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 referred to herein have been published for information
purposes only as required by the Listing Rules (as defined below) and do not constitute an offer to sell
nor a solicitation of an offer to buy any securities. Neither this announcement nor anything referred to
herein (including the listing document) forms the basis for any contract or commitment whatsoever. For the
avoidance of doubt, the publication of this announcement and the listing document referred to herein shall not be
deemed to be an offer of securities made pursuant to a prospectus issued by or on behalf of the Issuer (as defined
below) for the purposes of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of
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 Hong Kong.

This announcement is for information purposes only, and does not constitute an invitation or solicitation of an
offer to acquire, purchase or subscribe for securities or an invitation to enter into an agreement to do any such
things, nor is it calculated to invite any offer to acquire, purchase or subscribe for any securities.

This announcement does not constitute an offer to sell or the solicitation of an offer to buy any securities in
the United States or any other jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. The securities referred to herein
will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), and
may not be offered or sold in the United States or to or for the account or benefit of U.S. persons (as such term
is defined in Regulation S under the Securities Act) except pursuant to an exemption from or in a transaction not
subject to, the registration requirements of the Securities Act. Any public offering of securities to be made in the
United States will be made by means of a prospectus. Such prospectus will contain detailed information about
the Company making the offer, its management and financial statements. The Issuer does not intend to make any
public offering of securities in the United States.

Notice to Hong Kong investors: The Issuer confirms that the Notes (as defined below) are intended for purchase
by Professional Investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited) only and have been listed on The Stock Exchange of Hong Kong Limited on
that basis. Accordingly, the Issuer confirms that the Notes are not appropriate as an investment for retail investors
in Hong Kong. Investors should carefully consider the risks involved.
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This announcement is issued pursuant to Rule 37.39A of the Rules Governing the Listing of
Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Limited (the “Hong
Kong Stock Exchange”).

Please refer to the offering circular dated 29 June 2021 in relation to the Programme (the
“Offering Circular”) and the pricing supplement dated 10 February 2022 in relation to the
Notes (the “Pricing Supplement”), cach appended hereto (the Offering Circular and the
Pricing Supplement together, the “Listing Documents”, and each a “Listing Document”).
As disclosed in the Listing Documents, the Notes are intended for purchase by Professional
Investors (as defined in Chapter 37 of the Listing Rules) only and have been listed on the
Hong Kong Stock Exchange on that basis.

None of the Listing Documents constitutes a prospectus, notice, circular, brochure or
advertisement offering to sell any securities to the public in any jurisdiction, nor is any
Listing Document an invitation to the public to make offers to subscribe for or purchase any
securities, nor is any Listing Document circulated to invite offers by the public to subscribe

for or purchase any securities.

None of the Listing Documents should be regarded as an inducement to subscribe for or
purchase any Notes of the Issuer and no such inducement is intended. No investment decision

should be made based on the information contained in the Listing Documents.

18 February 2022

As at the date of this announcement, the Non-Executive Directors of the Issuer are Mr. Liu Liange,
Mr. Liu Jin and Mr. Lin Jingzhen, the Executive Director of the Issuer is Mr. Sun Yu and the Independent
Non-Executive Directors of the Issuer are Mdm. Cheng Eva, Dr. Choi Koon Shum, Mr. Koh Beng Seng,
Mr. Law Yee Kwan Quinn and Mr. Tung Savio Wai-Hok.
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Appendix 1 — Offering Circular dated 29 June 2021 in relation to the Programme



IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) QIBs (AS DEFINED
BELOW) UNDER RULE 144A UNDER THE SECURITIES ACT (AS DEFINED BELOW) OR (2) NON-U.S.
PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT) (“REGULATION S”))
PURCHASING THE SECURITIES OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION
IN RELIANCE ON REGULATION 8.

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE
IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. 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 THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES,
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.

THE OFFERING CIRCULAR MAY NOT BE DOWNLOADED, FORWARDED OR DISTRIBUTED, IN WHOLE
OR IN PART, TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER
WHATSOEVER. ANY DOWNLOADING, FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS
DOCUMENT 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. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE
FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE
ANY OF THE SECURITIES DESCRIBED THEREIN.

Confirmation and your Representation: In order to be eligible to view the Offering Circular or make an investment
decision with respect to the securities, investors must be either (i) qualified institutional buyers (“QIBs’’) (within
the meaning of Rule 144 A under the Securities Act) or (ii) non-U.S. persons eligible to purchase the securities from
outside the United States in an offshore transaction in reliance on Regulation S under the Securities Act. By
accepting the e-mail and accessing the Offering Circular, you shall be deemed to have represented to Bank of China
Limited, Bank of China (Hong Kong) Limited, BOCI Asia Limited, Cinda International Capital Limited, Citigroup
Global Markets Limited and Goldman Sachs (Asia) L.L.C. (the “Dealers”) and us that (i) you and any customers
you represent are either (A) QIBs or (B) non-U.S. persons eligible to purchase the securities outside the United
States in an offshore transaction in reliance on Regulation S under the Securities Act, and the electronic mail
address that you gave us and to which this e-mail has been delivered is not located in the United States and (ii) that
you consent to delivery of such Offering Circular and any amendments or supplements thereto by electronic
transmission.

You are reminded that the Offering Circular has been delivered to you on the basis that you are a person into whose
possession the 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 disclose the contents of the Offering Circular
to any other person. You should not reply by e-mail to this notice, 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.

The Offering Circular does 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 the Dealers, or any affiliate of the Dealers, are a licensed broker or dealer in that
jurisdiction, the offering shall be deemed to be made by the Dealers, or such affiliate, on behalf of Bank of China
(Hong Kong) Limited in such jurisdiction.

The Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of electronic transmission and, consequently, none of
Bank of China (Hong Kong) Limited and the Dealers nor any person who controls any of them, nor any director,
officer, employee or agent of any of them or affiliate of any such person, accepts any liability or responsibility
whatsoever in respect of any such alteration or change to the Offering Circular distributed to you in electronic
format or any difference between the Offering Circular distributed to you in electronic format and the hard copy
version available to you on request from the Dealers.

You are responsible for protecting against viruses and other destructive items. 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 any other item of
a destructive nature.



OFFERING CIRCULAR CONFIDENTIAL
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U.S.$15,000,000,000
MEDIUM TERM NOTE PROGRAMME

Under the Medium Term Note Programme described in this Offering Circular (the “Programme”), the Issuer, subject to compliance with all relevant laws, regulations and
directives, may from time to time issue Medium Term Notes (the “Notes”). The aggregate nominal amount of Notes outstanding will not at any time exceed
U.S.$15,000,000,000 (or the equivalent in other currencies).

The Notes may be issued on a continuing basis to one or more of the Dealers appointed under the Programme from time to time by the Issuer (each a “Dealer” and together
the “Dealers™), which appointment may be for a specific issue or on an ongoing basis. References in this Offering Circular to the “relevant Dealer” shall, in the case of an
issue of Notes being (or intended to be) subscribed for by more than one Dealer, be to all Dealers agreeing to subscribe for such Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks see “Risk Factors”.

Where applicable for a relevant Tranche of Notes, the Notes will be issued within the relevant annual or otherwise general foreign debt issuance quota granted to BOC (as
defined herein) and registration will be completed by BOC pursuant to the Circular on Promoting the Reform of the Administrative System on the Issuance by Enterprises of
Foreign Debt Filings and Registrations (@]%i’?%&m@fé?%“ﬁ?ﬁﬁ%?&ﬁﬂ\ﬁ%%ﬁid'rﬁﬂ’ﬁ'f LA (1 4 N (B R AM #E(2015]12044%)) issued by the National Development
and Reform Commission (the “NDRC”), which came into effect on 14 September 2015 and the applicable implementation rules or policies thereof as issued by the NDRC
from time to time (the “NDRC Circular”). After the issuance of such relevant Tranche of Notes, the Bank shall procure that the requisite information on the issuance of such
Notes be provided to the NDRC within the time period as required by the NDRC.

Application has been made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the listing of the Programme by way of debt issues to
professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) (“Professional Investors”)
only during the 12 months after the date of this Offering Circular. This Offering Circular is for distribution to Professional Investors only.

Notice to Hong Kong investors: The Issuer confirms that the Notes are intended for purchase by Professional Investors only and will be listed on the Hong Kong
Stock Exchange on that basis. Accordingly, the Issuer confirms that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors
should carefully consider the risks involved.

The Hong Kong Stock Exchange has not reviewed the contents of this Offering Circular, other than to ensure that the prescribed form disclaimer and responsibility

and a limiting distribution of this Offering Circular to Professional Investors only, have been reproduced in this Offering Circular. Listing of
the Programme and the Notes on the Hong Kong Stock Exchange is not to be taken as an indication of the commercial merits or credit quality of the Programme, the
Notes or the Issuer, or of the quality of disclosure in this Offering Circular. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no
responsibility for the contents of this 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 Offering Circular.

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

The Notes of each Series (as defined in “Summary of the Programme”) to be issued in bearer form and which are sold in an “offshore transaction” within the meaning of
Regulation S (“Regulation S) under the U.S. Securities Act of 1933, as amended (the “Securities Act”), will initially be represented by a temporary global note in bearer
form (each a “temporary Global Note”) without interest coupons, which may be deposited on the relevant issue date (a) in the case of a Series intended to be cleared
through Euroclear and/or Clearstream, Luxembourg, with a common depositary on behalf of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A.
(“Clearstream, Luxembourg”) or with a sub-custodian for the Central Moneymarkets Unit Service, operated by the Hong Kong Monetary Authority (the “CMU”) (such
Notes being referred to in this Offering Circular as “CMU Notes”) and (b) in the case of a Series intended to be cleared through a clearing system other than, or in addition
to, Euroclear and/or Clearstream, Luxembourg and/or CMU, or delivered outside a clearing system, as agreed between the Issuer and the relevant Dealer. Interests in
temporary Global Notes generally will be exchangeable for interests in permanent global notes (each a “permanent Global Note” and, together with the temporary Global
Notes, the “Global Notes™), or if so stated in the relevant Pricing Supplement, definitive Notes (“Definitive Notes”), after the date falling 40 days after the later of the
commencement of the offering and the relevant issue date of such Tranche, upon certification as to non-U.S. beneficial ownership. Interests in permanent Global Notes will be
exchangeable for Definitive Notes in whole but not in part as described under “Summary of Provisions Relating to the Notes while in Global Form”.

The Notes of each Series to be issued in registered form (“Registered Notes”) and which are sold in an “offshore transaction” within the meaning of Regulation S
(“Unrestricted Notes™) will initially be represented by one or more permanent registered global certificate (each an “Unrestricted Global Certificate™) without interest
coupons, which may be deposited on the relevant issue date (a) in the case of a Series intended to be cleared through Euroclear and/or Clearstream, Luxembourg, with a
common depositary on behalf of Euroclear and Clearstream, Luxembourg or with a sub-custodian for the CMU, (b) in the case of a Series intended to be cleared through The
Depository Trust Company (“DTC”), with Citibank, N.A., London Branch, as custodian (the “Custodian”) for, and registered in the name of Cede & Co., as nominee of
DTC, and (c) in the case of a Series intended to be cleared through a clearing system other than, or in addition to, DTC, Euroclear and/or Clearstream, Luxembourg and/or
CMU, or delivered outside a clearing system, as agreed between the Issuer and the relevant Dealer. Registered Notes which are sold in the United States to “qualified
institutional buyers” (each, a “QIB”) within the meaning of Rule 144A (“Rule 144A”") under the Securities Act (“Restricted Notes™) will initially be represented by one or
more permanent registered global certificate (each a “Restricted Global Certificate” and, together with the Unrestricted Global Certificate, the “Global Certificates”),
without interest coupons, which may be deposited on the relevant issue date with (a) the custodian for, and registered in the name of Cede & Co. as nominee for, DTC or (b) a
common depositary on behalf of Euroclear and Clearstream, Luxembourg. The provisions governing the exchange of interests in Global Notes for other Global Notes and
definitive Notes are described in “Summary of Provisions Relating to the Notes while in Global Form”.

The Notes have not been and will not be registered under the Securities Act or with any securities regulatory authority of any state or other jurisdiction of the United States,
and the Notes may include Bearer Notes that are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may not be offered, sold or, in the case of
Bearer Notes, delivered within the United States or to, or for the account or the benefit of, U.S. persons. Registered Notes are subject to certain restrictions on transfer, see
“Subscription and Sale”.

The Issuer may agree with any Dealer and the Trustee (as defined herein) that Notes may be issued in a form not contemplated by the Terms and Conditions of the Notes
herein, in which event a supplementary Offering Circular, if appropriate, will be made available which will describe the effect of the agreement reached in relation to such
Notes.

Moody’s Investors Service, Inc. (“Moody’s”) is expected to rate Senior Notes issued under the Programme “(P)Aa3” and Subordinated Notes issued under the Programme
“(P)A3”. Standard & Poor’ Rating Services, a division of S&P Global Inc. (“S&P”), is expected to rate Senior Notes issued under the Programme “A+”, Subordinated Notes
issued under the Programme “A-"" and junior Subordinated Notes issued under the Programme “BBB”. Tranches of Notes (as defined in “Summary of the Programme”) to be
issued under the Programme will be rated or unrated. Where a Tranche of Notes is to be rated, such rating will not necessarily be the same as the ratings assigned to the
Programme. A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction, revision or withdrawal at any time by the assigning
rating agency.

Investing in Notes issued under the Programme involves certain risks and may not be suitable for all investors. Investors should have sufficient knowledge and experience in
financial and business matters to evaluate the information contained in this Offering Circular and the applicable Pricing Supplement and the merits and risks of investing in a
particular issue of Notes in the context of their financial position and particular circumstances (including the effect or likelihood of a write-off or conversion and the value of
Subordinated Notes under the relevant regulations in the PRC). Investors also should have the financial capacity to bear the risks associated with an investment in Notes.
Investors should not purchase Notes unless they understand and are able to bear risks associated with the Notes. The principal risk factors that may affect the ability of the
Issuer to fulfil its obligations in respect of the Notes are discussed under “Risk Factors” beginning on Page 12.
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This Offering Circular is to be read in conjunction with all documents which are incorporated herein by

reference (see “Documents Incorporated by Reference” below).

