance Holding Company 

(“China Insurance”), through which the COAMC Group offers insurance products and services. Such 

partnership enables China Insurance to diversify its asset allocation and increases the Group’s strengths in 

winning over clients and contracts. 

In accordance with the COAMC Group’s development strategies, the Group is expected to play an increasingly 

important role in the COAMC Group’s cross-border investment and financing businesses. 

Diversified income sources and balanced investment portfolio 

The Group’s existing investment portfolio consists of fixed-income products, secondary market investment and 

other investment. As at 31 December 2021, 2022 and 2023, the total value of the Group’s investment assets 

(including financial assets at fair value through other comprehensive income, financial assets at fair value 

through profit or loss, loan receivables – gross, interests in associates and interests in joint ventures) was 

HK$65,052.9 million, HK$59,685.7 million and HK$48,375.3 million, respectively. 

As at 31 December 2023, the Group had invested approximately 60 per cent. in offshore projects and 40 per 

cent. in onshore projects.  

Fixed-income investments are predominant in the Group’s portfolio. For the years ended 31 December 2021, 

2022 and 2023, the Group’s revenue, gains and income (including revenue, other income – others, other gains 

or losses – net realised and unrealised gains / (losses) of financial assets at FVTPL, other gains or losses – net 

realised and unrealised gains / (losses) of financial liabilities at FVTPL, other gains or losses – fair value 

changes from investment in an associate measured at FVPL, other gains or losses – gains on disposals of 
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associates, other gains or losses – gains on disposals of JV, other gains or losses – gains on disposals of 

subsidiaries, other gains or losses – others, and share of results of associates & JV) was HK$4,748.5 million, 

HK$3,357.4 million and HK$3,299.8 million, respectively. Among these, the Group’s fixed-income investment 

contributed HK$2,925.6 million, HK$2,731.1 million and HK$2,243.1 million, accounting for approximately 

61.6 per cent., 81.3 per cent. and 68.0 per cent. of the Group’s revenue, gains and income. 

A cross-border platform with independent investment and financing capabilities in both onshore and offshore 

markets 

As a cross-border platform, with independent investment and financing capabilities in both onshore and 

offshore markets, the Group has adopted an onshore and offshore dual-currency investment and financing model 

for its operations. Under this model, the Group funds its investments in one market and currency mainly by 

financing in the same market and currency. It, therefore, provides a natural hedge to significantly reduce the 

Group’s foreign exchange exposure. 

In the offshore market, the Group has established an experienced investment and asset management team. It is 

among one of the few large-scale securities firms that have obtained cross-border trading licences and other 

qualifications, establishing its first-mover advantages. It has been licensed for carrying out Type 4 (advising on 

securities) and Type 9 (asset management) regulated activities by the Hong Kong Securities and Futures 

Commission for around 11 years, and has also obtained a licence for Type 1 (dealing in securities) regulated 

activities granted by the Hong Kong Securities and Futures Commission in March 2021. The Guarantor is also 

licensed as a money lender in Hong Kong since January 2013. In the onshore market, the Group also obtained 

the RQFII qualification from the China Securities Regulatory Commission, which enables it to invest in 

products on onshore stock exchanges and fixed-income products in the onshore interbank bond market. As at 

31 December 2023, the Group’s investment amount totalled HK$48,375.3 million, of which approximately 60 

per cent. were invested in offshore projects and 40 per cent. were invested in onshore projects.  

To fund the Group’s activities in each market, the Group has been diversifying its financing channels and has 

developed independent financing capabilities in both the onshore and offshore markets. The Group maintains 

long-term cooperative relationships with leading financial institutions, including state-owned policy banks, 

state-owned commercial banks and international banks. In the offshore market, the Group completed its first 

public offering of U.S. dollar denominated bonds in 2013 and set up a Medium Term Note Programme in 2014 

under which fixed and floating rate notes and perpetual securities with different currencies and maturities were 

issued, by way of public offering and private placement to optimise its debt and capitalisation profile. As at 31 

December 2023, the Group had raised approximately RMB5.8 billion, US$7.3 billion and HK$2.4 billion 

through international public offerings of bonds, notes and perpetual securities. The Group has also established 

long-term and good relationships with commercial banks. As an example, in 2016, the Group completed its first 

syndicated loan in an aggregate principal amount of US$350,000,000 with a three-year tenor in the offshore 

market, expanding its banking networks to overseas. As at 31 December 2023, the Group has credit facilities 

with a principal amount of approximately HK$18.2 billion from financial institutions offshore. 

In the onshore market, the Group’s resources of funds include, but are not limited to, loans from commercial 

banks and other financing institutions, and loans from the COAMC Group and bond issuances in the domestic 

market. As at 31 December 2023, the Group had cumulatively raised approximately RMB20.6 billion through 

onshore bond offerings. As at 31 December 2023, the Group had credit facilities with a total principal amount 

of approximately RMB 10.3 billion from financial institutions onshore. 

The Group’s broad financing channels have also translated into an improved credit-profile that enables the 

Group to borrow at favourable rates and maintain sufficient credit lines and facilities. With diversified financing 

instruments, the Group has enhanced its capital structure, enhanced its liquidity and lowered its financial costs. 
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Comprehensive and effective risk management mechanism 

The Group has significantly strengthened its risk management framework in recent years by optimising business 

structures, refining review processes, and enhancing risk management. Since 2018, the Group has strategically 

refocused on its core business of distressed asset management, scaling back high-risk areas and operations in 

restricted sectors to ensure compliance with laws and regulations. The Group has bolstered its decision-making 

and approval processes by emphasising the role of a risk supervisor, dispatched by COAMC, who oversees risk 

management and possesses the authority to veto projects. The investment decision-making committee has been 

enhanced with experienced members selected by COAMC, and the project approval process has been optimised, 

including elevating the approval authority to the Chief Executive Officer and introducing a comprehensive co-

signing system to scrutinise projects from multiple perspectives. 

The Group has clearly articulated its risk preferences and has developed a comprehensive risk and internal 

control system, tailored to its business strategies and risk profile. This system includes proactive identification 

and monitoring of credit, market, liquidity and capital risks, as well as adaptive asset allocation studies in 

response to market shifts. Since 2019, the Group has continuously updated its internal management systems, 

establishing over 130 effective controls that encompass all aspects of business operations and management. 

Furthermore, the Group has set up a multi-tiered risk prevention mechanism, complete with defined risk triggers, 

reporting pathways, and responsive measures. 

As the exclusive international arm of COAMC, the Group has laid a solid foundation for its stable and robust 

operations, ensuring a sustainable and prudent business mechanism. 

Experienced management and investment team 

The Group has established an experienced and visionary management team. As COAMC directly appoints 

certain directors and senior management of the Guarantor, many on the Group’s management team have held 

various roles in the COAMC Group, where they accumulated extensive management experience and developed 

in-depth understanding of the financial market. 

The Group also has a dedicated and professional investment team with over a decade of investment experience, 

a proven track record and a deep understanding of both onshore and offshore markets. The Group’s experienced 

and highly qualified management and operations team will continue to contribute to its future development. 

STRATEGIES 

Optimising core businesses and taking advantage of special opportunities emerging in cross-border 

markets with a strategic focus on distressed asset investment business 

The Group is committed to optimise its core businesses by strengthening its established operations, augmenting 

its presence in offshore markets, and expanding cross-border businesses while diversifying its strategic layout 

and exploring a broad spectrum of business prospects. Leveraging on the advantages of Hong Kong’s 

international capital market, the Group will maintain and optimise its investment scale and scope by taking 

advantage of special opportunities emerging in cross-border markets, such as distressed lending, liquidity crises 

management, refinancings, and non-performing assets and loans in the Hong Kong market, whilst exploring 

new and internationalised models for the disposal of distressed asset to support the COAMC Group. The Group 

will also strengthen and remain its focus on distressed asset investment business by increasing the scale and 

weight of its distressed asset portfolio and maintain profitability to facilitate the Group’s stable and sustainable 

development. By effectively allocating assets, the Group will be strategically positioned as a preeminent and 

esteemed investment institution specialising in cross-border distressed assets. 

In addition, the Guarantor, as the only overseas operating platform of the COAMC Group, is committed to focus 

on the development of its three principal business areas, namely distressed asset investment, substantial 
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restructuring, and licensed businesses and will continue to utilise insights acquired from its cross-border 

businesses and offshore markets on client collaboration, capital allocation, risk management protocols and 

innovation of distressed asset investment business methodologies to support the COAMC Group and play an 

important role in the COAMC Group’s returning to the fundamentals of AMC’s business(回歸主業). It will 

further provide the COAMC Group with multi-dimensional services and support to enhance the consolidation 

and synergy effects of the COAMC Group’s onshore and offshore operations. 

Continuing to upgrade risk management 

To further improve its risk management capabilities, the Group strives to enhance its capital efficiency and 

liquidity by optimising its investment portfolio. It intends to diversify its investment targets and reduce industry 

concentration risks. The Group has been scaling back high-risk areas and operations in restricted sectors and 

will continue to do so in the future. The Group will exercise increasing caution in stock investment in the future 

to reduce risks relating to secondary market volatility. In addition, it will be more prudent in private equity 

investment, which carries greater liquidity risk. 

BUSINESS TRANSFORMATION 

(1)      Strategic Business Transformation Plan 

Since 2018, the Group has strategically refocused its efforts on its core competency in distressed asset 

investment, adhering to the guiding principle of “Returning to the Fundamentals of AMC’s Business (回歸主

業)”. In pursuit of operational excellence, the Group established a strategic business transformation plan in 

2020. 