No person has been authorised to give any information or to make any representation other than those
contained in this Offering Circular in connection with the issue or sale of the Notes and, if given or
made, such information or representation must not be relied upon as having been authorised by the
Issuer or any of the Arrangers or the Dealers (as defined in “Summary of the Programme” ). Neither the
delivery of this Offering Circular nor any sale made in connection herewith shall, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer and its
subsidiaries (the “Group”) since the date hereof or the date upon which this Offering Circular has been
most recently amended or supplemented or that there has been no adverse change in the financial
position of the Issuer since the date hereof or the date upon which this Offering Circular has been most
recently amended or supplemented or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date on which it is supplied or, if different, the

date indicated in the document containing the same.

The distribution of this Offering Circular and the offering or sale of the Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Offering Circular comes are required by

the Issuer, the Dealers and the Arrangers to inform themselves about and to observe any such restriction.

The Notes have not been and will not be registered under the Securities Act and include Notes in bearer
form that are subject to U.S. tax law requirements. Subject to certain exceptions, Notes may not be
offered, sold or delivered within the United States or to U.S. persons. For a description of certain
restrictions on offers and sales of Notes and on distribution of this Offering Circular, see “Subscription
and Sale” .

The Notes are being offered and sold outside the United States to non-U.S. persons in reliance on
Regulation S and, in the case of Registered Notes, within the United States to QIBs in reliance on Rule
144A. Prospective purchasers are hereby notified that sellers of the Notes may be relying on the
exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. For a
description of these and certain further restrictions on offers, sales and transfers of Notes and

distribution of this Offering Circular, see “Subscription and Sale” and “Transfer Restrictions” .

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES
OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OF NOTES OR
THE ACCURACY OR THE ADEQUACY OF THIS OFFERING CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.

MiIFID II PRODUCT GOVERNANCE/TARGET MARKET — The Pricing Supplement in respect of
any Notes may include a legend entitled “MiFID II Product Governance”, which will outline the target
market assessment in respect of the Notes and which channels for distribution of the Notes are
appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor’)
should take into consideration the target market assessment; however, a distributor subject to Directive
2014/65/EU (as amended, “MIiFID II"), is responsible for undertaking its own target market assessment
in respect of the Notes (by either adopting or refining the target market assessment) and determining

appropriate distribution channels.



A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance
Rules™), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise
neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the

purpose of the MiFID Product Governance Rules.

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

determining appropriate distribution channels.

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

manufacturer for the purpose of the UK MIFIR Product Governance Rules.

IMPORTANT — EEA RETAIL INVESTORS — If the Pricing Supplement in respect of any Notes
includes a legend entitled “Prohibition of Sales to EEA Retail Investors”, the Notes are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the European Economic Area (“EEA”). For these purposes, a ‘“retail
investor” means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article
4(1) of MIiFID II; (ii) a customer within the meaning of Directive (EU) 2016/97 (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; or (iii) not a qualified investor as defined in the Regulation (EU)
2017/1129 (the “Prospectus Regulation”). 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.

IMPORTANT — UK RETAIL INVESTORS — If the Pricing Supplement in respect of any Notes
includes a legend entitled “Prohibition of Sales to UK Retail Investors™, the Notes are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of
Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (the “EUWA”); (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 the Insurance Distribution Directive, where that customer would not qualify as a
professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms
part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of
the Prospectus Regulation as it forms part of domestic law by virtue of the EUWA. 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
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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.

PRODUCT CLASSIFICATION PURSUANT TO SECTION 309B OF THE SECURITIES AND
FUTURES ACT (CHAPTER 289 OF SINGAPORE)

The Pricing Supplement in respect of any Notes may include a legend entitled “Singapore Securities and
Futures Act Product Classification” which will state the product classification of the Notes pursuant to
section 309B(1) of the Securities and Futures Act (Chapter 289 of Singapore) (the “SFA”).

The Issuer will make a determination in relation to each issue about the classification of the Notes being
offered for purposes of section 309B(1)(a). Any such legend included on the relevant Pricing

Supplement will constitute notice to “relevant persons” for purposes of section 309B(1)(c) of the SFA.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the Issuer, the

Arrangers or the Dealers to subscribe for, or purchase, any Notes.

The Arrangers and the Dealers have not separately verified the information contained in this Offering
Circular and can give no assurance that this information is accurate, truthful or complete. To the fullest
extent permitted by law, none of the Arrangers, the Dealers, or any director, officer, employee, agent or
affiliate of any such person, makes any representation, warranty or undertaking, express or implied, or
accepts any responsibility for the contents of this Offering Circular, or for any other statement made or
purported to be made by an Arranger or a Dealer or on its behalf, in connection with the Issuer or the
issue and offering of the Notes. Each of the Arrangers and the Dealers disclaims any and all liability,
whether arising in tort or contract or otherwise (save as referred to above), which it might otherwise
have in relation to this Offering Circular or any statement contained herein. Neither this Offering
Circular nor any other information provided or incorporated by reference in connection with the
Programme are intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation by any of the Issuer, the Arrangers, the Dealers or any director, officer,
employee, agent or affiliate of any such person that any recipient of this Offering Circular or any other
financial statements should purchase the Notes. Each potential investor of Notes should determine for
itself the relevance of the information contained in this Offering Circular and its purchase of Notes
should be based upon such investigation as it deems necessary. None of the Arrangers, the Dealers, or
any director, officer, employee, agent or affiliate of any such person undertakes to review the financial
condition or affairs of the Issuer during the life of the arrangements contemplated by this Offering
Circular or to advise any investor or potential investor in the Notes of any information coming to the
attention of any of the Arrangers, any of the Dealers, or any director, officer, employee, agent or

affiliate of any such person.

From time to time, in the ordinary course of business, certain of the Dealers and their affiliates have
provided advisory and investment banking services, and entered into other commercial transactions with
the Issuer and its affiliates, including commercial banking services, for which customary compensation
has been received. It is expected that the Dealers and their affiliates will continue to provide such

services to, and enter into such transactions with, the Issuer and its affiliates in the future.

The Dealers or certain of their respective affiliates may purchase the Notes and be allocated Notes for

asset management and/or proprietary purposes and not with a view to distribution.
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This Offering Circular does not describe all of the risks and investment considerations (including those
relating to each investor’s particular circumstances) of an investment in Notes of a particular issue. Each
potential purchaser of Notes should refer to, and consider carefully, the relevant Pricing Supplement for
each particular issue of Notes, which may describe additional risks and investment considerations
associated with such Notes. The risks and investment considerations identified in this Offering Circular
and the applicable Pricing Supplement are provided as general information only. Investors should
consult their own financial and legal advisers as to the risks and investment considerations arising from
an investment in an issue of Notes and should possess the appropriate resources to analyse such
investment and the suitability of such investment in their particular circumstances. In making an
investment decision, each potential investor must rely on its own examination of the Issuer and the
terms of the Notes being offered, including the merits and risks involved. The Issuer does not, and the
Arrangers and the Dealers do not, make any representation regarding the legality of investment under

any applicable laws.

Potential investors should be able to bear the economic risk of an investment in the Notes for an
indefinite period of time.

STABILISATION

In connection with any Tranche of Notes, one or more of the Dealers may act as the stabilisation
managers (the “Stabilisation Managers”). The identity of the Stabilisation Managers (if any) will
be disclosed in the relevant Pricing Supplement.

In connection with the issue of any Tranche of Notes, one or more of the Dealers named as
Stabilisation Manager (or persons acting on behalf of any Stabilisation Manager(s)) in the
applicable Pricing Supplement may, subject to applicable laws and regulations, over-allot Notes or
effect transactions with a view to supporting the market price of the Notes at a level higher than
that which might otherwise prevail. However, there is no assurance that the Stabilisation
Manager(s) (or persons acting on behalf of any Stabilisation Manager) 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 relevant Tranche of 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 relevant
Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes.

PRESENTATION OF INFORMATION

In this Offering Circular, unless the context otherwise requires, (i) references to “BOCHK”, the
“Issuer” or the “Bank” mean Bank of China (Hong Kong) Limited and, as the context may require, its
subsidiaries; (ii) references to “BOCHK (Holdings)” mean BOC Hong Kong (Holdings) Limited; (iii)
references to “BOCHK (Holdings) Group” mean BOCHK (Holdings) and its subsidiaries (including
BOCHK); (iv) references to “BOC” mean Bank of China Limited, a joint stock commercial bank with
limited liability established under the laws of the People’s Republic of China (the “PRC”); (v)
references to “BOC Group” mean Bank of China Limited and its subsidiaries; (vi) references to “BOC
Dealer Group” refer to BOCHK, BOC and BOCI Asia Limited, each in its capacity as a Dealer for this
Programme; and (vii) references to the “Group” mean Bank of China (Hong Kong) Limited and its

subsidiaries.

Unless otherwise specified or the context otherwise requires, references to “U.S.$” and to “U.S.
dollars™” are to lawful currency of the United States of America, references to “HK$”, “Hong Kong

dollars” and “HK dollars” are to the lawful currency of Hong Kong Special Administrative Region of
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the PRC (“Hong Kong”), references to “RMB” and “Renminbi” are to the lawful currency of the
PRC, references to “sterling” and “£” are to the lawful currency of the United Kingdom, references to
“C”, “EUR” and “Euro” are to the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty establishing the European Community, as amended
from time to time, references to “Australian dollars” are to the lawful currency of Commonwealth of
Australia, and references to the “PRC” and “the Mainland” are to the People’s Republic of China and,
for the purpose of this Offering Circular, except where the context requires, do not include Hong Kong,

Macau Special Administrative Region of the PRC (“Macao”), or Taiwan, China.

In this Offering Circular, where information has been presented in thousands, millions or billions of
units, amounts may have been rounded up or down. Accordingly, totals of columns or rows of numbers
in tables may not be equal to the apparent total of the individual items, and actual numbers may differ

from those contained herein due to rounding.
FORWARD-LOOKING STATEMENTS

This Offering Circular includes statements that are, or may be deemed to be, “forward-looking
statements” within the meaning of Section 27A of the Securities Act and Section 21E of the U.S.
Securities and Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking
statements can be identified by the use of forward-looking terminology, including the term “believes”,
“estimates”, “intends”, “may”’, “will” or “should” or, in each case, its negative or other variations or
comparable terminology. These forward-looking statements include all matters that are not historical
facts. They appear in a number of places throughout this Offering Circular and include statements
regarding the intentions, beliefs or current expectations of the Issuer concerning, amongst other things,
the results of operations, financial condition, liquidity, prospects, growth, strategies and the industries in

which the Issuer operates.

By their nature, forward-looking statements are subject to numerous assumptions, risks and uncertainties
because they relate to events and depend on circumstances that may or may not occur in the future.
Forward-looking statements are not guarantees of future performance and the Issuer’s actual results of
operations, financial condition and liquidity, and the development of the industries in which the Issuer
operates, may differ materially from those made in or suggested by the forward-looking statements
contained in this Offering Circular. In addition, even if the results of operations, financial condition and
liquidity and the development of the industries in which the Issuer operates are consistent with the
forward-looking statements contained in this Offering Circular, those results or development may not be

indicative of results or development in subsequent periods.

The cautionary statements set forth above should be considered in connection with any subsequent
written or oral forward-looking statements that the Issuer or persons acting on its behalf may issue. The
Issuer does not undertake any obligation to review or confirm analysts’ expectations or estimates or to
release publicly any revisions to any forward-looking statements to reflect events or circumstances after
the date of this Offering Circular.

The following list includes some, but not necessarily all, of the factors that may cause actual results to

differ from those anticipated or predicted:
° changes in the general operating environment of the Hong Kong banking industry;

° changes in general economic, market and business conditions in Hong Kong, the Mainland, the

United States and other countries;



° changes in the monetary and credit policies of the United States, Hong Kong and the Mainland;
° changes or volatility in interest rates, foreign exchange rates, equity prices or other rates or prices;

° changes in Hong Kong SAR Governmental policies, laws or regulations, in particular those

affecting the banking industry in Hong Kong;
° the effects of intensifying competition in the banking industry in Hong Kong; and
° the performance of the real property and financial markets in Hong Kong.

Additional factors that could cause actual results, performance or achievements to differ materially

include, but are not limited to, those discussed under “Risk Factors™.

Any forward-looking statements that the Issuer makes in this Offering Circular speak only as of the date
of such statements, and the Issuer undertakes no obligation to update such statements. Comparisons of
results for current and any prior periods are not intended to express any future trends or indications of

future performance, and should only be viewed as historical data.
AVAILABLE INFORMATION

The Issuer has agreed that, for so long as any Notes are ‘“restricted securities” as defined in Rule
144(a)(3) under the Securities Act, the Issuer will, during any period that the Issuer is neither subject to
Section 13 or 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule 12g3-2(b)
thereunder, furnish, upon request, to any holder or beneficial owner of such restricted securities or any
prospective purchaser designated by any such holder or beneficial owner or to the Trustee for delivery
to such holder, beneficial owner or prospective purchaser, in each case upon the request of such holder,
beneficial owner, prospective purchaser or Trustee, the information required to be delivered pursuant to
Rule 144A(d)(4) under the Securities Act.

DOCUMENTS INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with each relevant Pricing
Supplement, the most recently published audited annual financial statements, and any interim financial
information (whether audited or unaudited) published subsequently to such annual financial statements
of the Issuer from time to time (if any), and all amendments and supplements from time to time to this
Offering Circular, which shall be deemed to be incorporated in, and to form part of, this Offering
Circular and which shall be deemed to modify or supersede the contents of this Offering Circular to the
extent that a statement contained in any such document is inconsistent with such contents. Copies of all
such documents which are so deemed to be incorporated in, and to form part of, this Offering Circular
will be available free of charge during usual business hours on any weekday (Saturdays and public
holidays excepted) from the specified offices of the Paying Agents set out at the end of this Offering
Circular. See “General Information” for a description of the financial statements currently published by

the Issuer.