Cross-border distressed asset investment opportunities 

The Group seeks to serve Chinese enterprises and promote domestic economic development by participating in 

distressed asset investment opportunities including acquisition and disposal of financial and non-financial 

distressed assets, financial distress relief, debt restructuring relating to reorganisation, strategic mergers and 

acquisitions and debt to equity swaps. More specifically, the Group focuses on a wide range of special situation, 

including: (1) acquisition and disposal of distressed asset including bad debts, equity and tangible assets formed 

in the operation of overseas Chinese financial institutions; various types of distressed assets relating to Chinese 

enterprises formed in the operation of overseas financial institutions, and collaboration with overseas clients in 

domestic distressed asset businesses; (2) acquisition and disposal of bonds in default and discounted bonds 

issued by Chinese enterprises, and risk resolution of asset management products; and (3) rescue of distressed 

institutions and distressed assets, including assets that are substantially in default or assets with deteriorating 

quality held by Chinese enterprises or their overseas branches that are encountering financial or operational 

difficulties, as well as such assets held by overseas financial institutions, and divestible assets of overseas 

Chinese enterprises or their overseas institutions that have an impact on their ordinary course of business and 

liquidity. 

Licensed businesses 

The strategy in terms of the Group’s licensed businesses is twofold. First, the Group will maintain the 

investment proportion of its licensed operations at no more than 30 per cent. of the total investment. Second, 

the Group may continue to participate in open market transactions for distressed and special opportunity 

investments (such as holding open market stocks or bonds for carrying out distressed asset related businesses). 

(2)      Internal Control and Risk Management 

To serve the business transformation strategy, the Group aims to upgrade its internal control and risk 

management by adopting the following measures: 



 

 42 

Continuously improving internal control and risk management policies and strengthening 

compliance strategy 

To ensure that the development and operation of the Group’s risk management and internal control systems are 

aligned with its business transformation, the Group aims to continuously enhance policies in internal business 

procedures, statistical analysis, risk monitoring and early warning mechanisms, define clear triggers for risk 

events, reporting paths and countermeasures, and build multiple lines of compliance defence. 

Strengthening internal management and enhancing human resources management effectiveness 

The Group aims to strengthen its internal management and enhance human resources management effectiveness. 

This includes (1) reinforcing personnel management, optimising incentive and constraint mechanisms, and 

developing effective measures to prevent moral hazard and eliminate corruption issues; and (2) formulating and 

implementing a performance assessment system that matches the business model, taking into account domestic 

regulatory requirements and overseas market practices, implementing deferred performance payment and exit 

management policies to enable employee mobility and continually bolstering the sense of responsibility and 

accountability in the Group’s employees. 

Strictly enforcing business authority and improve internal decision-making mechanisms 

The Group intends to prudently identify and determine business types, define and enforce the scope of business 

authority, and improve the investment decision-making process to reflect market and business characteristic 

requirements and adhere to market conventions. In doing so, the Group aims to achieve decision-making 

efficiency and win business opportunities. 

(3)      Operating Performance 

Since the implementation of the Group’s business transformation strategy, despite volatility of the global and 

China financial markets and the impact of the COVID-19 pandemic, the Group has managed to remain stable, 

continuously optimised its asset structure in the process of business transformation and achieved positive 

financial outcome. 

Driving business transformation with distinct features and direction 

In pursuit of promoting the Group’s business transformation, it has made progress in the following aspects:  

Distressed asset investment opportunities 

In the realm of traditional distressed asset acquisitions, the Group has adopted a strategy to assess every 

distressed asset package and compete for all quality packages. In 2021, the Group has sustained its capital 

deployment, supporting the national strategy for the development and construction of the Greater Bay Area. In 

2022, the Group completed the only banking distressed asset acquisition transaction in the Hong Kong market 

for the year, exemplifying the Group’s effective utilisation of domestic and international resources and 

showcasing its cross-border business capabilities.  

Cross-border substantial restructuring businesses 

The Group effectively utilises the advantages of its cross-border platform, professional talent, the support of 

the COAMC Group and capital strength to actively expand its substantial restructuring businesses. By acquiring 

existing distressed assets and undertaking additional investments in these assets, the Group rescues distressed 

enterprises and serves the real economy. In this regard, the Group performs its function of counter-cyclical 

adjustments and financial buffer as a financial asset management company. In 2022, the Group successfully 

advanced the first cross-border restructuring project and concurrently established the first substantial domestic 

restructuring operation. In 2023, the Group further explored cross-border substantial restructuring opportunities 

with central enterprise customer groups and Chinese-funded institutions in Hong Kong. The Group aims to 

further enhance its cross-border substantial restructuring business by (1) exploring opportunities in acquisition 
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and disposal of existing distressed assets; (2) providing relief to enterprises and institutions in alignment with 

national strategic requirements; and (3) actively exploring cooperation with state-owned enterprise to carry out 

cross-border substantial restructuring projects. 

Licensed businesses in Hong Kong 

The Group has obtained licences to carry out various regulated activities such as the licence as a money lender, 

the licences for Type 1 (dealing in securities), Type 4 (advising on securities) and Type 9 (asset management) 

regulated activities granted by the Hong Kong Securities and Futures Commission. As at the end of 2023, the 

Group managed a number of funds through its licensed business in Hong Kong, including China Orient Multi 

Strategy Fund (多策略基金) and China Orient Enhanced Income Fund (增強收益基金), with a combined scale 

of around RMB9 billion. The funds managed by the Group have also received numerous prestigious awards 

from authoritative organisations, including, in 2018, the China Orient Multi-Strategy Fund (多策略基金) was 

awarded the “Best Asian Multi-Strategy Fund” sponsored by Nomura International (Hong Kong) Limited; in 

2020, the China Orient Enhanced Income Fund (增強收益基金) was awarded the “Top Performing Asia-

Pacific-Based Medium Sized Hedge Funds” by the Honor Roll; and in 2023, Orient Energy Opportunity 

Investment Limited Partnership Fund (東方能源機會有限合夥基金) was awarded the “Best Fund Manager 

for Limited Partnership Fund” from the Hong Kong Limited Partnership Fund Association. 

At the same time, by continuously deepening the licenced business and exploring intermediary businesses, 

reasonably expanding the scale of the licensed business, improving asset liquidity, optimising the asset-liability 

structure of the Group, increasing the influence of the Group in the Hong Kong financial market, and exploring 

new business opportunities, the Group has achieved the transformation of most of its structured financing 

businesses into fund-based operations. Furthermore, by leveraging advantages of its Type 9 licence, at the end 

of 2022, the Group proposed the concept of building a “large distressed asset” (大不良) platform to explore a 

fund-based model for collaborating with banks to dispose distressed assets. This model utilises their respective 

strengths to revitalise inefficient and ineffective assets, whilst identify investment and value-enhancement 

opportunities in distressed assets. In 2023, the Group incorporated the standardised investment business into 

the management framework of licensed businesses, laying a solid foundation for the development of its third-

party asset management services. The licensed operations will focus on highly liquid and secure tradable 

products, adopting a diversified investment and risk dispersion strategy, while maintaining the investment 

proportion at no more than 30 per cent. of the total investment. 

Utilising cross-border advantages to fortify financing capabilities and strengthen liquidity buffer 

The Group is fully committed to maintaining its credit ratings, bond ratings and investor confidence, facilitating 

cross-border capital flow, and balancing onshore and offshore funding exposure. In 2021, seizing the 

opportunity of a downward bond yield trend, the Group successfully issued onshore bonds of RMB800 million, 

expanded the Zhuhai cross-border RMB fund pool to RMB5.4 billion and made bond repayments of US$650 

million. In 2022, facing the pressure of rapid interest rate hikes by the US Federal Reserve, the Group made 

offshore bond repayment of US$250 million. In the same year, the Group issued bonds in an aggregate principal 

amount of RMB5.5 billion in the onshore bond market and obtained new credit facilities of RMB3.9 billion. 

The Group also successfully established a US$1 billion QFLP fund cross-border financing channel in Hainan 

and a US$360 million QFLP fund cross-border financing channel in Shanghai, further optimising its debt 

maturity and structure.  

BUSINESS OF THE GROUP 

The Group’s business mainly consists of distressed asset investment, substantial restructuring, and licensed 

businesses. Distressed asset investment is the core of the Group’s investment business. The Group’s substantial 
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restructuring business serves the financing and investment needs of clients during financial distress, business 

restructuring and reorganisation, and crisis management. The Group’s licensed business comprises fund 

management and investments in primary and secondary markets. 

For the years ended 31 December 2021, 2022 and 2023, the Group’s revenue, gains and income was 

HK$4,748.5 million, HK$3,357.4 million and HK$3,299.8 million, respectively. Its revenue, gains and income 

comprise revenue, other income – others, other gains or losses – net realised and unrealised gains / (losses) of 

financial assets at FVTPL, other gains or losses – net realised and unrealised gains / (losses) of financial 

liabilities at FVTPL, other gains or losses – fair value changes from investment in an associate measured at 

FVPL, other gains or losses – gains on disposals of associates, other gains or losses – gains on disposals of JV, 

other gains or losses – gains on disposals of subsidiaries, other gains or losses – others, and share of results of 

associates & JV.  

The following table sets forth a breakdown of the Group’s revenue, gains and income for the periods indicated: 

  For the year ended 31 December  

  2021 2022 2023  

  (HK$ million)  

Fixed-income investment ............................................................  2,925.6 2,731.1 2,243.1  

Secondary market investment(1) ..................................................  (183.4) (1,388.2) (56.5)  

Other investment(2) .....................................................................  2,006.3 2,014.5 1,113.2  

Total ...........................................................................................  4,748.5 3,357.4 3,299.8  

 

Notes:  

(1) Secondary market investment covers stocks and bonds trading on public markets. 

(2) Other investment includes other equity investment (such as investment in joint ventures and associated companies), funds, convertible bonds and 

total return swap. 

 

The Group’s profit for the year was recorded at HK$886.1 million, HK$442.6 million and HK$161.7 million, 

respectively, for the years ended 31 December 2021, 2022 and 2023. 