Any unaudited interim financial information that has not been audited by a certified public accountant
should not be relied upon by investors to provide the same quality of information associated with
information that has been subject to an audit. None of the Arrangers, the Dealers or any of their
respective directors, officers, employees, representatives, advisers, agents or affiliates makes any
representation or warranty, express or implied, regarding the sufficiency of such unaudited interim

financial information for an assessment of, and potential investors must exercise caution when using

—vi—



such data to evaluate, the Issuer’s financial condition and results of operations. In addition, the Issuer’s
interim financial information should not be taken as an indication of the expected financial condition or

results of operations of the Issuer for the relevant full financial year.
SUPPLEMENTAL OFFERING CIRCULAR

The Issuer has given an undertaking to the Arrangers and the Dealers that if at any time during the
duration of the Programme a significant new factor arises, or a material mistake or inaccuracy is noted
relating to the information included in this Offering Circular which is capable of affecting an assessment
by investors of the assets and liabilities, financial position, profits and losses, and prospects of the Issuer
and/or of the rights attaching to the Notes, it shall (i) prepare and publish an amendment or supplement
to this Offering Circular, (ii) advise the Arrangers and the Dealers promptly of any proposal to amend or
replace this Offering Circular, (iii) advise the Dealers promptly of any proposal to supplement this
Offering Circular and (iv) provide the Arrangers and the Dealers with a copy of any such proposed
amendment, supplement or replacement immediately prior to its publication. If the terms of the
Programme are modified or amended in a manner which would make this Offering Circular inaccurate or

misleading, a new Offering Circular will be prepared by the Issuer.
ENFORCEABILITY OF CIVIL LIABILITIES

The Issuer is incorporated under the laws of Hong Kong. Most of the Issuer’s directors and officers and
the experts named herein reside outside the United States (principally in Hong Kong). A substantial
portion of the Issuer’s assets and the assets of such persons are or may be located outside the United
States. As a result, it may not be possible for investors to effect service of process within the United
States upon the Issuer or such persons, or to enforce against the Issuer or such persons judgments
obtained in U.S. courts, including judgments predicated upon the civil liability provisions of the federal

securities laws of the United States.
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SUMMARY OF THE PROGRAMME

The following summary is qualified in its entirety by the remainder of this Offering Circular. Words and

expressions defined in “Terms and Conditions of the Notes” below shall have the same meanings in this

summary.

The Issuer. . ... ............

Dealers . . ... ..............

Trustee . . .. ...............

Bank of China (Hong Kong) Limited (Legal Entity Identifier:
KNPC1X7GHDZW8U2ZSF89)

Medium Term Note Programme

Up to U.S.$15,000,000,000 (or the equivalent in other currencies
at the date of issue) aggregate nominal amount of Notes

outstanding at any one time.

Bank of China Limited

Bank of China (Hong Kong) Limited
BOCI Asia Limited

Cinda International Capital Limited
Citigroup Global Markets Limited
Goldman Sachs (Asia) L.L.C.

Bank of China Limited

Bank of China (Hong Kong) Limited
BOCI Asia Limited

Cinda International Capital Limited
Citigroup Global Markets Limited
Goldman Sachs (Asia) L.L.C.

The Issuer may from time to time terminate the appointment of
any Dealer under the Programme or appoint additional dealers
either in respect of one or more Tranches or in respect of the
whole Programme. References in this Offering Circular to
“Permanent Dealers” are to the persons listed above as Dealers
and to such additional persons that are appointed as dealers in
respect of the whole Programme (and whose appointment has not
been terminated) and to “Dealers” are to all Permanent Dealers
and all persons appointed as a dealer in respect of one or more

Tranches.

Citicorp International Limited




Issuing and Paying Agents . . . . .

Transfer Agents. . . ..........

Registrars . . .

CMU Lodging

and Paying Agent.

Method of Issue. . . . ... ......

Issue Price. . .

Form of Notes

Citibank, N.A., London Branch (in respect of Unrestricted Notes
other than CMU Notes and in respect of Restricted Notes)

Citibank, N.A., London Branch (in respect of Unrestricted Notes
other than CMU Notes and in respect of Restricted Notes)

Citigroup Global Markets Europe AG (in respect of Unrestricted
Notes other than CMU Notes and in respect of Restricted Notes)
and Citicorp International Limited (in respect of CMU Notes)

Citibank, N.A., Hong Kong Branch

The Notes may be issued on a syndicated or non-syndicated basis.
The Notes may be issued in series (each a “Series”) having one
or more issue dates (each tranche within such Series, a
“Tranche”) and on terms otherwise identical (or identical other
than in respect of the first payment of interest), the Notes of each
Series being intended to be interchangeable with all other Notes
of that Series. The specific terms of each Tranche (which will be
supplemented, where necessary, with supplemental terms and
conditions and, save in respect of the issue date, issue price, first
payment of interest and nominal amount of the Tranche, will be
identical to the terms of other Tranches of the same Series) will
be set out in a pricing supplement (a “Pricing Supplement”).

Notes may be issued at their nominal amount or at a discount or
premium to their nominal amount. Partly Paid Notes may be
issued, the issue price of which will be payable in two or more

instalments.

The Notes may be issued in bearer form only (“Bearer Notes”)
or in registered form only (‘“Registered Notes”). Each Tranche
of Bearer Notes will be represented on issue by a temporary
Global Note if (i) definitive Notes are to be made available to
Noteholders following the expiry of 40 days after their issue date
or (ii) such Notes have an initial maturity of more than one year
and are being issued in compliance with the D Rules (as defined
in “Summary of the Programme — Selling Restrictions” below),
otherwise such Tranche will be represented by a permanent
Global Note. Registered Notes will be represented by Certificates,
one Certificate being issued in respect of each Noteholder’s entire
holding of Registered Notes of one Series. Certificates
representing Registered Notes that are registered in the name of a
nominee for one or more clearing systems are referred to as
“Global Certificates”.




Clearing Systems . . . . ........

Initial Delivery of Notes . . . . . . .

Currencies

Maturities

Registered Notes sold in an ‘“offshore transaction” within the
meaning of Regulation S will initially be represented by an
Unrestricted Global Certificate. Registered Notes sold in the
United States to QIBs within the meaning of Rule 144A will
initially be represented by a Restricted Global Certificate.

The CMU, Clearstream, Luxembourg, Euroclear, DTC and, in
relation to any Tranche, such other clearing system as may be
agreed between the Issuer, the Issuing and Paying Agents, the

Trustee and the relevant Dealer.

On or before the issue date for each Tranche, the Global Note
representing Bearer Notes or the Global Certificate representing
Registered Notes may be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg or deposited with a sub-
custodian for the CMU or registered in the name of Cede & Co.
(or such other entity as is specified in the applicable Pricing
Supplement) as nominee for DTC and deposited on or about the
issue date with the DTC Custodian or deposited with any other
clearing system or may be delivered outside any clearing system
provided that the method of such delivery has been agreed in
advance by the Issuer, the Trustee, the Issuing and Paying Agents
and the relevant Dealers. Registered Notes that are to be credited
to one or more clearing systems on issue will be registered in the
name of, or in the name of nominees or a common nominee for,

such clearing systems.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency agreed between
the Issuer and the relevant Dealers.

Subject to compliance with all relevant laws, regulations and
directives, any maturity, including, for the avoidance of doubt,
undated perpetual Notes with no fixed maturity. Under applicable
laws and regulations at the date of this Offering Circular,

Subordinated Notes must have a minimum maturity of five years.




Specified Denomination . . ... .. Definitive Notes will be in such denominations as may be
specified in the relevant Pricing Supplement, save that unless
otherwise permitted by then current laws and regulations. Notes
(including Notes denominated in sterling) that must be redeemed
before the first anniversary of their date of issue, and in respect
of which, the issue proceeds are to be accepted by the Issuer in
the United Kingdom or whose issue otherwise constitutes a
contravention of Section 19 of the Financial Services and Markets
Act 2000, will have a minimum denomination of £100,000 (or its
equivalent in other currencies). Notwithstanding any other
regulatory or listing requirements in respect of specified
denominations, the minimum specified denomination for any
series or tranche of Subordinated Notes intending to qualify as
Tier 2 capital under the Capital Regulations or LAC debt
instruments under the LAC Regulations (as specified in the
applicable Pricing Supplement) shall be, if denominated in (i)
Hong Kong dollars, HK$2,000,000; (ii) United State dollars,
U.S.$250,000; (iii) Euros, €200,000 or (iv) any other currency,
the equivalent in that currency to HKD2,000,000 with reference
to the relevant exchange rate on the relevant Issue Date.

Fixed Rate Notes . . . ... ... ... Fixed interest will be payable in arrears on the date or dates in

each year specified in the relevant Pricing Supplement.

Floating Rate Notes . . . .. ... .. Floating Rate Notes will bear interest determined separately for

each Series as follows:

(i) on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the 2006
ISDA Definitions, or, if specified in the applicable Pricing
Supplement, the 2021 Definitions as published by the
International Swaps and Derivatives Association, Inc., as

amended, supplemented or replaced; or

(ii) on the basis of a reference rate appearing on the agreed
screen page of a commercial quotation service (in relation to
Screen Rate Determination for Floating Rate Notes where
the Reference Rate is specified as being SOFR Benchmark,
please see Condition 5(b)(i1)(C)); or

(iii) on such other basis as may be agreed between the Issuer and

the relevant Dealer.

The margin (if any) relating to such floating rate will be agreed
between the Issuer and the relevant Dealer for each series of
Floating Rate Notes. Interest periods will be specified in the
relevant Pricing Supplement. Benchmark replacement provisions
are applicable as described in “Terms and Conditions of the
Notes™.




Zero Coupon Notes . . ........

Dual Currency Notes . ... .....

Index Linked Notes . ... ......

Other Notes. . . .. ...........

Interest Periods and Interest

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

Zero Coupon Notes may be issued at their nominal amount or at a

discount to it and will not bear interest.

Payments (whether in respect of principal or interest and whether
at maturity or otherwise) in respect of Dual Currency Notes will
be made in such currencies and based on such rates of exchange

as may be specified in the relevant Pricing Supplement.

Payments of principal in respect of Index Linked Redemption
Notes or of interest in respect of Index Linked Interest Notes will
be calculated by reference to such index and/or formula as may

be specified in the relevant Pricing Supplement.

Terms applicable to high interest Notes, low interest Notes, step-
up Notes, step-down Notes, reverse dual currency Notes, optional
dual currency Notes, partly paid Notes and any other type of Note
that the Issuer and any relevant Dealer or Dealers may agree to
issue under the Programme will be set out in the relevant Pricing

Supplement.

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

the relevant Pricing Supplement.

The relevant Pricing Supplement will specify the basis for
calculating the redemption amounts payable. Unless permitted by
then current laws and regulations, Notes (including Notes
denominated in sterling) which must be redeemed before the first
anniversary of their date of issue and in respect of which the
issue proceeds are to be accepted by the Issuer in the United
Kingdom or whose issue otherwise constitutes a contravention of
Section 19 of the Financial Services and Markets Act 2000 must
have a minimum redemption amount of £100,000 (or its

equivalent in other currencies).

Under applicable laws and regulations at the date of this Offering
Circular, Notes which are intended to constitute capital of the
Issuer may not be redeemed within five years of the relevant
Issue Date except for taxation or regulatory reasons (in each case,
provided that the consent of the Hong Kong Monetary Authority
(“HKMA”) is obtained) or following an Enforcement Event.




Redemption by Instalments. . . . . The Pricing Supplement issued in respect of each issue of Notes
that are redeemable in two or more instalments will set out the
dates on which, and the amounts in which, such Notes may be

redeemed.

Optional Redemption . . . . ... .. The Pricing Supplement issued in respect of each issue of Notes
will state whether such Notes may be redeemed prior to their
stated maturity at the option of the Issuer (either in whole or in
part) and/or the holders, and if so the terms applicable to such
redemption.  Except following an  Enforcement Event,
Subordinated Notes may not be redeemed prior to their stated
maturity date without the consent of the HKMA.

Early Redemption . .......... Except as provided in “Optional Redemption™ above, Notes will
be redeemable at the option of the Issuer prior to maturity only
for tax and (in the case of Subordinated Notes only) regulatory
reasons. See “Terms and Conditions of the Notes — Redemption,
Purchase and Options”. Except following an Enforcement Event,
Subordinated Notes may not be redeemed prior to their stated
maturity date without the consent of the HKMA.

Types of Notes. . . .. ......... The Issuer may issue Senior Notes and Subordinated Notes.

Status of the Senior Notes. . . . . . The Senior Notes issued by the Issuer will constitute direct
unconditional, unsubordinated and (subject to Condition 4 under
the section titled “Terms and Conditions of the Notes™)
unsecured obligations of the Issuer and will rank pari passu
without any preference amongst themselves and pari passu with
all other present and future unsecured and unsubordinated
obligations of the Issuer other than any such obligations as are

preferred by law, all as further described in Condition 3(a).

Status of the Subordinated Notes = The Subordinated Notes issued by the Issuer will constitute direct
and unsecured obligations of the Issuer and will rank pari passu
without any preference amongst themselves. The rights of the
holders of the Subordinated Notes will, in the event of the
Winding-Up of the Issuer, be subordinated in right of payment to
the claims of depositors and all other creditors of the Issuer and
any other Subordinated Indebtedness ranking senior to the
Subordinated Notes, all as further described in Condition 3(b)

under the section titled “Terms and Conditions of the Notes™ .

Negative Pledge . . . . ... ... ... Applicable to Senior Notes only. See “Terms and Conditions of
the Notes — Negative Pledge (Senior Notes Only)”.

Cross Default. . . ... ... ... .. Applicable to Senior Notes only. See “Terms and Conditions of
the Notes — Events of Default”.




Ratings . . . ................ Moody’s is expected to rate Senior Notes issued under the
Programme “(P)Aa3” and Subordinated Notes issued under the
Programme “(P)A3”. S&P is expected to rate Senior Notes issued
under the Programme “A+”, Subordinated Notes issued under the
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Programme “A-"" and junior Subordinated Notes issued under the
Programme “BBB”. Tranches of Notes will be rated or unrated.
Where a Tranche of Notes is to be rated, such rating will be

specified in the relevant Pricing Supplement.

A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at any
time by the assigning rating agency.

Withholding Tax . . ... ....... All payments of principal and interest in respect of the Notes will
be made free and clear of withholding taxes of Hong Kong,
subject to customary exceptions (including the ICMA Standard
EU Exception), all as described in “Terms and Conditions of the

Notes — Taxation” .

Governing Law . ... ... ... .. English law, except that the provisions of the Notes relating to

subordination shall be governed by Hong Kong law.

Listing . .................. Application has been made to the Hong Kong Stock Exchange for
the listing of the Programme by way of debt issues to
Professional Investors only for the 12 months after the date of

this Offering Circular.

Application will be made to the Hong Kong Stock Exchange for
permission to deal in, and for listing of, any Notes which are
agreed at the time of issue to be so listed on the Hong Kong
Stock Exchange. There is no guarantee that an application to the
Hong Kong Stock Exchange will be approved. As specified in the
relevant Pricing Supplement, a Series of Notes may be unlisted.

Selling Restrictions . ......... The United States, the Public Offer Selling Restriction under the
Prospectus Directive in the EEA (in respect of Notes having a
specified denomination of less than €50,000 (or €100,000, to the
extent that Directive 2010/73/EU has been implemented in the
relevant Member State) or its equivalent in any other currency as
of the date of issue of the Notes), the United Kingdom, Hong

Kong, Japan and Singapore. See “Subscription and Sale” .

For the purposes of Regulation S, Category 2 selling restrictions
shall apply unless otherwise indicated in the relevant Pricing

Supplement.




Transfer Restrictions . . . . ... ..

Notes in bearer form will be issued in compliance with U.S.
Treas. Reg. §1.163-5(c)(2)(i)(D) (the “D Rules’’) unless (i) the
relevant Pricing Supplement states that such Notes are issued in
compliance with U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) (the “C
Rules”) or (ii) such Notes are issued other than in compliance
with the D Rules or the C Rules but in circumstances in which
such Notes will not constitute “registration required obligations™
under the United States Tax Equity and Fiscal Responsibility Act
of 1982 (“TEFRA”), which circumstances will be referred to in
the relevant Pricing Supplement as a transaction to which TEFRA

is not applicable.

There are restrictions on the transfer of Notes sold pursuant to
Category 2 of Regulation S prior to the expiration of the relevant
distribution compliance period and on the transfer of Registered
Notes sold pursuant to Rule 144A under the Securities Act. See

“Transfer Restrictions” .

Where applicable for a relevant Tranche of Notes, the Notes will
be issued within the relevant annual or otherwise general foreign
debt issuance quota granted to BOC and registration will be
completed by BOC pursuant to the NDRC Circular. After the
issuance of such relevant Tranche of Notes, the Bank shall
procure the requisite information on the issuance of such Notes
be provided to the NDRC within the time period as required by
the NDRC.

Notes (or any interest therein) may generally be purchased by
Benefit Plan Investors (as defined in Section 3(42) of the U.S.
Employee Retirement Income Security Act of 1974, as amended
(“ERISA”)) and certain other plans that are subject to Similar
Law (as defined herein), unless the terms of the Notes provide
otherwise. Please see ‘“Certain ERISA and Other U.S.

Considerations™.




SELECTED FINANCIAL INFORMATION

The following tables present the Issuer’s selected financial information as of and for each of the years
ended 31 December 2018, 2019 and 2020, of which the “Consolidated Income Statement” and
“Consolidated Balance Sheet” have been extracted from each of the Issuer’s audited consolidated
financial statements as of and for the years ended 31 December 2019 and 2020 (the “Audited
Consolidated Financial Statements’). Such information should be read in conjunction with (i) the

Audited Consolidated Financial Statements and the related notes thereto included elsewhere in this

Offering Circular, and (ii) the section headed ‘“Management’s Discussion and Analysis of Financial

Condition and Results of Operations” in this Offering Circular.

CONSOLIDATED INCOME STATEMENT

Year ended 31 December

20180

2019

2020

2020

(audited)

HKS$ in millions

HKS$ in millions

HKS$ in millions

U.S.$ in millions®

Interest income . . . .. ...... ... ... .. ... 58,835 64,538 46,430 5,988
Interest expense . .................... (22,358) (27,273) (15,132) (1,952)
Net interest income . ................. 36,477 37,265 31,298 4,036
Fee and commission income . . ... ........ 15,815 15,421 13,658 1,762
Fee and commission expense. . . .. ........ (3,848) (3,216) (2,260) (291)
Net fee and commission income. . . .. ... .. 11,967 12,205 11,398 1,471
Net trading gain . .. .................. 3,276 5,649 4,763 614
Net gain on other financial instruments at fair

value through profit or loss. . .. .. ...... 518 328 157 20
Net gain on other financial assets . ........ 1 771 4,383 565
Other operating income . . .............. 738 831 737 95
Net operating income before impairment

allowances. . .. ................... 52,977 57,049 52,736 6,801
Net charge of impairment allowances . . . .. .. (1,237) (2,015) (2,671) (344)
Net operating income . . . . ... .......... 51,740 55,034 50,065 6,457
Operating eXpenses . . . . .. ............. (14,722) (16,124) (15,775) (2,034)
Operating profit. . . . ................. 37,018 38,910 34,290 4,423
Net (loss)/gain from disposal of/fair value

adjustments on investment properties . . . . . 921 288 (1,641) (212)
Net (loss)/gain from disposal/revaluation of

properties, plant and equipment. . .. ... .. 19 (D (63) (8)
Share of results after tax of associates and

joint ventures . .. .................. 69 137 42 5
Profit before taxation. . ............... 38,027 39,334 32,628 4,208
Taxation. . ... ... (6,342) (5,980) (5,095) (657)
Profit for theyear . . . ... ............. 31,685 33,354 27,533 3,551
Profit attributable to:

Equity holders of the Bank. . ... ....... 31,521 33,186 27,352 3,528

Non-controlling interests .. ........... 164 168 181 23

31,685 33,354 27,533 3,551

Dividends . ............. ... .. ..... 16,141 15,754 12,138 1,566

(1) Comparative information contained in the Issuer’s audited consolidated financial statements as of and for the year ended 31

December 2019 have been restated as a result of the transfer of the Branch Interests in Bank of China Limited, Vientiane

Branch in Laos from BOC to the Issuer in January 2019. The Issuer has applied the merger accounting method for the

business combination under common control. The comparative amounts in the financial statements have been restated as if

the business of BOC Vientiane Branch had always been carried out by the Group.

2) Convenience translation of HK dollar amounts to U.S. dollar amounts were made at a rate of HK$7.7534 to U.S.$1.00, the

Noon Buying Rate on 31 December 2020.




CONSOLIDATED BALANCE SHEET

As of 31 December

2018

2019

2020

2020

(audited)

HKS$ in millions

Assets
Cash and balances and placements with banks

HKS$ in millions

HKS$ in millions

U.S.$ in millions'

and other financial institutions. . ... ... .. 433,068 366,636 463,081 59,726
Financial assets at fair value through profit or

JOSS . o 274,157 46,662 32,745 4,223
Derivative financial instruments. . . .. ... ... 34,955 31,167 52,811 6,811
Hong Kong SAR Government certificates of

indebtedness. . .. ............. ... .. 156,300 163,840 189,550 24,447
Advances and other accounts . ........... 1,282,286 1,412,501 1,499,808 193,439
Investment in securities . .. ... .......... 540,855 739,335 789,869 101,874
Interests in associates and joint ventures. . . . . 482 619 663 86
Investment properties. . . ... ............ 19,988 20,428 18,740 2,417
Properties, plant and equipment. . . ... ... .. 49,071 51,173 46,504 5,998
Current tax assets . . .. .........u.... — 45 69 9
Deferred tax assets . .................. 82 63 95 12
Other assets . .. ..........tuuu... 32,541 42,085 50,595 6,524
Total assets . . . ..................... 2,823,785 2,874,554 3,144,530 405,566
Liabilities
Hong Kong SAR currency notes in circulation. 156,300 163,840 189,550 24,447
Deposits and balances from banks and other

financial institutions. . . .. ............ 376,521 267,657 326,241 42,077
Financial liabilities at fair value through profit

Or oSS . v v v v 15,535 19,206 20,336 2,623
Derivative financial instruments. . . ........ 30,812 32,833 60,355 7,784
Deposits from customers . . ............. 1,899,102 2,014,092 2,190,322 282,498
Debt securities and certificates of deposit in

ISSUC .« v vt v e e e e e 9,453 116 426 55
Other accounts and provisions. . .. ........ 47,960 66,945 51,086 6,589
Current tax liabilities . . .. .............. 2,437 7,906 3,878 500
Deferred tax liabilities . . ... ............ 5,715 6,375 5,778 745
Subordinated liabilities. . . ... ........... 13,246 12,954 — —
Total liabilities. . . . .. ................ 2,557,081 2,591,924 2,847,972 367,318
Equity
Share capital. . . ........ .. .. .. .. ... 43,043 43,043 43,043 5,551
Reserves .. .......... ... 199,907 215,829 229,749 29,632
Capital and reserves attributable to equity

holders of the Bank . . . . ............. 242,950 258,872 272,792 35,183
Other equity instruments of the Bank . . ... .. 23,476 23,476 23,476 3,028
Non-controlling interests . . ............. 278 282 290 37
Total equity. . .. .................... 266,704 282,630 296,558 38,248
Total liabilities and equity . .. .......... 2,823,785 2,874,554 3,144,530 405,566

(1) Comparative information contained in the Issuer’s audited consolidated financial statements as of and for the year ended 31
December 2019 have been restated as a result of the transfer of the Branch Interests in Bank of China Limited, Vientiane

Branch in Laos from BOC to the Issuer in January 2019. The Issuer has applied the merger accounting method for the

business combination under common control. The comparative amounts in the financial statements have been restated as if
the business of BOC Vientiane Branch had always been carried out by the Group.

2) Convenience translation of HK dollar amounts to U.S. dollar amounts were made at a rate of HK$7.7534 to U.S.$1.00, the

Noon Buying Rate on 31 December 2020.

2)
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PROFITABILITY RATIOS AND OTHER DATA

Year ended 31 December

2018 2019 2020
Return on average total assets® . ... ........... 1.18% 1.18% 0.88%
Return on average equity™. . ... ... ... . ... ... . 12.73% 12.09% 9.45%
Dividend payout ratio™ . . ... ... ... ... ... ... 51.21% 47.47% 44.38%
Net interest spread> . .. ... ... ....... ... .... 1.39% 1.32% 1.10%
Net interest margin'®. . . ... ... ... ... .. ... ... 1.54% 1.51% 1.18%
Net interest margin (adjusted)” . ... ........... 1.55% 1.61% 1.24%
Cost to income ratio™ . .. ... ... ... .. .. ... 27.79% 28.26% 29.91%
Cost to average assets ratio® ... ... ........... 0.55% 0.57% 0.50%
Loan to deposit ratio"” . .. ... ... ... L. 66.61% 69.28% 68.36%

)]

(@)

3)

“

(5

(6)

(N

®)

C))

(10)

Comparative information contained in the Issuer’s audited consolidated financial statements as of and for the year ended 31
December 2019 have been restated as a result of the transfer of the Branch Interests in Bank of China Limited, Vientiane
Branch in Laos from BOC to the Issuer in January 2019. The Issuer has applied the merger accounting method for the
business combination under common control. The comparative amounts in the financial statements have been restated as if
the business of BOC Vientiane Branch had always been carried out by the Group.

Profit for the year/period divided by daily average balance of total assets.

Profit attributable to equity holders divided by average of the beginning and ending balance of capital and reserves
attributable to equity holders and other equity instruments of the Bank. The balances of capital and reserves used in the
calculation have been restated to reflect the Issuer’s acquisitions of Southeast Asian entity, in a way consistent with the
restatement of profit attributable to equity holders of the bank in respective years.

Dividend divided by profit attributable to the equity holders of the Bank.

Average interest yield of total interest-earning assets less average interest rate of total interest-bearing liabilities.

Net interest income divided by daily average balance of interest-earning assets.

Adjusted net interest margin with the funding income or cost of foreign currency swap contracts included. Foreign exchange
swap contracts are normally used for the Issuer’s liquidity management and funding activities. The exchange difference
(funding income or cost) between the spot and forward contracts is recognised as a foreign exchange gain or loss (as
included in “net trading gain”), while the corresponding interest differential between the surplus funds in the original
currency and swapped currency is reflected in net interest income.

Operating expenses divided by net operating income before impairment allowances.

Operating expenses divided by daily average balance of total assets.

Advances to customers divided by customers’ deposits (including structured deposits).
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RISK FACTORS

Prospective investors should carefully consider the risks described below, which are not organised in
any particular order of importance, together with the risks described in the other sections of this
Offering Circular, before making any investment decision relating to the Issuer’s Notes. The occurrence
of any of the following events could have a material adverse effect on the Issuer’s business, including its
ability to grow its asset portfolio, the quality of its assets, its liquidity, its financial performance, its
ability to implement its strategy and its ability to repay the interest or principal on the Notes in a timely

fashion or at all.

Before making an investment decision, prospective investors should carefully consider all of the
information contained in this Offering Circular, including the financial statements included in this
Offering Circular.

RISKS RELATING TO HONG KONG, THE MAINLAND AND SOUTHEAST ASIAN COUNTRIES

While the Issuer primarily conducts its business in Hong Kong, it also conducts its business in the
Mainland and other Southeast Asian countries, which exposes it to a variety of risks. Set out below is a
description of certain risks related to the Issuer’s activities in Hong Kong, the Mainland and Southeast
Asia.

An economic downturn may materially and adversely affect the Issuer’s business, financial condition

or results of operations.