As at 31 December 2021, 2022 and 2023, the total value of the Group’s investment assets (including financial 

assets at fair value through other comprehensive income, financial assets at fair value through profit or loss, 

loan receivables – gross, interests in associates and interests in joint ventures) amounted to HK$65,052.9 million, 

HK$59,685.7 million and HK$48,375.3 million, respectively. As at 31 December 2023, the Group had invested 

approximately 60 per cent. in offshore projects and 40 per cent. in onshore projects. 

Distressed asset investment is the core of the Group’s investment business which is crucial for its sustainable 

growth. In line with the strategic business transformation plan, the Group actively pursues thematic distressed 

asset investment opportunities. 

Substantial restructuring businesses mainly focuses on special opportunities investments, whose primary clients 

are companies and investors who conduct cross-border investments and financings. The Group’s special 

opportunities investment business serves the financing and investment needs of target clients in times of 

financial distress, business restructuring and reorganisation, leveraged acquisitions, strategic mergers and 

acquisitions, business expansion, refinancing and liquidity crisis management. 
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The Group actively identifies opportunities arising from a variety of special situations, including (1) acquisition 

and disposal of distressed asset including bad debts, equity and tangible assets formed in the operation of 

overseas Chinese financial institutions; various types of distressed assets relating to Chinese enterprises formed 

in the operation of overseas financial institutions, and collaboration with overseas clients in domestic distressed 

asset businesses; (2) acquisition and disposal of bonds in default and discounted bonds issued by Chinese 

enterprises, and risk resolution of asset management products; and (3) rescue of distressed institutions and 

distressed assets, including assets that are substantially in default or assets with deteriorating quality held by 

Chinese enterprises or their overseas branches that are encountering financial or operational difficulties, as well 

as such assets held by overseas financial institutions, and divestible assets of overseas Chinese enterprises or 

their overseas institutions that have an impact on their ordinary course of business and liquidity. The Group 

provides multi-currency and tailor-made product offerings, including senior debt, equity pledged financing, 

bridge loan, mezzanine debt, preferred equity, subordinated debt as well as other structured products in public 

market, private placement and cross‑border settings. 

In recent years, by leveraging synergies with the COAMC Group, the Group provided liquidity support to listed 

companies to fund their business operations and to stabilise stock prices, safeguarding the interests of multiple 

stakeholders involved. The Group also provided financing for Chinese companies’ mergers and acquisitions 

overseas, assisting their business expansion. Further, in 2018, the Group acquired the overseas distressed assets 

of a PRC-based bank, becoming one of the first state-owned asset management companies to acquire and 

dispose of bank distressed assets in Hong Kong. In 2022, the Group completed the only banking distressed asset 

acquisition transaction in the Hong Kong market for the year, exemplifying the Group’s effective utilisation of 

domestic and international resources and showcasing its cross-border business capabilities. In the same year, 

the Group successfully advanced the first cross-border restructuring project and concurrently established the 

first substantial domestic restructuring operation. 

The Group’s existing investment portfolio consists of fixed-income products, equity and equity‑linked products 

and distressed asset related products. 

Fixed-income investment 

The Group’s fixed-income investment portfolio comprises investments that generate a fixed amount of return 

payable on a fixed schedule during the entire investment period. Capitalising on its own investment expertise 

and the COAMC Group’s customer base, the Group has invested in a wide range of fixed-income products on 

primary and secondary markets such as structured financing products, asset restructuring financing, secured 

financing, asset-backed financing and convertible debt financing. 

Fixed-income investment has a dominant position in the Group’s existing investment portfolio. As at 31 

December 2023, the Group’s ongoing fixed-income investment projects had an aggregate investment amount 

of HK$16,905.0 million. Among these, the Group’s offshore and onshore fixed-income investment amount 

totalled HK$7,783.1 million and HK$9,121.9 million, respectively, accounting for approximately 46.0 per cent. 

and 54.0 per cent. of the Group’s total fixed-income investment amount.  

When selecting investment targets, the Group gave priority to listed companies located in tier-one cities or with 

credit enhancement. To reduce potential investment loss, the Group strictly followed its standard investment 

risk control procedures, and usually required debtors to provide credit enhancement measures (including but 

not limited to house and land mortgages, stock and equity pledges, equity transfers and guarantees from 

controllers and parent companies). In case of a default in the Group’s debt investment projects, the Group will 

first attempt to resolve this by negotiation, failing which it will issue a formal letter of demand for debt through 

its counsel. For defaulted investments, the Group may (i) assist debtors with obtaining funds from third parties 

(such as guarantors or relationship banks) to repay principal and interests through the wide network and strong 

relationship of the COAMC Group, (ii) restructure debtors and monetise bad assets to repay principal and 
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interests by utilising the COAMC Group’s strengths in disposing non-performing assets, and/or (iii) dispose of 

mortgaged or pledged assets to reduce the Group’s losses. 

Equity and equity-linked investment 

The Group’s equity and equity-like investment portfolio comprises pre-IPO investments, IPOs, PIPEs, private 

equity investments and placements, and secondary-market investments. 

Focusing on industries with strong growth potential, the Group made strategic investments in selected high-

quality companies and formed mutually beneficial cooperative relationships with such clients by providing 

financing supports to foster their growth. 

The Group also invested in stocks listed and traded on the main stock exchanges, including those in Hong Kong, 

the PRC and the U.S. 

Distressed asset investment 

In line with the strategic business transformation plan introduced in 2020, the Group actively pursues thematic 

distressed asset investment opportunities. Distressed asset investment business is the core of the Group’s 

investment business and an important source of its income. The Group has established a robust and efficient 

operational system, cultivated a diligent and professional execution team, and developed sound risk 

management capacities and risk-based pricing capacities. In doing so, the Group effectively alleviates the short-

term financial burden of target assets through asset acquisition, debt maturity restructuring, non-cash repayment 

etc., to revitalise distressed assets and realise investment return. 

Licensed Business 

The Group’s licensed business comprises investments in primary and secondary markets. 

To expand its operations and better serve its client needs, the Group has obtained licences to carry out various 

regulated activities such as the licence as a money lender, the licences for Type 1 (dealing in securities), Type 

4 (advising on securities) and Type 9 (asset management) regulated activities from the Hong Kong Securities 

and Futures Commission, and the RQFII qualification from the China Securities Regulatory Commission. 

The Group’s fund products include public debt and equity products, credit and special opportunities products 

and NPLs and distressed investment products. Its fund strategies provide itself and its investor clients with the 

platform and vehicle to invest in a variety of markets and industries and to achieve asset allocation and 

optimisation globally. For instance, the Group’s China Orient Multi-Strategy Fund is an absolute return equity 

fund established in January 2013 and invests in the shares of Hong Kong, U.S., and A Share listed companies. 

It has followed a strategy of value and long-term investing, which is to identify undervalued stocks and buy and 

hold for a long period of time. The fund has won several nominations in industry-wide annual surveys, including 

the Best Hedge Fund in Asia Pacific Region awarded by Hedge Fund Intelligence. The fund has been one of 

the composite funds of the Credit Suisse Hedge Fund Index since October 2017. Orient Energy Opportunity 

Investment Limited Partnership Fund (東方能源機會有限合夥基金) is the Group’s first Hong Kong limited 

partnership fund (“HKLPF”) which was launched in August 2022. A wholly-owned subsidiary of the Guarantor 

has acted as the fund’s general partner and also as a limited partner of the fund along with external professional 

investors. Its investment strategy is to focus on non-standardised debt assets and equity assets in the energy 

industry with distressed asset features through structured acquisition of distressed asset packages and individual 

projects of institutions located in Hong Kong. Since its inception, the Orient Energy Opportunity Investment 

Limited Partnership Fund has benefited from the preferential policies of a HKLPF, and has successfully carried 

out fundraising and potential project development work, including landing its first investment project in the 

fourth quarter of 2022. The following table sets out the details of the funds managed by the Group as at 31 

December 2023: 
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Fund  Investment Target  Fund Size  

Time of 

Establishment  

    (HK$ in millions)   

Orient Energy Opportunity Investment Limited 

Partnership Fund (東方能源機會有限合夥基金) .  

Overseas private bonds and 

preference shares  729.15 August 2022 

China Orient Yunfan Credit Fund L.P. – Phase II 

(雲帆基金二期).....................................................  Overseas credit investments  5.33 July 2018 

China Orient Yunfan Credit Fund L.P. (雲帆基

金)..........................................................................  Overseas credit investments  2.03 December 2016 

RQFII (A Share) Investment Fund and Overseas 

Bond Fund (RQFII 投資 A 股股票基金) ..............  A Shares  349.10 June 2016 

China Orient Alternative Investment Fund (另類

投資基金) ..............................................................  

Customised financings to Hong 

Kong and overseas companies  989.16 February 2016 

China Orient Enhanced Income Fund (增強收益

基金) ......................................................................  Bonds in overseas public markets  5,281.05 September 2014 

Stable Income Fund – RQFQ23 (穩健收益基金-

RQFQ23) ...............................................................  A Shares  129.38 February 2014 

China Orient Multi-Strategy Fund (多策略基金) ..  

Equity investments in Hong 

Kong, U.S., and A Share listed 

companies  2,485.17 January 2013 

 

INTERNAL CONTROL AND RISK MANAGEMENT 

The Group is committed to establishing a comprehensive risk management system that is integral to its business 

operations. With regards to risk management, the Group has established a robust corporate governance structure 

and internal control policies. The Group has implemented, amongst others, a securities investment risk 

management guidance programme, investment and finance projects, reporting and approval standards, 

investment and finance standardisation procedures, a governance model, a management structure and 

authorisation system, and post-investment management standards as part of its pre-investment, investment and 

post-investment risk management, with the aim to ensure that, at every stage of an investment, the Group is in 

compliance with laws and regulations. 