The Issuer conducts most of its operations and generates most of its revenue in Hong Kong. Its
performance and the quality and growth of its assets are necessarily dependent on the overall economy
in Hong Kong, as well as global market conditions. As a result, any downturn in the Hong Kong or
global economy may have a substantial adverse effect on the Issuer’s business, financial condition or
results of operations. For example, Hong Kong’s economy may also be susceptible to slowdowns or
downturns as a result of uncertainties related to the recent trade dispute between the United States and
the Mainland. If bilateral trade between these two countries causes their respective economies or the
economies of other countries to contract as a result of potential tariffs, Hong Kong’s re-export business
may be adversely impacted. Any escalation of trade frictions between nations will invariably hinder the
growth of trade in Hong Kong and dampen the demand for trade finance and other financing products.
Should trade tensions between the United States and other countries persist over a prolonged period of
time, a substantial number of companies and the Issuer’s clients may suffer severe loss of income and
encounter operational difficulties, thereby negatively impacting the quality of the Issuer’s loans and

advances and its financial performance.

Given the inherent connection between the economies of Hong Kong and the Mainland, the Issuer’s
performance is influenced by the economic conditions in the Mainland and the economic measures
undertaken by the PRC government. Although the economy of the Mainland continued to grow after the
financial crisis, there has, at times, been signs of moderation as evidenced by decelerating GDP growth
rate in recent years. The GDP growth rate in 2020 was a record-low figure for the past 45 years and
such was mainly attributable to the outbreak of the Coronavirus Disease 2019 (COVID-19) globally. In
the first quarter of 2021, the economy of the Mainland registered a year-on-year growth of 18.3 per
cent., which was partly attributable to the low base of comparison. Apart from the uncertainty caused by
the outbreak of COVID-19, the unstable economic outlook could be caused by a combination of other
factors, most of which would be beyond the Issuer’s control, such as global economic conditions,

governmental policies and changes in market dynamics globally and regionally.
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In 2017, the Mainland launched a deleveraging campaign in order to reduce excessive leverage in the
banking system that may threaten its financial stability. The focus of the campaign is on the state-owned
enterprise sector and local government debt, as well as heavier scrutiny of the lending practices of the
commercial banks. The PRC government’s effort to reduce debt growth may impact its economic
growth. However, there can be no assurance that such efforts will be effective. If the Mainland’s
economic growth experiences slowdowns in the future, or the PRC government continues to tighten its
monetary policies, the Issuer’s business and financial performance could be materially and adversely
affected.

Despite the notable growth recorded by most Southeast Asian economies in recent years, the rising trade
tension may also threaten the economic outlook of the export-orientated economies of certain Southeast
Asian countries and may have an adverse effect on the Issuer’s business in these countries where it

operates.

Volatility in interest rates could have an adverse effect on the Issuer’s business, financial condition,

liquidity and results of operations.

As with most banks, the Issuer’s net interest income is a significant factor in determining its overall
financial performance. For the year ended 31 December 2020, the Issuer’s net interest income
represented approximately 59.3 per cent. of the Issuer’s net operating income before impairment

allowances.

Interest rates in Hong Kong and across the key Southeast Asian countries, for example, have remained
relatively low over the past few years, a situation which has had a negative impact on the Issuer’s net
interest income. However, there can be no assurance that interest rates will not become volatile or that
changes in interest rates will not be frequent. Volatility in interest rates could affect the Issuer’s
business, financial condition, liquidity, results of operations and profitability in different ways. For
example, a decrease in interest rates may reduce the Issuer’s interest income and yields from interest-
earning investments. A substantial increase in interest rates may decrease the value of the Issuer’s debt
securities portfolio and raise the Issuer’s funding costs. In addition, an extended rise in interest rate
levels may adversely affect the economy in Hong Kong and the Southeast Asian countries and the
financial condition and repayment ability of the Issuer’s corporate and individual borrowers, including
credit card holders, which in turn may lead to deterioration in the Issuer’s credit portfolio. The Issuer is
also subject to interest rate risk as a result of mismatches in pricing and duration of its assets and
liabilities. As a result, volatility in interest rates could have an adverse effect on its business, financial

condition, liquidity and results of operations.

Currency risk arising from discontinuation of the link of the HK dollar to the U.S. dollar or
revaluation of the HK dollar and volatility of other foreign currencies could adversely affect the

Issuer’s liquidity position, as well as its financial condition and results of operations.

The majority of the Issuer’s revenue is generated in HK dollars. Nonetheless, as of 31 December 2020,
the Issuer held a substantial part of its spot assets in U.S. dollars, amounting to HK$910,330 million.
The HK dollar has been linked to the U.S. dollar since 17 October 1983, and the Hong Kong SAR
Government has in the past expressed its commitment to maintaining exchange rate stability under the
Linked Exchange Rate System, an automatic interest rate adjustment mechanism. However, there can be
no assurance that HK dollar will continue to be linked to U.S. dollar or that, in the event of a liquidity
complication affecting HK dollar, such bilateral repurchase agreements or the automatic interest rate

adjustment mechanism will help to maintain adequate liquidity for HK dollar.
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Additionally, the value of the Renminbi against the U.S. dollar and other foreign currencies fluctuates
from time to time and is affected by changes in the Mainland and by international political and
economic conditions and by many other factors. In August 2015, the People’s Bank of China (“PBOC”)
implemented changes to the way it calculates the midpoint against the U.S. dollar to take into account
market-maker quotes before announcing the daily midpoint. This change, among others that may be

implemented, may increase the volatility in the value of the Renminbi against other currencies.

Currencies in Southeast Asian countries may also be affected by rising U.S. interest rates or changes in
exchanges rates linked to the U.S. dollar, which may result in capital outflow from the Southeast Asia

region.

The Issuer’s business, financial condition and results of operations could be adversely affected by the
impact of the discontinuation of the currency link or any revaluation of HK dollar, or any significant
change in the U.S. dollar or other foreign currencies, such as the British Pound, the Euro, the Thai Baht

and the Malaysian Ringgit, against the HK dollar.

The Issuer is subject to different regulatory requirements in Hong Kong and the Southeast Asian

markets where it operates.

The issued shares of the Issuer’s direct holding company, BOCHK (Holdings), are listed on the Hong
Kong Stock Exchange. Both BOCHK (Holdings) and the Issuer are required to publish annual audited
and semi-annual unaudited financial information. However, the extent of publicly available information
of issuers in Hong Kong may be less than that publicly available for comparable banks in certain other

countries.

Under the Banking Ordinance (Cap. 155) (the “Banking Ordinance”) of Hong Kong, the HKMA
regulates the business activities and operations of commercial banks and has the ability to influence
banking and financial markets. Since the Issuer operates in the highly regulated banking and securities
industries in Hong Kong, potential investors should be aware that the regulatory requirements in Hong
Kong may differ from those that prevail in other countries and the regulatory authorities have been
consistently imposing higher standards and formulating new guidelines and regulatory requirements,
such as the final regulatory framework under the new Basel Capital Accord of the Bank for International
Settlements (known as “Basel III"’) promulgated by the Basel Committee on Banking Supervision (the
“Basel Committee”) in December 2010.

In addition to these regulatory requirements from Hong Kong Stock Exchange, or in relation to Hong
Kong banking and securities industries, and Basel III, the Issuer is also required to comply with
regulatory requirements applicable in each of the countries in which it operates, which may be different
from Hong Kong regulatory requirements. The Issuer has taken steps to implement the recommendations
by relevant regulators and to comply with any new or modified regulations. Increased regulation and the
requirement for more stringent investor protections have increased the Issuer’s operational and
compliance expenses. Any changes in regulation, governmental policies, income tax laws or rules and
accounting principles, as well as international conventions and standards relating to commercial banking
operations in Hong Kong or as otherwise applicable to the Issuer, could affect the Issuer’s operations.
There can be no assurance that the relevant regulatory authorities will not implement further regulations
and that such change will not materially increase the Issuer’s operational and compliance cost or
adversely affect its business or operations. Moreover, there can also be no assurance that breaches of
legislation or regulations by the Issuer will not occur and, to the extent that such a breach does occur,

that significant liability or penalties will not be incurred.
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The COVID-19 pandemic has had a negative impact on worldwide economic activity and could affect

the Issuer’s business, financial condition or results of operations.

On 11 March 2020, the World Health Organisation declared COVID-19 as a global pandemic. The
COVID-19 pandemic has resulted in many countries, including China, Japan, the United States,
members of the European Union and the United Kingdom, declaring a state of emergency and imposing
extensive business and travel restrictions with a view to containing the pandemic. Widespread reductions
in consumption, industrial production and business activities arising from the COVID-19 pandemic have
disrupted and are very likely to continue to disrupt the global economy and global markets and is likely
to result in a global economic recession. In addition, COVID-19 has led to significant volatility in the
global markets across all asset classes, including stocks, bonds, oil and other commodities and this
volatility may persist for some time. As the COVID-19 pandemic continues to adversely affect business
activities globally, governments and central banks across the world have introduced or are planning
fiscal and monetary stimulus measures including direct subsidies, tax cuts, interest rates cuts,
quantitative easing programmes and suspension or relaxation of prudential bank capital requirements.
These measures aim to contain the economic impact of the COVID-19 pandemic, stabilise the capital
markets and provide liquidity easing to the markets. In addition, the PRC regulators have promulgated a
series of measures to encourage PRC financial institutions to increase financial support to business and
consumers to combat the challenges arising from the COVID-19 pandemic. The Issuer coordinated with
the regulators in launching various relief measures for individuals and commercial borrowers, in order to
alleviate the financial pressures and the impact of the pandemic. In addition, the Issuer conducted risk-
based assessments on the affected borrowers to identify the vulnerable borrowers, who are put onto the
watchlist for on-going close monitoring, resulting in rating downgrade and additional impairment

allowances to withstand the uncertainty of future economic conditions

While the banking sector faces increased challenges in its operations and management, Hong Kong’s
banking system remains robust overall. The average liquidity coverage ratio and average capital
adequacy ratio of major banks remain well above international regulatory requirements. In 2020, the
Issuer’s net fee and commission income amounted to HK$11,398 million, down 6.6 per cent. year-on-
year. This was mainly due to the impact of the COVID-19 pandemic and the economic downturn, which
adversely affected the tourism, retail and trade sectors, resulting in a decrease in commission income
from currency exchange, credit card business and bills. Although profitability was affected by COVID-
19 and the economic downturn, the Issuer believes that it continued to achieve steady business growth
and maintained solid financial indicators in 2020. In view of the ongoing COVID-19 pandemic and the
complex and challenging external environment, the Issuer intends to continuously enhances its risk

management and proactively strengthens its risk management systems for all types of risks.

While governments across the globe continue to take stringent measures to prevent any potential
resurgence of new COVID-19 cases, since the second quarter of 2020, many restrictions in the Mainland
have been lifted and the level of business activities have been restoring in response to the significant
decrease of new reported cases. As a result, the Chinese economy has been recovering rapidly. In
addition, vaccinations are gradually expected to become more widely available worldwide. However, the
above-mentioned prevention and control measures may continue globally in the near or longer term. As
a result, the impact of the COVID-19 pandemic on the Issuer’s business going forward will depend on a
range of factors which it is not able to accurately predict, including the duration and scope of the
pandemic, the geographies impacted, the impact of the pandemic on economic activity and the nature

and severity of measures adopted by governments.
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RISKS RELATING TO THE ISSUER’S BUSINESS

The Issuer’s exposure to the Mainland and the Southeast Asian markets are subject to economic,

political, social or legal uncertainties or changes in these countries.

The Issuer is exposed to all of the risks inherent in cross-border transactions with the Mainland and the
Southeast Asian countries, such as credit risk and market risk, as well as fluctuations in exchange rates
for the Renminbi and other foreign currencies. Although the Issuer has adopted policies to limit and
manage such risks, there can be no assurance that the political, economic or other circumstances in the
Mainland and the Southeast Asian countries or any future exchange rate volatility relating to the
Renminbi and other foreign currencies will not adversely affect the Issuer’s business, financial condition

and results of operations.

As of 31 December 2020, the Issuer had HK$279,231 million in loans to customers outside Hong Kong,
which mainly includes loans to customers located in the Mainland and other countries (including
Southeast Asian countries), respectively, which are determined based on the location of the
counterparties and after taking into account the transfer of risk in respect of such loans where
appropriate. These amounts represented approximately 18.6 per cent. of the Issuer’s gross loans and

advances to customers at that date.

The value of the Issuer’s loans to entities with exposure to the Mainland and the Southeast Asian
countries may be affected by the general state of the economy, political, social or legal uncertainties or
changes in these countries, including changes in economic and monetary policies, the rate of inflation,
exchange controls and the exchange rate, and the regulations governing banking businesses. The level of
economic, social, political or legal risks in each of the Southeast Asian countries where the Issuer
operates varies considerably, hence the quality of the Issuer’s loans in each of these countries should be

considered in light of each respective country’s market conditions.

Furthermore, under the COVID-19 pandemic, many countries, including the Mainland and the Southeast
Asian countries where the Issuer operates, have implemented different kinds of measures, including but
not limited to travel bans and closure of borders, to help contain the spread of the virus, which could
restrict the level of business activities in the affected areas, and may in turn adversely affect the Issuer’s

business, operations and financial condition.

There can be no assurance that the Issuer’s continued exposure to the Mainland and Southeast Asia or its
strategy to grow its business in these markets will not have an adverse effect on its business, financial
condition or results of operations, or that the economic, monetary and political environment in these

markets will remain favourable to its business in the future.

The increasing competition in the Hong Kong, the Mainland and Southeast Asian banking industries

could adversely affect the Issuer’s business, prospects, results of operations and financial condition.

The Issuer conducts its business principally in Hong Kong for individual and corporate customers. The
banking industry in Hong Kong is a mature market, and the Issuer is subject to increasing competition
from many other Hong Kong-incorporated banks and Hong Kong branches of international banks,
including competitors that have significantly greater financial. As of December 2020, according to
statistics published by the HKMA, there were 161 international and local licensed banks competing for a
population of approximately 7.47 million people according to the Hong Kong Census and Statistics
Department. There is a limited market, especially for personal banking products such as residential

mortgage loans, credit cards and personal loans. The Issuer expects that further consolidation in the
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industry, in particular among mid-cap Hong Kong banks, will continue to intensify competition. There
can be no assurance that the Issuer will be able to compete effectively in the face of such increasing

competition.