Internal Management 

The Group has in place a series of standardised policies to achieve its goals and to manage its risks. On a yearly 

basis, the Group refreshes its management policy to improve its policies and to adapt them to the operation 

developments of the Group. The Group currently has in place a generally healthy internal control system to 

meet the management needs of the Group and its business development requirements and which has allowed it 

to prepare true and fair consolidated financial statements. Since the implementation of the Group’s internal 

management, it has achieved effective implementation, ensuring that the Group’s revenue and expenditure and 

its operation activities comply with the relevant rules, regulations and standards in all material respects. 

Investment Strategy Policy 

As an integral part of its investment strategy, the Group has in place standardised procedures in making 

investment decisions, which encompasses submitting project proposal, performing due diligence, producing 

investment analysis reports, carrying out risk assessment, making approval decisions, and conducting 
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post‑investment management. The Group’s investment committee is charged with making specific investment 

decisions. 

Project Proposal 

In general, the business team will first conduct preliminary due diligence and submit a project proposal for the 

risk management department and the finance department to review and comment. After the proposal is approved 

by the head of the business team, the chief executive officer will decide whether to proceed with the project 

with the input of the chief risk officer. 

For projects that involve listed companies, in the initial stage, all relevant employees in the business team are 

required to sign confidentiality agreements. The project shall be reported to the risk management department 

and the compliance department and the securities concerned shall be listed in the watch list. 

After the initiation of major projects and projects related to new business lines, the investment committee can 

be convened with the approval of the chief executive officer to conduct pre-review of such projects. 

Due Diligence 

The due diligence work performed shall be independent, objective and complete. On-site due diligence shall be 

the primary method, supplemented by documentary due diligence. Independent third-party agencies may be 

engaged to assist the process if needed. 

Risk Assessment 

After completing the due diligence process, the business team shall produce an investment analysis report for 

the investment committee’s approval. The report shall include a due diligence report and other documents 

significant to the decision making, such as letters of undertaking and legal opinions. It shall be first submitted 

to the risk management department for review and comment and may only advance to the investment committee 

once approved by the chief risk officer. 

Investment Decision-making 

Different investment decision-making procedures apply to different types of projects. Ordinary projects require 

approval from the investment committee, the chief executive officer and the relevant department head at 

COAMC. A copy of the documents evidencing such approvals shall be sent to the finance department, the legal 

department, the compliance department and the post-investment management department, and notice shall be 

given to the integrated management department. 

For fund projects with independent risk management system, approval of the investment committee is required 

in relation to the portion in which the Group invests or the businesses for which the Group provided guarantee, 

credit enhancement or liquidity support. Specially authorised matters, namely securities investments and cash 

management investments, are entrusted to the securities investment committee and the finance department, 

respectively. Upon approval of projects that involve listed companies, the compliance department shall list the 

relevant securities in the restricted/stop list. 

Project Signing 

The legal department is charged to examine the deal structure and the contractual terms. The risk management 

department considers whether the project plan and regulatory approvals may be achieved. 

For projects that do not utilise the Group’s funds but involve the provision of guarantee, credit enhancement or 

liquidity support or will otherwise increase the Group’s contingent liabilities, the business team should notify 

the finance department immediately upon signing the contracts. 
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The risk management department, the legal department and the finance department shall implement the relevant 

protocols related to payment processing. The risk management department shall be copied when any funds are 

released. 

The business team should notify the compliance department within one business day if disclosure of rights and 

interests related to companies listed on the Hong Kong Stock Exchange may be required, including contract 

signing, closing, changes in outstanding shares, etc. 

Post-Investment Management 

After the completion of a project, a post-investment assessment report shall be submitted to COAMC, with a 

copy to the Group’s post-investment management department, and the risk management department shall be 

notified. Other special protocols apply to projects involving companies listed on the Hong Kong Stock 

Exchange and companies established specifically for the relevant projects. 

Accounting and Financial Management 

With regards to accounting and financial management, the Group has referred to the appropriate accounting 

standards and requirements and has implemented a complete internal control policy, including rules and 

procedures regarding cash and reserves, finance management policies, tax management rules, accounting 

procedures, rules and procedures relating to write-offs and book-keeping rules. The Group makes special 

provisions for certain assets based on individual assessment. 

Credit Risk Management 

Credit risk represents the potential loss that may arise from the failure of a debtor or counterparty to meet its 

payment obligations when due. The Group is exposed to credit risks primarily associated with its loan 

receivables, receivables from immediate holding companies and other related parties, debt and convertible debt 

securities and the total return swap contracts entered into by the Group. The Group manages credit risk by 

several methods, including: 

 setting up monitoring procedures to recover overdue loans; 

 reviewing the recoverable amount of each individual debt on a regular basis; and 

 obtaining financial information of counterparties to assess their credibility.  

Liquidity Risk Management 

Liquidity risk refers to the risk that the Group will encounter difficulty in meeting obligations associated with 

its financial liabilities. Measures taken by the Group to manage liquidity risk include monitoring and 

maintaining a level of cash and cash equivalents to finance the Group’s operations and mitigate the effects of 

fluctuations in cash flows. The Group monitors the utilisation of borrowings and ensures compliance with loan 

covenants. 

Market Risk Management 

Market risk in the risk that the fair value or future cash flows of the Group’s financial assets or financial 

liabilities might fluctuate because of changes in the economic environment. The Group’s activities expose it 

primarily to the market risk of changes in interest rates, foreign currency and other prices. 

Interest rate risk 

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument fluctuate because of 

changes in market interest rates. The Group historically does not have a fair value hedging policy, nor has it 

used any interest rate swap to mitigate its exposures associated with fluctuations relating to interest cash flows. 
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The Group’s management monitors the related interest rate exposures and conducts sensitivity analysis to 

estimate its risk exposure. 

Foreign currency risk 

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate as a result 

of changes in foreign exchange rates. Foreign currency-denominated assets and liabilities held by the Group 

are exposed to foreign currency risks. These assets and liabilities include available-for-sale financial assets, 

loans and other receivables, and financial assets at fair value through profit or loss. 

The Group historically does not have a foreign exchange hedging policy, and the Group manages foreign 

currency exchange risks by conducting sensitivity analysis to estimate its risk exposure. 

Other price changes risk 

The Group is exposed to other price changes arising primarily from investments in listed equity and debt 

securities, convertible debt securities, listed investment funds and total return swap contracts amongst others. 

The Group manages this exposure by maintaining a portfolio of investments with different risks. In addition, 

the Group has appointed a special team to monitor price changes. 

Capital Risk Management 

The Group manages its capital to ensure that it will be able to continue as a going concern while maximising 

the return to shareholders through the optimisation of the debt and equity balance. The directors of the Group 

review the capital structure on a continuous basis, taking into account the cost of capital and the risk associated 

with capital. 

LICENCES 

As a financial services provider with headquarters in Hong Kong and operations spanning the Greater China 

region and abroad, the Group has obtained and maintains various licences and permits in relation to its 

operations. 

The Guarantor has been licensed as a money lender in Hong Kong since January 2013. Under such licence, the 

Guarantor has been developing its fixed-income investment and financing projects in Hong Kong. 

China Orient International Asset Management Limited, a wholly-owned subsidiary of the Guarantor 

incorporated in Hong Kong, was granted licenses for carrying out Type 4 (advising on securities) and Type 9 

(asset management) regulated activities by the Hong Kong Securities and Futures Commission in May 2012 

and Type 1 (dealing in securities) regulated activities by the Hong Kong Securities and Futures Commission in 

August 2022. Currently, China Orient International Asset Management Limited operates the China Orient 

Multi-Strategy Fund, RQFII (A Share) Investment Fund and other asset management businesses. 

China Orient International Asset Management Limited also obtained an RQFII qualification from the China 

Securities Regulatory Commission in August 2013, providing the Group with access to products on onshore 

stock exchanges and fixed-income products in the onshore interbank bond market. 

COMPETITION 

The Group primarily operates in the Greater China region where the financial services market is highly 

competitive. The Group mainly competes with non-banking financial institutions and alternative investment 

companies in the relevant markets. The Group competes with its competitors in terms of brand recognition, 

marketing and sales capabilities, service quality, financial strength, product and services portfolio, and pricing. 

Please refer to “Risk Factors – Risks relating to the Group’s overall business – The Group faces intense 
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competition and its businesses could be materially and adversely affected if it is unable to compete effectively” 

in this Supplemental Offering Circular. 

EMPLOYEES 

As at 31 December 2023, the Group had 117 employees, of which 106 held a bachelor’s degree or above, 65 

held a master’s degree or above and 3 held a doctorate degree or above. The Group is committed to recruiting, 

training and retaining skilled and experienced employees. The Group intends to achieve this by offering 

competitive remuneration packages as well as by focusing on training and career development of its employees. 

LEGAL PROCEEDINGS 

From time to time, the Group may be involved in legal proceedings, claims or other disputes in the ordinary 

course of its business. As at the date of this Supplemental Offering Circular, there is no litigation or arbitration 

pending or threatened against the Group which the Guarantor believes could have a material adverse effect on 

its business, financial conditions and results of operations. 
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DIRECTORS AND SENIOR MANAGEMENT OF THE GUARANTOR  

The section entitled “Directors and Senior Management of the Guarantor” as set out on pages 67 to 69 of the 

Original Offering Circular shall be deemed to be deleted in its entirety and replaced with the following:  

DIRECTORS 

The Board of Directors of the Guarantor consists of four members. The board (1) deliberates and executes the 

winding down, acquisition and consolidation matters of the Guarantor and submit such matters for shareholder 

approval; (2) together with COAMC, appoints and removes the chief executive officer and the co-presidents; 

(3) approves the appointment and removal of the chairman and members of the investment committee, chairman 

and members of the executive committee, the chief risk officer and the chief financial officer; (4) reviews and 

approves remuneration management and performance plans and the annual dividend distribution plans of the 

Guarantor, its subsidiaries and its affiliates; (5) examines the development strategies, mid-to-long term 

strategies and annual plans submitted by the chief executive officer; (6) approves annual financial budgets and 

financial accounts plan; and (7) reviews proposals on capital increase or decrease and capital structure 

adjustment and submit such matters to COAMC for approval. It authorises the chief executive officer and the 

senior management team to carry out functions and permissions in the personnel, business, finance, and 

company’s external contracts and commitments. Some board members also take positions in the party 

committee, executive committee and the investment committee. 