Apart from the Issuer’s home market in Hong Kong, the Issuer is likely to face increasing competition in
the Mainland market from existing local PRC banks and other foreign banks entering the market. As
part of the PRC government’s initiative to further expand participation by foreign investors in its
financial markets in order to develop a more open financial system that is internationally competitive,
the PRC government announced a series of new measures in 2018 to further lower the threshold for
market access and expand the business scope of foreign financial institutions in the coming years. The
measures announced include the lifting of market access restrictions for non-bank payment institutions
and the removal of foreign equity caps on banks and financial assets management companies, which will

allow foreign banks to set up both branches and subsidiaries in the Mainland.

The Issuer has expanded its business operations into the Southeast Asian region over the past few years.
The economy of each Southeast Asian country is in its own stage of development, with its respective
financial market facing a different set of challenges. Furthermore, certain Southeast Asian markets are
also dominated by their local or state-owned financial institutions with deep local knowledge and an
extensive distribution network. Some Southeast Asian countries have also recently announced plans
aimed to encourage more investments from the foreign institutions prior to the increased economic
integration among the Southeast Asian countries that is anticipated to occur under the ASEAN Vision
2020 initiative. There can be no assurance that the Issuer can compete effectively for customers in each

of these Southeast Asian markets.

Furthermore, the increased competition in the Hong Kong, the Mainland and certain Southeast Asian
banking industries may adversely affect the Issuer’s business and prospects, results of operations and
financial condition by potentially:

° reducing its market share in the principal products and services that the Issuer offers;
° reducing the growth of its loan and deposit portfolios and other products and services;
° reducing its net interest income;

° reducing its fee and commission income; and

° increasing its non-interest expenses.

The Issuer faces increasing competition from financial technology companies.

Other than the traditional banking institutions, the Issuer also faces intense competition from innovative
technology-based financial technology (“FinTech”) companies, which are usually start-up companies or
technology companies, marketplace lenders, payment system providers and internet companies. The
increasing popularity of FinTech companies is disrupting the way in which traditional banking is

conducted.

Furthermore, FinTech companies have increased their expansion in Hong Kong, the Mainland and the
Southeast Asian countries. These countries have each, to varying degrees, introduced progressive policy
initiatives and received support from their respective regulatory regimes over the past few years. For
example, the HKMA has granted licences to virtual banks in Hong Kong while the Central Bank of
Thailand has signalled its intent to relax licensing requirements for digital advisory that would apply to
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FinTech companies along with its plans to create an online authentication system and has been
considering option of virtual banking licences. The central banks of other countries, such as Indonesia
and Vietnam, have also expressed their intention to introduce more supportive measures to aid and

accelerate the development of FinTech companies.

Customer expectations are also changing in favour of technology and solutions that provide convenience
and immediacy to individual needs, which challenges the conventional banking model. If FinTech
companies continue to increase in popularity as a source of financing, the Issuer’s business and
prospects, especially the revenue it derives from its loan business, its payment services fee income, and
its ability to attract and retain customers, may be adversely affected. There is no certainty that the Issuer
will be able to effectively compete with FinTech companies for customers as a preferred source of

financing.

The Issuer’s online banking business is subject to security risks and the proper functioning of its
information technology system.

To the extent that the Issuer’s online banking activities (including its mobile banking services and
payment systems) involve the storage and transmission of confidential information, security breaches or
cyber-attacks could expose it to possible liability and reputation damage from, amongst other things, the
unauthorised dissemination of customer information and identity theft. The Issuer’s information
technology systems may be vulnerable to unauthorised access, computer viruses or other disruptive
problems that may affect the proper functioning of its information technology systems. Costs incurred in
rectifying any such disruptive problems may be high and may adversely affect the Issuer’s business,
reputation, financial condition and results of operations. Concerns regarding security risks may deter the
Issuer’s existing and potential customers from using its online banking products and services.
Eliminating computer viruses and alleviating other security problems may also result in interruptions,
delays or termination of services to users accessing the Issuer’s online banking services. In the past, the
Issuer has experienced temporary disruptions and delays in its online banking system. There can be no
assurance that the Issuer’s online banking services will not experience any further disruptions or delays,
or that its online banking service will not experience other security problems in the future. If the Issuer
cannot detect security risks in advance or adequately protect against software leaks or computer viruses,
or its information systems sustain a high volume of network traffic, its online banking business may be

materially and adversely affected.

The Issuer is subject to a number of risks, such as credit risk, market risk and liquidity risk, and it
cannot assure potential investors that its risk management and internal control policies, procedures

and systems will be sufficient to protect it against such risks.

The Issuer is exposed to certain risks in the course of conducting its business, and it will continue to
seek to enhance its existing risk management and internal control policies, procedures and systems in
order to improve its risk management capabilities and internal controls. However, there can be no
assurance that the Issuer’s systems and practices will be free from deficiencies, which could adversely
affect the Issuer’s ability to timely and accurately record, process, summarise and report financials and
other data, as well as adversely impact its efficiency, undermine the effectiveness of its risk management
process and increase the potential for financial reporting errors and non-compliance with regulations,

which may result in fines, penalties or sanctions from the Issuer’s regulators.
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In addition, many of the Issuer’s methods of managing risks and exposures are based on observed
market behaviour and statistics based on historical models. Consequently, the systems and tools the
Issuer uses to manage credit, market and liquidity risks may not be able to simulate and address all

market dynamics in the future.

If the Issuer is unable to properly address any internal control or other deficiencies as they arise, such
deficiencies may result in losses and inaccuracies in the Issuer’s financial statements and may also
impair its ability to comply with applicable financial reporting requirements and related regulatory
filings on a timely basis. As a result, its asset quality, business, financial condition and results of

operations may be materially and adversely affected.

The Group implements sanctions compliance policies in accordance with relevant external sanctions

regulations. Changes in these sanctions regulations could happen from time to time.

The United States imposes various economic sanctions, which are administered by the U.S. Treasury
Department’s Office of Foreign Assets Control and the U.S. State Department. For instance, U.S.
persons can be prohibited from engaging in any transactions with a designated target of certain
sanctions, including the purchase and sale of, and the receipt of payments under, securities issued by
such designated target. Similar sanctions are administered by the United Kingdom, the European Union,
United Nations Security Council and other applicable jurisdictions. These sanctions are intended to
address a variety of policy concerns, among other things, denying certain countries, and certain
individuals and entities, the ability to support international terrorism and to pursue weapons of mass
destruction and missile programmes. Countries which are currently subject to sanctions for different

reasons include, but are not limited to, Cuba, Iran, North Korea and Syria.

The Issuer complies with sanctions administered by the United Nations, the PRC, Hong Kong and
jurisdictions where the members of the Group operate (the “Sanctions”). It is the Group’s policy that it
does not provide financial services in relation to any activity that facilitates money laundering, terrorist
financing or proliferation of weapons of mass destruction and to any country, entity or individual which
is the target of Sanctions and to the best of the Issuer’s knowledge, the Issuer is not aware that it has
engaged in any dealings or transactions involving any government, person, entity or project targeted by,
or located in any country that has breached the Sanctions applicable to Hong Kong since January 2018.
Sanctions regulations will change from time to time, and any such changes above could adversely affect

the Group’s business, results of operation and financial condition.

If the Issuer is unable to effectively maintain the quality of its loan portfolio, investment securities or

other assets, its business could be materially and adversely affected.

The Issuer’s results of operations could be materially and adversely affected by any deterioration in the
quality of its loan portfolio, investment securities or other assets. Risks from changes in credit quality
and the recoverability of loans and amounts due from counterparties, as well as risks from the Issuer’s
investment activities, are inherent in a wide range of its businesses, including specific factors that may
be attributable to its expansion into the Southeast Asian banking industry. The Issuer’s classified or
impaired loans represented 0.27 per cent. of its total loans to customers as of 31 December 2020. The
Issuer may not be able to effectively control the level of impaired loans in its current loan portfolio or
effectively control the level of new loans that may become impaired in the future. In particular, the
amount and/or the percentage of the Issuer’s impaired loans may increase in the future due to

deterioration in the quality of its loan portfolio and/or a substantial increase in the amount of its new
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loans and/or material change in the composition of its loan portfolio. The Issuer’s gross loans to
customers have increased from HK$1,266,527 million as of 31 December 2018, to HK$1,395,423
million as of 31 December 2019, to HK$1,497,256 million as of 31 December 2020.

Deterioration in the quality of the Issuer’s loan portfolio, investment securities or other assets may occur
for a variety of reasons, including factors that are beyond the Issuer’s control, such as a slowdown in
growth of the Hong Kong or global economies, a relapse of the global credit crisis, changes in the
political environment of certain Southeast Asian countries, volatility in interest rates and market
liquidity, and other adverse macroeconomic trends and financial conditions in Hong Kong and other
parts of the world. Such factors, which are beyond the Issuer’s control, may cause operational, financial
and liquidity problems for the Issuer’s borrowers and the issuers of the Issuer’s investment securities,
which may materially and adversely affect their ability to service their outstanding debt and fulfil their
payment obligations associated with the securities issued. Other factors, including an actual or perceived
failure or worsening credit of counterparties (in particular, those counterparties to which the Issuer has
substantial exposure), declines in residential and commercial property prices, higher unemployment
rates, a decline in credit quality, the Issuer’s participation in overseas markets and reduced profitability
of corporate borrowers may also materially and adversely affect the Issuer’s business, financial condition
and results of operations. There can be no assurance that the Issuer will be able to take any effective

mitigating or preventative action ahead of any unexpected and uncontrollable external factors.

The Issuer has a relatively high concentration of loans to certain sectors, in particular property-
related sectors, and if these sectors experience volatility or downturn in the future, its business and

financial condition could be adversely affected.

As of 31 December 2020, the Issuer had a relatively high concentration of loans to property-related
sectors for use in Hong Kong. The Issuer’s advances to customers for (i) property development, (ii)
property investment, (iii) loans to individuals for the purchase of flats and residential properties, and (iv)
loans to customers in the wholesale and retail trade sector for use in Hong Kong account for 8.9 per
cent., 4.3 per cent. 20.8 per cent. and 2.0 per cent. of gross advances to customers, respectively. As of
the same date, approximately NIL, 2.8 per cent., 3.5 per cent. and 5.0 per cent. of the Issuer’s total

classified or impaired loans to customers were in these sectors, respectively.

The Hong Kong property market is cyclical and property prices in general have been volatile. The
property-related sectors in Hong Kong have experienced significant fluctuations in property prices and
transaction volumes. Any future volatility or downturn in these sectors may reduce the borrowing
activities in these sectors, increase the levels of the Issuer’s classified or impaired loans and allowances
for impaired loans, reduce its net profit, and adversely affect its financial condition and results of

operations.

Any significant decline in the value of the collateral securing the Issuer’s loans or the inability to
realise the collateral securing its loans may adversely affect its financial condition and results of
operations.

As of 31 December 2020, the Issuer’s loan collateral primarily includes real estate, securities, cash
deposits, aircraft and vessels. The Issuer may not be able to realise the full value of its collateral as a
result of any downturn in the real estate and financial markets, delays in bankruptcy and foreclosure
proceedings, fraudulent transfers by borrowers and other factors beyond its control. Any decline in the
value of the collateral securing its loans may result in an increase in its impairment allowances and a
reduction in the recovery from collateral realisation, which may reduce its net profit and may adversely

affect its financial condition and results of operations.
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The loan classification and provisioning system for Hong Kong banks is different in certain respects
from that in some countries and the Issuer’s level of impairment allowance on loans and investments
may not be sufficient to cover any actual losses on its loans and investments which may be incurred
in the future.

The Issuer has adopted the expected credit loss model of HKFRS 9 (similar to IFRS 9) to determine its
level of impairment allowance and to recognise any related impairment made in a year since 1 January
2018. The Issuer’s impairment policies in accordance with HKFRS 9 may be different in certain respects
from banks incorporated in countries or regions that do not assess loans impairment under HKFRS 9.
There is no assurance that the Issuer’s level of impairment allowance under HKFRS 9 would be the

same as those determined under the impairment policies of other countries or regions.

The Issuer also follows the guidelines of the HKMA, which classifies loans as “pass”, “special-
mention”, ‘“‘substandard”, ‘“doubtful” and “loss” by using the five-category classification system
according to the requirements of the HKMA. The HKMA’s five-category classification system may be
different in certain respects from those banks incorporated in some countries or regions. There can be no
assurance that the degree of risk reflected by the HKMA’s five-category classification system would be

the same as those countries or regions.

Furthermore, in accordance with HKFRS 9, the Issuer determines its impairment allowance of loans and
other financial assets, such as investments, according to its assessment and forecasts on various factors,
which may affect the quality of its loan portfolio and its financial assets. Such factors include, but are
not limited to, a borrower’s financial condition, a borrower’s solvency and willingness to repay, the
realisable value of collateral, the ability of a borrower’s guarantor to perform the contract, the economic
conditions in Hong Kong and Mainland China, policies for the banking industry, interest rates,
accounting standards and changes in law and the regulatory environment. Many of these factors are
beyond the Issuer’s control, and the Issuer’s judgment and expectations on the aforesaid factors may not
be consistent with the actual conditions that may emerge in the future. Any change in the
aforementioned or other factors may impact whether the Issuer’s impairment allowance on loans or
investments is sufficient to cover the actual losses, and as a result, the Issuer may be required to
increase its impairment allowance. Risks arising from changes in credit quality and the recoverability of
loans and its financial assets are inherent in a wide range of businesses conducted by the Issuer, and
there can be no assurance that the Issuer will be able to control effectively the level of impaired loans in

its loan portfolio and the credit quality of its borrowers and counterparties.

The Issuer is subject to credit and liquidity risks with respect to certain off-balance sheet

commitments.