All directors of the Guarantor are appointed by COAMC or the Board of Directors of the Guarantor. As at the 

date of this Supplemental Offering Circular, the directors of the Guarantor are: 

Name   Year of Birth  Position  

ZHOU Jidong (周繼東)   1970  Chairman, Director  

NING Jing (寧靜)   1976  Director  

YANG Zheng (楊崢)   1970  Director  

WANG Letian (王樂天)   1972  Director  

 

Directors 

ZHOU Jidong (周繼東) has been serving as the chairman and director of the Guarantor since 2021. Mr. Zhou 

also currently acts as the chief executive officer, secretary of the party committee and chairman of the executive 

committee of the Guarantor. Since joining COAMC in 2000, Mr. Zhou held various positions within the 

COAMC Group, including as the general manager of COAMC’s Beijing office. 

NING Jing (寧靜) has been serving as a director of the Guarantor since 2017. Ms. Ning also currently acts as 

the director of Dalian Bank and Dong Yin Development and the general manager of the integrated planning, 

strategy and coordination department of COAMC. Prior to her current role, Ms. Ning held various positions 

such as the assistant general manager of the finance and accounting department of COAMC and the director of 

Dongxing Securities Corporation Limited (東興證券股份有限公司). 

YANG Zheng (楊崢) has been serving as a director of the Guarantor since 2017. Mr. Yang also currently acts 

as the general manager of the group collaboration and client management department of COAMC. Between 

2000 and 2017, Mr. Yang held various positions within the COAMC Group, including as the chief executive 

officer and the secretary of the Chinese communist party committee of COAMC’s Hunan provincial office. 
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WANG Letian (王樂天) has been serving as a director of the Guarantor since 2020. Mr. Wang also currently 

serves as the co-president and member of the party committee, the executive committee and the investment 

committee of the Guarantor. Since joining the COAMC Group in 2000, Mr. Wang held various positions, 

including as deputy general manager of the first division of its business management department and as deputy 

general manager of its Chongqing office. 

SENIOR MANAGEMENT 

The chief executive officer, with the assistance of the co-presidents, chief financial officer and chief risk officer, 

is responsible for the overall management and operation of the Guarantor. Under the leadership of the chief 

executive officer, the senior management is responsible for the day-to-day management of the Group’s business. 

The chief executive officer may further authorise members of the senior management to oversee the operations 

of various departments and committees and the subsidiaries. 

The committees under the leadership of the chief executive officer consist of the executive committee and the 

investment committee. The executive committee oversees the Group’s major decision making, key personnel 

appointment, removal and management, core business planning and usage of substantial funds. The investment 

committee formulates and reviews the Group’s investment and divestment strategies, principles and approval 

procedures, establishes investment management protocols and monitoring mechanism, and makes investment 

decisions as appropriate. 

The persons-in-charge of the Group’s subsidiaries report to the chairman, chief executive officer and authorised 

senior management and are responsible for the business performance and risk management of the respective 

subsidiaries. As back office support, the Group’s administration, human resources, finance, risk management, 

legal and compliance departments also report to the chief executive officer and authorised senior management. 

The following table sets forth certain information concerning the Guarantor’s senior management officers as at 

the date of this Supplemental Offering Circular:  

Name   Year of Birth  Position  

ZHOU Jidong (周繼東)  

 

1970  Chief Executive Officer, Secretary of 

the Party Committee and Chairman of 

the Executive Committee  

WANG Letian (王樂天)  

 

1972  Co-President and Member of the Party 

Committee, the Executive Committee 

and the Investment Committee  

LI Jun (李軍)  

 

1978  Co-President and Member of the Party 

Committee, the Executive Committee 

and the Investment Committee  

YE Nan (葉楠)  

 

1981  Chief Financial Officer, Chief Risk 

Officer and Chairman of the 

Investment Committee  

QU Ming (曲明)  1972  Co-President1  

CHEN Nanhui (陳南輝)  1970  Co-President1  

LIU Kuanlun (劉寬倫)  1974  Co-President1  
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Note:  

(1) The committee appointments of Mr. QU Ming, Mr. CHEN Nanhui and Mr. LIU Kuanlun have not been confirmed as at the date of this Supplemental 

Offering Circular.  

 

ZHOU Jidong (周繼東) 

See “Directors and Senior Management – Directors”. 

WANG Letian (王樂天) 

See ‘‘Directors and Senior Management – Directors’’. 

LI Jun (李軍) has been serving as the co-president of the Guarantor since 2019. Mr. Li also currently serves 

as a member of the party committee, the executive committee and the investment committee of the Guarantor. 

Since joining the COAMC Group in 2011, Mr. Li held various positions, including the assistant to the general 

manager of the audit department of COAMC. 

YE Nan (葉楠) has been serving as the chief financial officer of the Guarantor since 2021. Mr. Ye also currently 

serves as the chief risk officer and chairman of the investment committee of the Guarantor. Since joining the 

COAMC Group in 2014, Mr. Ye held various positions, including at the financial management department, as 

assistant to the general manager of the financial accounting department and as deputy general manager of the 

shared management centre (共享管理中心) of COAMC. 

QU Ming (曲明) has been serving as the co-president of the Guarantor since 2024. Prior to his current role, Mr. 

Qu held various positions such as the assistant general manager of COAMC’s Hainan provincial office and the 

assistant general manager of Dongfang Bangxin Real Estate Company Limited (東方邦信置業有限公司).  

CHEN Nanhui (陳南輝) has been serving as the co-president of the Guarantor since 2024. Prior to his current 

role, Mr. Chen held various positions such as the assistant general manager of COAMC’s Shenzhen office, the 

chairman of the board of the Shenzhen Silver Basis Technology Company Limited (深圳市銀寶山新科技股

份有限公司) and the assistant general manager of the Shenzhen office of Bangxin Asset Management Company 

Limited (邦信資產管理有限公司). 

LIU Kuanlun (劉寬倫) has been serving as the co-president of the Guarantor since 2024. Prior to his current 

role, Mr. Liu held various positions including the assistant general manager of COAMC’s Guangxi autonomous 

region office. 
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PRICING SUPPLEMENT 

This document 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”)) (the 

“Professional Investors”) only.  

The Hong Kong Stock Exchange 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 Programme or 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, the Guarantor or the Group, or quality of disclosure in this document. 

Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange 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. 

Notice to Hong Kong investors: Each of the Issuer and the Guarantor confirms that the Notes are intended for 

purchase by Professional Investors only and will be listed on The Stock Exchange of Hong Kong Limited on 

that basis. Accordingly, each of the Issuer and the Guarantor confirms that the Notes are not appropriate as an 

investment for retail investors in Hong Kong. Investors should carefully consider the risks involved. 

This pricing supplement (the “Pricing Supplement”) (read together with the Offering Circular (as defined 

below)) 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 Issuer, the 

Guarantor and the Group. The Issuer and the Guarantor accept full responsibility for the accuracy of the 

information contained in this Pricing Supplement and confirm, having made all reasonable enquiries, that to the 

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

herein misleading. 

MiFID II product governance/Professional investors and ECPs only target market – Solely for the 

purposes of the manufacturer’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”); and (ii) all channels for 

distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person 

subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration the 

manufacturer’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 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 (the “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 (as amended, the “Insurance 

Distribution Directive”), where that customer would not qualify as a professional client as defined in point 

(10) of Article 4(1) of MiFID II. Consequently, no key information document required by Regulation (EU) No 

1286/2014 (as amended, 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. 
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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 (the “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. 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 of the Securities and Futures Act 2001 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. 

Pricing Supplement dated 30 May 2024 

Joy Treasure Assets Holdings Inc. (the “Issuer”) 

Issue of U.S.$650,000,000 5.75 per cent. Guaranteed Notes due 2029 (the “Notes”) 

unconditionally and irrevocably guaranteed by 

China Orient Asset Management (International) Holding Limited 

中國東方資產管理(國際)控股有限公司 

(the “Guarantor”) 

under the U.S.$1,400,000,000 Medium Term Note Programme (the “Programme”) 

This document constitutes the Pricing Supplement relating to the issue of the 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 25 January 2024, as supplemented by the 

supplemental offering circular dated 30 May 2024 (together, the “Offering Circular”). This Pricing 

Supplement contains the final terms of the Notes and must be read in conjunction with such Offering Circular. 

Full information on the Issuer, the Guarantor and the offer of the Notes is only available on the basis of the 

combination of this Pricing Supplement and the Offering Circular. 

1 (i) Issuer: Joy Treasure Assets Holdings Inc. 