In the normal course of its business, the Issuer makes commitments and guarantees which are not
reflected as liabilities on its consolidated financial statements, including commitments, guarantees and
letters of credit relating to the performance of its customers. The Issuer is subject to the credit risk of its
customers as a result of these off-balance sheet undertakings. Over time, the creditworthiness of the
Issuer’s customers may deteriorate, and the Issuer may be called upon to fulfil its commitments and
guarantees if any of its customers fails to perform their obligations owed to third parties. If the Issuer is
unable to obtain payment or indemnification from its customers in respect of these commitments and

guarantees, its business, financial condition and results of operations may be adversely affected.
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The Issuer is subject to risks associated with its derivative transactions and investment securities.

The Issuer enters into derivative transactions primarily for trading, asset and liability management and
on behalf of its customers. There are credit, market and operational risks associated with these
transactions. In addition, the PRC derivatives market does not have a uniform market practice or
complete set of document requirements for such transactions, and the PRC courts have limited
experience in dealing with issues related to derivative transactions. This may further increase the risks
associated with these transactions. In addition, the Issuer’s ability to monitor, analyse and report these

derivative transactions is subject to the development of the Issuer’s IT system.

As a result, the Issuer’s financial condition and results of operations may be adversely affected by these
derivative transactions. The investments of the Issuer are in securities, including bonds, shares or other
financial instruments, both domestically issued in the PRC and issued offshore. Such investments are
subject to credit, market liquidity and other types of risks associated with such investments.

The Issuer will continue to closely follow the developments in the international financial markets and
assess impairment allowances on related assets in a prudent manner. Any non-performance or default by
a counterparty or any volatility of the markets or liquidity of the markets may have an adverse effect on

the Issuer’s consolidated financial statements and results of operations.

The Issuer is controlled by BOC, whose interests may not always coincide with the interests of the
holders of the Notes.

As of 31 December 2020, BOC indirectly controlled 66.06 per cent. of the Issuer’s equity interests
through BOCHK (Holdings). Accordingly, BOC may be able to exercise significant influence over the

Issuer’s business and will be able to control matters requiring shareholders’ approval, including:
° the election of directors;

° the Issuer’s merger or consolidation with other entities;

° the timing and amount of the Issuer’s dividend payments; and

° other actions that require the approval of the Issuer’s shareholders.

There can be no assurance that the interests of BOC, as the Issuer’s controlling shareholder, would not
conflict with the interests of the holders of the Notes. In addition, the Issuer may compete with BOC as
the Issuer pursues further business opportunities. Any such competition may have an adverse effect on
the Issuer’s business, financial condition and results of operations by reducing its revenues or raising its
operating costs, or both, and by inhibiting its ability to cooperate effectively with BOC in the
development of its potential business. To the extent that BOC or its associates compete with the Issuer,
the Directors of the Issuer believe that the Group’s interests are adequately protected by good corporate
governance practices and the involvement of the Independent Non-executive Directors of the Issuer.
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The Issuer’s ability to extend credit may be affected by BOC’s credit exposure limits, which may

adversely affect its business and results of operations.

As a subsidiary of BOC, the Issuer’s ability to extend credit to a customer or counterparty of BOC may
be constrained by BOC’s overall credit exposure limits and specific credit exposure limits applicable to
such customer or counterparty. Any constraint on the Issuer’s ability to conduct operations in its best
economic interest or its ability to extend credit may make its business less competitive and adversely

affect its business and results of operations.

The Issuer’s funding is primarily short term, and if depositors do not roll over their deposits upon

maturity, its liquidity could be adversely affected.

Most of the Issuer’s funding requirements are met through short-term funding sources, primarily in the
form of customer deposits. As of 31 December 2020, approximately 94.9 per cent. of the Issuer’s
customer deposits had a remaining maturity of three months or less. Historically, a substantial portion of
such customer deposits have been rolled over upon maturity and these deposits have been, in essence, a
stable source of long-term funding. However, there is no assurance that this pattern will continue or that
the Issuer’s customer deposits will remain stable. If a substantial number of depositors fail to roll over
their deposits upon maturity, the Issuer’s liquidity position would be adversely affected and the Issuer
may need to seek alternative sources of short-term or long-term funding to finance its operations, which

may be more expensive than existing deposits.

Since 2008 and the global financial crisis, the government of Hong Kong has announced a series of
measures to minimise the impact of the financial crisis on the banks in Hong Kong and to restore
depositor confidence. The most recent measure aimed at restoring depositor confidence is the Deposit
Protection Scheme (Amendment) Ordinance 2016 (the “2016 Amendment Ordinance’), which came
into effect on 24 March 2016. Under the gross payout approach outlined in the 2016 Amendment
Ordinance, if the scheme is triggered, the compensation paid to depositors is determined by the
aggregate amount of protected deposits held by a depositor at a failed bank (up to HK$500,000 per
depositor) without deducting the amount of liabilities owed by those depositors to the failed bank.
However, there can be no assurance that the level of customer deposits of the Issuer will not be
adversely affected by the expiration of the guarantee, or the future withdrawal of, or any other changes
to, the 2016 Amendment Ordinance.

The HKMA provides support for liquidity needs to all authorized institutions in Hong Kong in the
banking system generally as well as to specific institutions under the HKMA Liquidity Facilities
Framework. In this regard, certain portions of the Issuer’s interest-earning assets are acceptable to the
HKMA for emergency funding support. Although the government of Hong Kong has in the past taken
measures on a case-by-case basis to maintain or restore public confidence in individual banks with an
isolated liquidity crisis, there can be no assurance that the HKMA will provide such assistance in the

future in the event of a liquidity crisis.

There are operational risks associated with the Issuer’s industry which, if realised, may have an

adverse impact on its business.

Like all other financial institutions, the Issuer is exposed to many types of operational risks, including
the risk of theft, forgery, fraud, unauthorised transactions or other misconduct by employees (including
the violation of regulations for the prevention of corrupt practices, and other regulations governing the
Issuer’s business activities), or operational errors, including clerical or record-keeping errors or errors

resulting from faulty computer or telecommunications systems. The Issuer is further exposed to the risk
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that external vendors may be unable to fulfil their contractual obligations to it (or will be subject to the
same risk of fraud or operational errors by their employees). For example, the Issuer may use direct
marketing agents to market its retail credit products, and the Issuer also outsources some functions to
other companies. Moreover, the Issuer is exposed to the risk that its (or its vendors’) business continuity
and data security systems are proven not to be robust enough in the event of a system failure or natural

disaster.

Given the high volume of transactions entered into by the Issuer, certain errors may be repeated or
compounded before they are discovered and successfully rectified. In addition, the Issuer’s dependence
upon automated systems to record and process transactions may further increase the risk of technical
system flaws or employee tampering or manipulation of those systems that will result in losses that may
be difficult to detect. The Issuer may also be subject to disruptions of its operating systems, arising from
events that are wholly or partially beyond its control (including, for example, computer viruses or
electrical or telecommunication outages), which may give rise to a deterioration in customer service and
to loss or liability to it. The Issuer also faces the risk that the design of its controls and procedures may
prove inadequate or are circumvented, thereby causing delays in detection of errors in information.
Although the Issuer maintains a system of controls designed to reduce operational risks to a reasonably
low level, the Issuer has suffered losses from operational risks in the past and there can be no assurance
that the Issuer will not suffer material losses from operational risks in the future. The Issuer’s reputation
could be adversely affected by the occurrence of any such events involving its employees, customers or
third parties. In addition to internal factors that may affect its operations, the rapid growth and
expansion of its business in recent years as compared with other banks may have also resulted in
increasing complexity in its internal and external control systems and risk management measures, which

may add to its operational risks.
The Issuer may be exposed to various risks as the Issuer expands its range of products and services.

In order to meet the needs of the Issuer’s customers and to diversify its business portfolio, the Issuer has
been expanding the range of products and services it offers to its customers. Expansion of the Issuer’s

business is subject to certain risks and challenges, including but not limited to the following:

° if the Issuer fails to promptly identify and expand into new areas of business to meet the
increasing demand for certain products and services, the Issuer may fail to maintain its market

share or lose some of its existing customers;

° the Issuer may not have sufficient experience or expertise in certain new products and services and

may not compete effectively in these areas;

° new products and services may not be accepted by the Issuer’s customers or meet its expectations
for profitability;

° new products and services may give rise to potential disputes or claims from customers;

° the Issuer may not be able to hire new personnel or retain current personnel necessary to conduct

new business activities;

° the Issuer may fail to obtain regulatory approval for its new products or services; and
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° the Issuer may not be successful in enhancing its risk management capabilities and information
technology systems to support a broader range of products and services. If the Issuer is unable to
achieve the intended results from the expansion of its range of products and services, its business,

financial condition and results of operations may be materially and adversely affected.

The continuous rapid growth of the Issuer’s business results in additional demand being made to the
management and operation levels of the Issuer and increases the number of risks and challenges faced
by the Issuer. Regardless of the Issuer’s active efforts in improving its corporate structure and
governance, it takes time for the Issuer to implement appropriate and relevant measures, and such
measures may be unable to enhance aspects of the Issuer’s corporate structure and governance in the

manner anticipated.

The Issuer may require additional capital in order to sustain its business growth. The ability of the
Issuer to increase capital is subject to various factors, including the Issuer’s future financial conditions,

approval from governmental and regulatory authorities, and the overall conditions of the market.

If the Issuer fails to keep growing at the current speed or if any new business activity fails to achieve
expected results or if the Issuer fails to increase capital and effectively address risks and challenges
brought by rapid growth, the Issuer’s business, financial condition, results of operations and prospects

may be adversely affected.

The Issuer may be adversely affected by allegations made against it by its customers and/or subject to

disciplinary action from its regulators.

The Issuer offers a range of wealth management, investment and insurance products to its customers in
each of the regions in which it operates. The Issuer may become liable to customers in each of the
regions in which it operates for damages and may be subject to regulatory enforcement actions if the
sale of these products by the Issuer is subsequently found to be in breach of the relevant legal or

regulatory requirements, and/or duties owed to customers.

The Issuer will always be exposed to the potential of litigation and claims while conducting its business,
and such claims, in the aggregate, may have a material adverse effect on the Issuer. For example,
potential litigation and claims could result in negative publicity, the loss of customer confidence and/or
goodwill, a negative impact on the Issuer’s reputation with existing and potential customers, in addition
to causing a decline in the Issuer’s business, financial condition or results of operations. Future
legislative or regulatory requirements may also limit the practices and ability of the Issuer to sell wealth
management or insurance products, which may have a significant impact on the Issuer’s business and fee

income.
The Issuer will continue to be exposed to various risks as it continues to expand its services overseas.

The Issuer has recently expanded its operations to the Southeast Asian region, and it may further expand
its overseas business operations in the future. In its current and future overseas expansion process, the
Issuer may enter into new markets where it had no or minimal operating experience or familiarity with

regional regulatory and other requirements.

Accordingly, the Issuer may not be able to attract sufficient customers in these new markets or compete
effectively with established banks in such markets. Expanding to overseas markets will also expose the
Issuer to other unforeseeable risks, including but not limited to: (i) economic instability or recession; (ii)

the uncertainty of obtaining necessary approvals and permissions to conduct operations; (iii) increased
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costs and resources allocated towards compliance with unfamiliar legislation and regulatory
requirements; (iv) potential adverse tax consequences; (v) social or political instability; (vi) changes in
tariff policies; (vii) practical difficulties in relation to the management of an overseas operation; (viii)
limited protection of intellectual property rights; (ix) risks related to terrorism, epidemics and political,
social and economic instability; (x) foreign exchange losses; (xi) the inability to effectively enforce
contractual or other legal rights; and (xii) the inability to attract and retain skilled professionals as

employees.

Additionally, the Issuer will be exposed to the possibility of inadvertent non-compliance with unfamiliar
regulatory requirements, which may result in legal or regulatory proceedings against the Issuer’s
members, representatives, agents or third-party service providers. If the Issuer cannot manage these risks
effectively, its business operations, reputation, financial status and results of operations may be

adversely affected.

The Issuer may need additional capital in the future, and the Issuer cannot assure potential investors

that it would be able to obtain such capital on acceptable terms, or at all.

The uncertainties in the economic and business environment in Hong Kong, the Mainland, Southeast
Asian countries, the United States and other countries may result in a deterioration of the Issuer’s capital
adequacy position. In particular, the Issuer may experience deterioration in its asset quality. Any
increase in its allowances for impaired assets will decrease its operating profit after such allowances. To
the extent that its future operating income is not sufficient to meet provisioning requirements, its capital
will be eroded, and the Issuer may be required to obtain new capital. A requirement to significantly
increase the level of its provisions would adversely affect its financial condition, results of operations
and capital position. Moreover, the HKMA may increase its required capital adequacy ratio levels or
introduce new regulatory capital requirements in the future in response to, amongst other things, an
adverse economic or credit environment or regulatory changes. In addition, in order for the Issuer to
grow, remain competitive, enter into new businesses or expand its base of operations, the Issuer may
require new capital in the future. The Issuer may raise additional capital in the future through equity
issuances or other capital instruments that are eligible for capital adequacy purposes under the Banking
(Capital) Rules (Cap. 155L) of Hong Kong. Aside from its compliance with Basel III regulatory capital
requirements, the Issuer may in the future need to issue other loss absorbency capital instruments to
meet global and local requirements due to its status as a material subsidiary of BOC, a domestic
systemically important authorized institution (a “D-SIB”) in Hong Kong and potentially a D-SIB in the
relevant Southeast Asian countries in which the Issuer operates. There can be no assurance that the

Issuer will be able to obtain additional capital in a timely manner, on acceptable terms or at all.
The inability to attract and retain talented professionals may adversely impact the Issuer’s business.

The Issuer’s ability to sustain its growth and meet future business demands depends on its ability to
attract and recruit suitably skilled and qualified staff. Given the Issuer’s strategic expansion plans and
increasing market competition, there can be no assurance that the Issuer will be able to recruit staff in
sufficient numbers or with sufficient experience. In addition, the Issuer also faces strong competition to
retain skilled and qualified staff. Any inability to attract and retain talented professionals may have an

adverse effect on its business and ability to grow.
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The Issuer has adopted a risk-based approach to take all reasonable measures to identify money
laundering and terrorist financing risks. However, a zero failure outcome is not expected to be
achievable and such risks may expose it to additional liability and harm to its business or reputation.