 (ii) Guarantor: China Orient Asset Management (International) 

Holding Limited 中國東方資產管理(國際)控股有

限公司 

2 (i) Series Number: 002 

 (ii) Tranche Number: 001 

 (iii) Date on which the Notes will be 

consolidated and form a single Series:  

Not Applicable 
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3 Specified Currency or Currencies United States dollars (“U.S.$”) 

4 Aggregate Nominal Amount:  

 (i) Series: U.S.$650,000,000 

 (ii) Tranche:  U.S.$650,000,000 

5 (i) Issue Price: 99.384 per cent. of the Aggregate Nominal Amount 

 (ii) Gross proceeds: U.S.$645,996,000 

 (iii) Use of Proceeds: The Issuer intends to use the net proceeds from the 

offering of the Notes for the repayment of existing 

offshore indebtedness of the Group  

6 (i) Specified Denominations: U.S.$200,000 and integral multiples of U.S.$1,000 in 

excess thereof 

 (ii) Calculation Amount: U.S.$1,000 

7 (i) Issue Date:  6 June 2024 

 (ii) Interest Commencement Date: Issue Date 

8 Maturity Date: 6 June 2029 

9 Interest Basis: 5.75 per cent. Fixed Rate (further particulars specified 

below) 

10 Redemption/Payment Basis: Redemption at par  

11 Change of Interest Basis or 

Redemption/Payment Basis: 

Not Applicable 

12 Put/Call Options: Call Option (further particulars specified below) 

13 Date of NDRC Certificate:  29 December 2023 

14 Listing: The Hong Kong Stock Exchange (the expected 

effective listing date of the Notes is on or around 7 

June 2024) 

15 Method of distribution: Syndicated 

Provisions Relating to Interest (if any) Payable 

16 Fixed Rate Note Provisions: Applicable 

 (i) Rate of Interest: 5.75 per cent. per annum payable semi-annually in 

arrear 

 (ii) Interest Payment Date(s): 6 June and 6 December in each year, commencing on 

6 December 2024 

 (iii) Fixed Coupon Amount(s) (Applicable 

to Notes in definitive form): 

U.S.$28.75 per Calculation Amount 

 (iv) Broken Amount(s) (Applicable to Notes 

in definitive form): 

Not Applicable 

 (v) Day Count Fraction: 30/360 

 (vi) Other terms relating to the method of 

calculating interest for Fixed Rate 

Notes: 

None 
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17 Floating Rate Note Provisions: Not Applicable 

18 Zero Coupon Note Provisions: Not Applicable 

19 Dual Currency Note Provisions:  Not Applicable 

Provisions Relating to Redemption 

20 Call Option: Applicable 

 (i) Optional Redemption Date(s): The Issuer may, at its option, at any time and from 

time to time redeem the Notes, in whole or in part, in 

accordance with Condition 6(d), as amended by the 

below 

 (ii) Optional Redemption Amount and 

method, if any, of calculation of such 

amount(s): 

If the Optional Redemption Date falls prior to 6 March 

2029 (being the date falling three months prior to the 

Maturity Date) (the “Par Call Date”), an amount 

equal to the greater of (1) 100 per cent. of the nominal 

amount of the Note and (2) (a) the sum of the then 

current values of the remaining scheduled payments 

of principal and interest discounted to the Optional 

Redemption Date (assuming the Notes matured on the 

Par Call Date) on a semi-annual basis (assuming a 

360-day year consisting of twelve 30-day months) at 

the Treasury Rate plus 20 basis points less (b) interest 

accrued to the Optional Redemption Date. 

If the Optional Redemption Date falls on or after the 

Par Call Date, an amount equal to 100 per cent. of the 

nominal amount of the Note.  

For these purposes,  

“Comparable Treasury Issue” means the United 

States Treasury security selected by an Independent 

Investment Bank that would be utilized, at the time of 

selection and in accordance with customary financial 

practice, in pricing new issues of corporate debt 

securities maturing on, or with a maturity that is 

closest to, the Par Call Date, as applicable. 

“Comparable Treasury Price” means, with respect 

to any redemption date, (1) the average of the 

Reference Treasury Dealer Quotations for such 

redemption date, after excluding the highest and 

lowest of such Reference Treasury Dealer Quotations, 

or (2) if the Issuer obtains fewer than three such 

Reference Treasury Dealer Quotations, the average of 

all quotations obtained. 

“Independent Investment Bank” means an 

independent financial institution of international 

repute or an independent financial adviser with 

appropriate expertise selected and appointed by the 

Issuer. 
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“Reference Treasury Dealer” means each of any 

three investment banks of recognized standing that is 

a primary U.S. government securities dealer in the 

United States, selected by the Issuer in good faith. 

“Reference Treasury Dealer Quotations” means, 

with respect to each Reference Treasury Dealer and 

any redemption date, the average, as determined by 

the Issuer, of the bid and asked prices for the 

Comparable Treasury Issue (expressed in each case as 

a percentage of its principal amount) quoted in writing 

to the Issuer by such Reference Treasury Dealer as of 

5:00 p.m., New York City time, on the third Business 

Day preceding such date of redemption. 

“Treasury Rate” means, with respect to any date of 

redemption, the rate per annum equal to the semi-

annual equivalent yield to maturity of the Comparable 

Treasury Issue (expressed as a percentage of its 

principal amount) equal to the Comparable Treasury 

Price for such redemption date, computed as of the 

third Business Day immediately preceding such 

redemption date). 

 (iii) If redeemable in part  

 (a) Minimum Redemption Amount: U.S.$200,000 

 (b) Maximum Redemption Amount: Not Applicable 

 (iv) Notice period: Not less than 15 nor more than 30 days’ irrevocable 

notice in writing to the Trustee, the Issuing and Paying 

Agent and the Noteholders 

21 Put Option: Not Applicable 

22 Final Redemption Amount: U.S.$1,000 per Calculation Amount 

23 Change of Control Redemption Amount:  U.S.$1,010 per Calculation Amount 

24 Early Redemption 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): 

U.S.$1,000 per Calculation Amount 

General Provisions Applicable to the Notes 

25 Form of Notes: Registered Notes: 

Global Certificate exchangeable for Individual Note 

Certificates in the limited circumstances described in 

the Global Certificate 

26 Financial Centre(s) or other special 

provisions relating to payment dates:  

New York City, Hong Kong 
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27 Talons for future Coupons or Receipts to be 

attached to Definitive Bearer Notes (and 

dates on which such Talons mature):  

No 

28 Details relating to Partly Paid Notes: amount 

of each payment comprising the Issue Price 

and date on which each payment is to be 

made and consequences of failure to pay, 

including any right of the Issuer to forfeit 

the Notes and interest due on late payment:  

Not Applicable 

29 Details relating to Instalment Notes:   

 (i) Instalment Amount(s)): Not Applicable 

 (ii) Instalment Date(s):  Not Applicable 

30 Redenomination applicable:  Redenomination not applicable 

31 Consolidation provisions:  Not Applicable 

32 Other terms or special conditions:  Not Applicable 

Distribution 

33 (i) If syndicated, names of Managers:  Bank of China (Hong Kong) Limited 

Bank of Communications Co., Ltd. Hong Kong 

Branch 

BOCI Asia Limited 

China CITIC Bank International Limited, 

China Construction Bank (Asia) Corporation Limited 

China International Capital Corporation Hong Kong 

Securities Limited 

China Securities (International) Corporate Finance 

Company Limited 

CLSA Limited 

Citigroup Global Markets Limited 

The Hongkong and Shanghai Banking Corporation 

Limited 

Hua Xia Bank Co., Limited Hong Kong Branch 

ICBC International Securities Limited 

Mizuho Securities Asia Limited 

Standard Chartered Bank 

ABCI Capital Limited 

Agricultural Bank of China Limited Hong Kong 

Branch 

BOCOM International Securities Limited 

CCB International Capital Limited 

China Galaxy International Securities (Hong Kong) 

Co., Limited 

China Zheshang Bank Co., Ltd. (Hong Kong Branch) 
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CMBC Securities Company Limited 

CNCB (Hong Kong) Capital Limited 

Crédit Agricole Corporate and Investment Bank 

Deutsche Bank AG, Hong Kong Branch 

Dongxing Securities (Hong Kong) Company Limited 

Guotai Junan Securities (Hong Kong) Limited 

Haitong International Securities Company Limited 

Industrial Bank Co., Ltd. Hong Kong Branch 

Shanghai Pudong Development Bank Co., Ltd., Hong 

Kong Branch 

SMBC Nikko Securities (Hong Kong) Limited 

Soochow Securities International Brokerage Limited 

UBS AG Hong Kong Branch 

 (ii) Date of Subscription Agreement: 30 May 2024 

 (iii) Stabilisation Manager(s) (if any): Any of the Managers other than China CITIC Bank 

International Limited  

34 If non-syndicated, name of Relevant Dealer:  Not Applicable 

35 U.S. Selling Restrictions:  Reg. S, Category 2, TEFRA not applicable 

36 Prohibition of Sales to EEA Retail Investors: Applicable 

37 Prohibition of Sales to UK Retail Investors: Applicable 

38 Additional selling restrictions:  Not Applicable 

Operational Information 

39 ISIN:  XS2826701604 

 Common Code: 282670160  

 CMU instrument number: Not Applicable 

40 LEI Code of Issuer:  2549002TXU15P8D3F498 

41 Any clearing system(s) other than Euroclear, 

Clearstream or the CMU and the relevant 

identification number(s):  

Not Applicable 

42 Delivery:   Delivery against payment 

43 Additional Paying Agent(s) (if any):   Not Applicable 

44 Ratings:   The Notes are expected to be rated “BBB” and “A-” 

by S&P Global Ratings and Fitch Ratings Ltd., 

respectively 

45 The aggregate principal amount of Notes 

issued has been translated into U.S. dollars, 

producing a sum of (for Notes not 

denominated in U.S. dollars): 

Not Applicable 

HONG KONG SFC CODE OF CONDUCT 

46 (i) Rebates:  Not Applicable 
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 (ii) Contact email addresses of the 

Managers where underlying investor 

information in relation to omnibus 

orders should be sent:  

projectbrilliance@bochk.com; 

dcm@bankcomm.com.hk; 

debt.syndicate@bocigroup.com; 

TMG_Syndicate@cncbinternational.com; 

ccba_dcm@asia.ccb.com; 

CM_SYN_HK@cicc.com.cn; 

DebtSyndicate@csci.hk;  

ib.dcm.china@clsa.com; 

ficcsyndicate@citicclsa.com; 

dcm.omnibus@citi.com; 

hk_syndicate_omnibus@hsbc.com.hk; 

dcm@hxb.com.cn;  

icbcigdcm@icbci.icbc.com.cn; 

Omnibus_Bond@hk.mizuho-sc.com; 

SYNHK@sc.com;  

abcic.dcm@abci.com.hk;  

fmd.dcm@abchina.com; 

dcm_project.fi@bocomgroup.com; 

dcm@ccbintl.com; 

dcm.execution@chinastock.com.hk; 

dcm_hk@czbank.com;  

dcm@cmbccap.com;  

dcm@cncbinvestment.com; 

Project.Brilliance2023@ca-cib.com;  

HKG-Syndicate@ca-cib.com; 

Project.brilliance2024@list.db.com; 

dcm.ig@gtjas.com.hk;  

dcm@htisec.com;  

cmd_dcm@cibhk.com;  

dcmnea@smbcnikko-hk.com;  

sh-asia-ccs-dcm-filing@ubs.com 

 (iii) Marketing and Investor Targeting 

Strategy:  

Institutional investors, sovereign wealth funds, 

pension funds, hedge funds, family offices and high 

net worth individuals 

  

mailto:dcm@hxb.com.cn
mailto:SYNHK@sc.com
mailto:abcic.dcm@abci.com.hk
mailto:dcm.ig@gtjas.com.hk
mailto:DCM@htisec.com
mailto:dcmnea@smbcnikko-hk.com
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PURPOSE OF PRICING SUPPLEMENT 

This Pricing Supplement comprises the final terms required for the issue and listing of the Notes described 

herein pursuant to the U.S.$1,400,000,000 Medium Term Note Programme of the Issuer. 

Responsibility 

The Issuer and the Guarantor accept responsibility for the information contained in this Pricing Supplement.  

 

 

Signed on behalf of Joy Treasure Assets Holdings Inc.: 

By:  

 Duly authorised 

  

 

  

Signed on behalf of China Orient Asset Management 
(International) Holding Limited 中國東方資產管理(國

際)控股有限公司: 

By:  

 Duly authorised 

 



 

 64 

GENERAL INFORMATION 

The sub-sections entitled “No Material Adverse Change”, “Litigation”, “Financial Statements” and “Listing” 

in “General Information” as set out on page 144 of the Original Offering Circular shall be deemed to be deleted 

in its entirety and replaced with the relevant disclosure as follows: 

1. No Material Adverse Change: Save as disclosed in this Supplemental Offering Circular, there has been 

no material adverse change in the financial or trading position or prospects of the Guarantor and the 

Group since 31 December 2023. 

Save as disclosed in this Supplemental Offering Circular, there has been no material adverse change in 

the financial or trading position or prospects of the Issuer since its date of incorporation. 

2. Litigation: Save as disclosed in this Supplemental Offering Circular, none of the Issuer, the Guarantor 

or any other member of the Group is involved in any litigation or arbitration proceedings that either the 

Issuer or the Guarantor believes are material in the context of the issue of the Notes, and neither the 

Issuer nor the Guarantor is aware that any such proceedings are pending or threatened. 

3. Financial Statements: The Group’s 2021 Consolidated Financial Statements, the Group’s 2022 

Consolidated Financial Statements and the Group’s 2023 Consolidated Financial Statements, have been 

audited by PricewaterhouseCoopers, the Guarantor’s independent auditor, as stated in their report 

appearing therein. The Group’s 2021 Consolidated Financial Statements and the Group’s 2022 

Consolidated Financial Statements have been included in the Original Offering Circular and the Group’s 

2023 Consolidated Financial Statements have been included elsewhere in this Supplemental Offering 

Circular. 

4. 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 Professional Investors only.  
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Pricing Supplement 

This document 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”)) 

(the “Professional Investors”) only.  

The Hong Kong Stock Exchange 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 Programme or 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, the 

Guarantor or the Group, or quality of disclosure in this document. Hong Kong Exchanges and Clearing 

Limited and the Hong Kong Stock Exchange 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. 

Notice to Hong Kong investors: Each of the Issuer and the Guarantor confirms that the Notes are intended 

for purchase by Professional Investors only and will be listed on The Stock Exchange of Hong Kong Limited 

on that basis. Accordingly, each of the Issuer and the Guarantor confirms that the Notes are not appropriate 

as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved. 

This pricing supplement (the “Pricing Supplement”) (read together with the Offering Circular (as defined 

below)) 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 Issuer, the 

Guarantor and the Group. The Issuer and the Guarantor accept full responsibility for the accuracy of the 

information contained in this Pricing Supplement and confirm, having made all reasonable enquiries, that to 

the best of their knowledge and belief there are no other facts the omission of which would make any 

statement herein misleading. 

MiFID II product governance/Professional investors and ECPs only target market – Solely for the 

purposes of the manufacturer’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”); and (ii) all channels for 

distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person 

subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration 

the manufacturer’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 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 (the “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 (as amended, the 

“Insurance Distribution Directive”), where that customer would not qualify as a professional client as 

defined in point (10) of Article 4(1) of MiFID II. Consequently, no key information document required by 

Regulation (EU) No 1286/2014 (as amended, 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 (the “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 
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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. 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 of the Securities and Futures Act 2001 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. 

Pricing Supplement dated 30 May 2024 

Joy Treasure Assets Holdings Inc. (the “Issuer”) 

Issue of U.S.$650,000,000 5.75 per cent. Guaranteed Notes due 2029 (the “Notes”) 

unconditionally and irrevocably guaranteed by  

China Orient Asset Management (International) Holding Limited 

中國東方資產管理(國際)控股有限公司 

(the “Guarantor”) 

 

under the U.S.$1,400,000,000 Medium Term Note Programme (the “Programme”) 

This document constitutes the Pricing Supplement relating to the issue of the 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 25 January 2024, as supplemented by the 

supplemental offering circular dated 30 May 2024 (together, the “Offering Circular”). This Pricing 

Supplement contains the final terms of the Notes and must be read in conjunction with such Offering Circular. 

Full information on the Issuer, the Guarantor and the offer of the Notes is only available on the basis of the 

combination of this Pricing Supplement and the Offering Circular. 

 

1 (i) Issuer: ..................................................................  Joy Treasure Assets Holdings Inc. 

 (ii) Guarantor: ............................................................  China Orient Asset Management 

(International) Holding Limited 中國東方

資產管理(國際)控股有限公司 

2 (i) Series Number: ....................................................  002 

 (ii) Tranche Number: .................................................  001 

 (iii)   Date on which the Notes will be consolidated and 

form a single Series:  ...........................................  

Not Applicable 

3 Specified Currency or Currencies .................................  United States dollars (“U.S.$”) 

4 Aggregate Nominal Amount: .......................................   
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 (i) Series: ..................................................................  U.S.$650,000,000 

 (ii) Tranche:  ..............................................................  U.S.$650,000,000 

5 (i) Issue Price: ..........................................................  99.384 per cent. of the Aggregate Nominal 

Amount 

 (ii) Gross proceeds: ...................................................  U.S.$645,996,000 

 (iii) Use of Proceeds: ..................................................  The Issuer intends to use the net proceeds 

from the offering of the Notes for the 

repayment of existing offshore indebtedness 

of the Group  

6 (i) Specified Denominations: U.S.$200,000 and integral multiples of 

U.S.$1,000 in excess thereof 

 (ii) Calculation Amount: ...........................................  U.S.$1,000 

7 (i) Issue Date:  ..........................................................  6 June 2024 

 (ii) Interest Commencement Date: ............................  Issue Date 

8 Maturity Date: ..............................................................  6 June 2029 

9 Interest Basis: ...............................................................  5.75 per cent. Fixed Rate 

(further particulars specified below) 

10 Redemption/Payment Basis: .........................................  Redemption at par 

 

11 Change of Interest Basis or Redemption/Payment Basis:

 ......................................................................................  

Not Applicable 

12 Put/Call Options: ..........................................................  Call Option 

(further particulars specified below) 

13 Date of NDRC Certificate:  ..........................................  29 December 2023 

14 Listing: .........................................................................  The Hong Kong Stock Exchange (the 

expected effective listing date of the Notes is 

on or around 7 June 2024) 

15 Method of distribution: .................................................  Syndicated 

Provisions Relating to Interest (if any) Payable 

16 Fixed Rate Note Provisions: .........................................  Applicable 

 

 (i) Rate of Interest: ...................................................  5.75 per cent. per annum payable semi-

annually in arrear 

 (ii) Interest Payment Date(s): ....................................  6 June and 6 December in each year, 

commencing on 6 December 2024 
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 (iii)   Fixed Coupon Amount(s) (Applicable to Notes in 

definitive form):...................................................  

U.S.$28.75 per Calculation Amount 

 (iv) Broken Amount(s) (Applicable to Notes in 

definitive form):...................................................  

Not Applicable 

 (v) Day Count Fraction: ............................................  30/360 

 (vi) Other terms relating to the method of calculating 

interest for Fixed Rate Notes: ..............................  

None 

17 Floating Rate Note Provisions: .....................................  Not Applicable 

18 Zero Coupon Note Provisions: .....................................  Not Applicable 

19 Dual Currency Note Provisions:  ..................................  Not Applicable 

Provisions Relating to Redemption 

20 Call Option: ..................................................................  Applicable 

 (i) Optional Redemption Date(s): .............................  The Issuer may, at its option, at any time and 

from time to time redeem the Notes, in whole 

or in part, in accordance with Condition 6(d), 

as amended by the below 

 (ii) Optional Redemption Amount and method, if any, 

of calculation of such amount(s): ........................  

If the Optional Redemption Date falls prior 

to 6 March 2029 (being the date falling three 

months prior to the Maturity Date) (the “Par 

Call Date”), an amount equal to the greater 

of (1) 100 per cent. of the nominal amount of 

the Note, and (2) (a) the sum of the then 

current values of the remaining scheduled 

payments of principal and interest 

discounted to the Optional Redemption Date 

(assuming the Notes matured on the Par Call 

Date) on a semi-annual basis (assuming a 

360-day year consisting of twelve 30-day 

months) at the Treasury Rate plus 20 basis 

points less (b) interest accrued to the 

Optional Redemption Date. 

If the Optional Redemption Date falls on or 

after the Par Call Date, an amount equal to 

100 per cent. of the nominal amount of the 

Note.  

For these purposes,  

“Comparable Treasury Issue” means the 

United States Treasury security selected by 

an Independent Investment Bank that would 

be utilized, at the time of selection and in 

accordance with customary financial 

practice, in pricing new issues of corporate 

debt securities maturing on, or with a 
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maturity that is closest to, the Par Call Date, 

as applicable. 

“Comparable Treasury Price” means, with 

respect to any redemption date, (1) the 

average of the Reference Treasury Dealer 

Quotations for such redemption date, after 

excluding the highest and lowest of such 

Reference Treasury Dealer Quotations, or 

(2) if the Issuer obtains fewer than three such 

Reference Treasury Dealer Quotations, the 

average of all quotations obtained. 

“Independent Investment Bank” means an 

independent financial institution of 

international repute or an independent 

financial adviser with appropriate expertise 

selected and appointed by the Issuer. 

“Reference Treasury Dealer” means each 

of any three investment banks of recognized 

standing that is a primary U.S. government 

securities dealer in the United States, 

selected by the Issuer in good faith. 

“Reference Treasury Dealer Quotations” 

means, with respect to each Reference 

Treasury Dealer and any redemption date, 

the average, as determined by the Issuer, of 

the bid and asked prices for the Comparable 

Treasury Issue (expressed in each case as a 

percentage of its principal amount) quoted in 

writing to the Issuer by such Reference 

Treasury Dealer as of 5:00 p.m., New York 

City time, on the third Business Day 

preceding such date of redemption. 

“Treasury Rate” means, with respect to any 

date of redemption, the rate per annum equal 

to the semi-annual equivalent yield to 

maturity of the Comparable Treasury Issue 

(expressed as a percentage of its principal 

amount) equal to the Comparable Treasury 

Price for such redemption date, computed as 

of the third Business Day immediately 

preceding such redemption date). 

 (iii) If redeemable in part  

 (a) Minimum Redemption Amount: ...................  U.S.$200,000 

 (b) Maximum Redemption Amount: ..................  Not Applicable 

 (iv) Notice period: ......................................................  Not less than 15 nor more than 30 days’ 

irrevocable notice in writing to the Trustee, 
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the Issuing and Paying Agent and the 

Noteholders 

21 Put Option: ...................................................................  Not Applicable 

22 Final Redemption Amount: ..........................................  U.S.$1,000 per Calculation Amount 

23 Change of Control Redemption Amount:  ....................  U.S.$1,010 per Calculation Amount 

24 Early Redemption 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): ..................................................................  

U.S.$1,000 per Calculation Amount 

General Provisions Applicable to the Notes 

25 Form of Notes: ..............................................................  Registered Notes: 

Global Certificate exchangeable for 

Individual Note Certificates in the limited 

circumstances described in the Global 

Certificate 

26 Financial Centre(s) or other special provisions relating 

to payment dates:  .........................................................  

New York City, Hong Kong 

27 Talons for future Coupons or Receipts to be attached to 

Definitive Bearer Notes (and dates on which such 

Talons mature):  ............................................................  

No 

28 Details relating to Partly Paid Notes: amount of each 

payment comprising the Issue Price and date on which 

each payment is to be made and consequences of failure 

to pay, including any right of the Issuer to forfeit the 

Notes and interest due on late payment:  ......................  

Not Applicable 

29 Details relating to Instalment Notes:  ...........................   

 (i) Instalment Amount(s)): .......................................  Not Applicable 

 (ii) Instalment Date(s): ..............................................  Not Applicable 

30 Redenomination applicable:  ........................................  Redenomination not applicable 

31 Consolidation provisions:  ............................................  Not Applicable 

32 Other terms or special conditions:  ...............................  Not Applicable 

Distribution 

33 (i) If syndicated, names of Managers: ......................  Bank of China (Hong Kong) Limited 

Bank of Communications Co., Ltd. Hong 

Kong Branch 

BOCI Asia Limited 
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China CITIC Bank International Limited, 

China Construction Bank (Asia) Corporation 

Limited 

China International Capital Corporation 

Hong Kong Securities Limited 

China Securities (International) Corporate 

Finance Company Limited 

CLSA Limited 

Citigroup Global Markets Limited 

The Hongkong and Shanghai Banking 

Corporation Limited 

Hua Xia Bank Co., Limited Hong Kong 

Branch 

ICBC International Securities Limited 

Mizuho Securities Asia Limited 

Standard Chartered Bank 

ABCI Capital Limited 

Agricultural Bank of China Limited Hong 

Kong Branch 

BOCOM International Securities Limited 

CCB International Capital Limited 

China Galaxy International Securities (Hong 

Kong) Co., Limited 

China Zheshang Bank Co., Ltd. (Hong Kong 

Branch) 

CMBC Securities Company Limited 

CNCB (Hong Kong) Capital Limited 

Crédit Agricole Corporate and Investment 

Bank 

Deutsche Bank AG, Hong Kong Branch 

Dongxing Securities (Hong Kong) Company 

Limited 

Guotai Junan Securities (Hong Kong) 

Limited 
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Haitong International Securities Company 

Limited 

Industrial Bank Co., Ltd. Hong Kong Branch 

Shanghai Pudong Development Bank Co., 

Ltd., Hong Kong Branch 

SMBC Nikko Securities (Hong Kong) 

Limited 

Soochow Securities International Brokerage 

Limited 

UBS AG Hong Kong Branch 

 (ii) Date of Subscription Agreement: ........................  30 May 2024 

 (iii) Stabilisation Manager(s) (if any): ........................  Any of the Managers other than China 

CITIC Bank International Limited 

34 If non-syndicated, name of Relevant Dealer:  ..............  Not Applicable 

35 U.S. Selling Restrictions:  ............................................  Reg. S, Category 2, TEFRA not applicable 

36 Prohibition of Sales to EEA Retail Investors: Applicable 

37 Prohibition of Sales to UK Retail Investors: Applicable 

38 Additional selling restrictions:  .....................................  Not Applicable 

Operational Information 

39 ISIN:  ............................................................................  XS2826701604 

 Common Code: .............................................................  282670160 

 CMU instrument number: .............................................  Not Applicable 

40 LEI Code of Issuer:  .....................................................  2549002TXU15P8D3F498 

41 Any clearing system(s) other than Euroclear, 

Clearstream or the CMU and the relevant identification 

number(s):  ...................................................................  

Not Applicable 

42 Delivery:  ......................................................................  Delivery against payment 

43 Additional Paying Agent(s) (if any):  ...........................  Not Applicable 

44 Ratings:  ........................................................................  The Notes are expected to be rated “BBB” 

and “A-” by S&P Global Ratings and Fitch 

Ratings Ltd., respectively 

45 The aggregate principal amount of Notes issued has 

been translated into U.S. dollars, producing a sum of (for 

Notes not denominated in U.S. dollars): 

Not Applicable 

HONG KONG SFC CODE OF CONDUCT  
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46 (i) Rebates:  ..................................................................  Not Applicable 

 (ii) Contact email addresses of the Managers where 

underlying investor information in relation to omnibus 

orders should be sent:  ..................................................  

projectbrilliance@bochk.com; 

dcm@bankcomm.com.hk; 

debt.syndicate@bocigroup.com; 

TMG_Syndicate@cncbinternational.com; 

ccba_dcm@asia.ccb.com; 

CM_SYN_HK@cicc.com.cn; 

DebtSyndicate@csci.hk; 

ib.dcm.china@clsa.com; 

ficcsyndicate@citicclsa.com; 

dcm.omnibus@citi.com; 

hk_syndicate_omnibus@hsbc.com.hk; 

dcm@hxb.com.cn; 

icbcigdcm@icbci.icbc.com.cn; 

Omnibus_Bond@hk.mizuho-sc.com; 

SYNHK@sc.com; 

abcic.dcm@abci.com.hk; 

fmd.dcm@abchina.com; 

dcm_project.fi@bocomgroup.com; 

dcm@ccbintl.com; 

dcm.execution@chinastock.com.hk; 

dcm_hk@czbank.com; 

dcm@cmbccap.com; 

dcm@cncbinvestment.com; 

Project.Brilliance2023@ca-cib.com;  

HKG-Syndicate@ca-cib.com; 

Project.brilliance2024@list.db.com; 

dcm.ig@gtjas.com.hk;  

dcm@htisec.com;  

cmd_dcm@cibhk.com; 

dcmnea@smbcnikko-hk.com;  

sh-asia-ccs-dcm-filing@ubs.com 

 (iii) Marketing and Investor Targeting Strategy:  .........  Institutional investors, sovereign wealth 

funds, pension funds, hedge funds, family 

offices and high net worth individuals 

 

PURPOSE OF PRICING SUPPLEMENT 

This Pricing Supplement comprises the final terms required for the issue and listing of the Notes described 

herein pursuant to the U.S.$1,400,000,000 Medium Term Note Programme of the Issuer. 

Responsibility 

The Issuer and the Guarantor accept responsibility for the information contained in this Pricing Supplement.  
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