The Issuer is required to comply with applicable anti-money laundering, anti-terrorism and sanctions
laws and other regulations in Hong Kong and the Mainland and other jurisdictions, including Brunei,
Cambodia, Indonesia, Malaysia, the Philippines, Thailand, Laos, Myanmar and Vietnam, where the
Issuer has operations. Financial institutions in Hong Kong are required to establish sound internal
control policies and procedures with respect to anti-money laundering monitoring and reporting
activities. Such policies and procedures require the Issuer to, amongst other activities, designate an
independent anti-money laundering compliance officer and a money laundering reporting officer,
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 Issuer has adopted policies and procedures aimed at detecting and preventing the use of the
Issuer’s banking network for money laundering activities and by terrorists and terrorist-related
organisations and individuals generally, such policies and procedures may not completely eliminate
instances where the Issuer may be used by other parties to engage in money laundering and other illegal
or improper activities. To the extent the Issuer fails to fully comply with applicable laws and
regulations, the relevant government agencies to which the Issuer reports have the power and authority
to impose fines or sanctions, freeze the Issuer’s assets and impose other penalties on it. The Issuer
cannot assure potential investors that there will not be future failures in detecting money laundering or
other illegal or improper activities, which may adversely affect the Issuer’s business reputation and

results of operations.

Any force majeure events, including any future occurrence of natural disasters or outbreaks of
contagious diseases in Hong Kong, the Mainland or the other countries in which the Issuer operates
may have an adverse effect on the Issuer’s business operations, financial condition and results of

operations.

Any future natural disasters or outbreaks of health epidemics and contagious diseases, including avian
influenza, the Ebola virus, Severe Acute Respiratory Syndrome (“SARS”), HIN1 Flu or COVID-19
may adversely affect the Issuer’s business, financial condition and results of operations. Possible force
majeure events may also give rise to additional costs to be borne by the Issuer and have adverse effects
on the quality of the Issuer’s assets, business, financial condition and results of operations. An outbreak
of a health epidemic or contagious disease could result in a widespread health crisis and restrict the
level of business activity in affected areas, which may in turn adversely affect the Issuer’s business.
Additionally, the occurrence of severe natural disasters in any of the regions in which the Issuer
operates may adversely affect the local economy and, in turn, the Issuer’s business. There can be no
guarantee that any future occurrence of natural disasters or outbreak of avian influenza, the Ebola virus,
SARS, HINI Flu, COVID-19 or other epidemics, or the measures taken by any relevant government or
other countries in response to a future outbreak of avian influenza, the Ebola virus, SARS, HINI1 Flu,
COVID-19 or other epidemics, will not seriously interrupt the Issuer’s operations or those of its
customers, which may have an adverse effect on its business, financial condition and results of

operations.
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RISKS RELATING TO THE NOTES TO BE ISSUED UNDER THE PROGRAMME
The Notes may not be a suitable investment for potential investors.

Each potential investor must determine the suitability of any Notes in light of its own circumstances.

Each potential investor should:

° have sufficient knowledge and experience to conduct a meaningful evaluation of the relevant
Notes, the merits and risks of investing in the relevant Notes and the information contained or

incorporated by reference in this Offering Circular or any applicable supplement;

° have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant Notes and the impact such investment

will have on its overall investment portfolio;

° have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Notes, including where principal or interest is payable in one or more currencies, or where

the currency for principal or interest payments is different from its currency;

° understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any

relevant indices and financial markets; and

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

applicable risks.

Some Notes may be complex financial instruments and high risk and such instruments may be purchased
as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to a
potential investor’s overall portfolios. No potential investor should invest in Notes, which are complex
financial instruments, unless it has the expertise (either alone or with the help of a financial adviser) to
evaluate how the Notes will perform under changing conditions, the resulting effects on the value of

such Notes and the impact this investment will have on its overall investment portfolio.

Additionally, a potential investor’s investment activities may be subject to legal investment laws and
regulations, or review or regulation by certain authorities. Each potential investor should consult its
legal advisers to determine whether and to what extent (i) Notes are legal investments for it, (ii) Notes
can be used as collateral for various types of borrowing and (iii) other restrictions apply to its purchase
of any Notes. Financial institutions should consult their legal advisers or the appropriate regulators to

determine the appropriate treatment of Notes under any applicable risk-based capital or similar rules.

Modifications and waivers may be made in respect of the Notes, the Terms and Conditions of the
Notes, and the Trust Deed and/or the Agency Agreement by the Trustee or less than all of the holders
of the Notes, and decisions may be made on behalf of all holders of the Notes that may be adverse to
the interests of the individual holders of the Notes.

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to
consider matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders including Noteholders who did not attend and vote at the relevant meeting and Noteholders

who voted in a manner contrary to the majority. There is a risk that the decision of the majority of
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holders of the Notes may be adverse to the interests of the individual holders of the Notes. The Terms
and Conditions of the Notes may be amended, modified, or varied in relation to any Series of Notes by
the terms of the relevant Pricing Supplement in relation to such Series.

The Terms and Conditions of the Notes also provide that the Trustee may agree, without the consent of
Noteholders or Couponholders, to (i) any modification of any of the provisions of the Notes, the Terms
and Conditions of the Notes, the Trust Deed and/or the Agency Agreement that is of a formal, minor or
technical nature or is made to correct a manifest error or to comply with any mandatory provision of
law, and (ii) any other modification (except as mentioned in the Trust Deed), and any waiver or
authorisation of any breach or proposed breach, of any of the provisions of the Trust Deed that is in the

opinion of the Trustee not materially prejudicial to the interests of the Noteholders.

The Trustee may request Noteholders to provide an indemnity and/or security and/or pre-funding to
its satisfaction.

Where the Trustee is under the provisions of the Trust Deed bound to act at the request or direction of
the Noteholders, the Trustee shall nevertheless not be so bound unless first indemnified and/or provided
with security and/or pre-funded to its satisfaction against all steps, actions, proceedings, claims and/or
demands to which it may render itself liable and all costs, charges, damages, expenses and liabilities
which it may incur by so doing. Negotiating and agreeing to an indemnity and/or security and/or pre-
funding can be a lengthy process and may impact on when such steps and/or actions can be taken and/or
when such proceedings can be instituted. The Trustee may not be able to take steps and/or actions and/
or to institute proceedings, notwithstanding the provision of an indemnity or security or pre-funding, in
breach of the terms of the Trust Deed or the Terms and Conditions of the Notes and in circumstances
where there is uncertainty or dispute as to the applicable laws or regulations and, to the extent permitted
by the agreements and the applicable law, it will be for the holders of the Notes to take such steps and/
or actions and/or to institute such proceedings directly.

A change in English or Hong Kong law which apply to the Notes may adversely affect Noteholders.

The Terms and Conditions of the Notes are governed by English law, except that the provisions of the
Notes relating to subordination are governed by Hong Kong Law. No assurance can be given that a
subsequent judicial decision or change to English or Hong Kong law or administrative practice after the

date any Notes are issued will not adversely affect Noteholders.
The interpretation of the NDRC Circular and the NDRC Reply may involve significant uncertainty.

On 14 September 2015, the National Development and Reform Commission (the “NDRC”) promulgated
the Notice on Promoting the Reform of the Filing and Registration System for Issuance of Foreign Debt
by Corporates (Fa Gai Wai Zi [2015] No. 2044) (the “NDRC Notice™) (% 88 JE M 2 B it i 2
BEAT HME M 2B R0 B PO ¥ A9 AT, which came into effect on the same day. According to the
current interpretation of the NDRC Notice, if a PRC enterprise or an offshore enterprise or branch
controlled by a PRC enterprise wishes to issue bonds outside of the PRC with a maturity of more than
one year, such enterprise must, in advance of issuing such bonds, file certain prescribed documents with
the NDRC and procure a registration certificate from the NDRC in respect of such issuance (the “Pre-
Issuance Registration Certificate”). In addition, the enterprise must also report certain details of the
bonds to the NDRC within 10 working days of the completion of the bond issue (the “Post-Issuance
Filing”). The Post-Issuance Filing is a procedural matter which involves the reporting of certain post-
issuance information by the enterprise to the NDRC rather than a substantive approval process, and

failure to complete the Post-Issuance Filing will not adversely affect the validity of the relevant bonds or
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any other bonds issued by the enterprise from time to time. Furthermore, the Issuer believes that a
decision by the NDRC not to grant the Pre-Issuance Registration Certificate in respect of any issue of
bonds will not adversely affect the validity of any previous issuance of bonds or notes by the relevant
enterprise; however, given the fact that neither the NDRC Notice, nor PRC law generally, addresses
such matters, it is not possible for the Issuer to predict with certainty how the NDRC or PRC law may

treat such matters in the future.

Pursuant to the Approval by the Enterprise Borrowing Foreign Debt Registration Certificate of 2021
(A ZE 05 T AME A 5 B 5e 78 B ) (BE RSN &5 [202112429%)) issued by the NDRC General Office on 24
March 2021 (the “NDRC Approval”) to BOC, separate pre-issuance registration with NDRC with
respect to the Notes is not required. This NDRC Approval is subject to interpretation and application by
relevant PRC authorities.

The interpretation of the NDRC Circular and the NDRC Approval may involve significant uncertainty.
In addition, the administration of the NDRC Circular and the NDRC Approval may be subject to a
certain degree of executive and policy discretion by the NDRC. There is also risk that the registration
approval or the annual foreign debt quota with the NDRC may be revoked or amended in the future or
that future changes in PRC laws and regulations may have a negative impact on the performance or
validity and enforceability of the Notes in the PRC. Potential investors of the Notes are advised to

exercise due caution when making their investment decisions.
The Financial Institutions (Resolution) Ordinance may override the contractual terms of the Notes.

On 7 July 2017, the Financial Institutions (Resolution) Ordinance (Cap. 628) of Hong Kong (the
“FIRO”) came into operation. The FIRO provides for, amongst other things, the establishment of a
resolution regime for authorized institutions and other within-scope financial institutions in Hong Kong
that may be designated by the relevant resolution authorities, which include the Issuer and other
members of the Issuer (a “FIRO Group Entity”). The resolution regime seeks to provide the relevant
resolution authorities with administrative powers to bring about timely and orderly resolution in order to
stabilise and secure continuity for a failing authorized institution or within-scope financial institution in
Hong Kong. In particular, in the context of a resolution of any FIRO Group Entity, the relevant
resolution authority will have the ability to effect resolution in other entities within the Issuer as if they
were themselves a within-scope financial institution for the purposes of FIRO and take certain actions
and make certain directions in relation to such entities. Any such actions could potentially affect the
contractual and property rights relating to the Issuer. In addition, the relevant resolution authority is
provided with powers to affect contractual and property rights as well as payments (including in respect
of any priority of payment) that creditors would receive in resolution. These may include, but are not
limited to, powers to cancel, write off, modify, convert or replace all or a part of the Notes or the
principal amount of, or interest on, the Notes, and powers to amend or alter the contractual provisions of
the Notes, all of which may adversely affect the value of the Notes, and the holders thereof may suffer a
loss of some or all of their investment as a result. Noteholders (whether senior or subordinated) may
become subject to and be bound by the FIRO. The implementation of FIRO remains untested and certain
detail relating to FIRO will be set out through secondary legislation and supporting rules. Therefore, the
Issuer is unable to assess the full impact of FIRO on the financial system generally, the Issuer’s
counterparties, the Issuer, any of its consolidated subsidiaries or other Group entities, and the Issuer’s

operations and/or its financial position.
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The payment of interest and premium (if any) on and principal of the Notes is not guaranteed by

BOC, and BOC is not obligated to provide any support in respect of the Notes.

As an entity controlled by BOC, the Issuer has received and expects to continue to receive support from
BOC in different forms and by different means, including capital contributions and interbank and money
market lines and/or funding. There can be no assurance that support received from BOC will not

decrease or cease in the future.

BOC is not an obligor under the Notes. Payment by the Issuer of interest and premium on or principal
under its outstanding indebtedness, including the Notes, is not backed by the credit of, or supported by
any guarantee by, BOC. Furthermore, there is no requirement for BOC to provide the Issuer with

financial support to meet its outstanding debt obligations, including the Notes.

The regulation and reform of “benchmark” rates of interest and indices may adversely affect the

value of Notes linked to, or referencing, such “benchmarks”.

Reference rates and indices, including interest rate benchmarks, such as the London Interbank Offered
Rate (“LIBOR”) and the European Interbank Offered Rate (“EURIBOR”, together with LIBOR, the
“IBORs”), which are used to determine the amounts payable under financial instruments or the value of
such financial instruments (“Benchmarks”), have, in recent years, been the subject of political and
regulatory scrutiny as to how they are created and operated. This has resulted in regulatory reforms and
changes to existing Benchmarks, with further changes anticipated. These reforms and changes may cause
a Benchmark to perform differently than it has done in the past or to be discontinued altogether. Any
change in the performance of a Benchmark or its discontinuation, could have a material adverse effect
on any Notes referencing or linked to such Benchmark.

For example, in July of 2013, the Board of the International Organisation of Securities Commissions
(“IOSCO”) published nineteen principles that apply to Benchmarks used in financial markets (the
“IOSCO Principles”). The Financial Stability Board subsequently undertook a review of major interest
rate Benchmarks and published a report in 2014, which outlined its recommended changes to be
implemented in accordance with the IOSCO Principles. In addition, in June 2016, Regulation (EU)
2016/1011 on indices used as benchmarks in financial instruments and financial contracts or to measure
the performance of investment funds (the “BMR”) came into force. The BMR implements a number of
the IOSCO Principles and the majority of its provisions apply from 1 January 2018. Moreover, in a
speech on 27 July 2017, Andrew Bailey, the Chief Executive of the Financial Conduct Authority (the
“FCA”), questioned the sustainability of LIBOR in its current form, given that the underlying
transactions forming the basis of the benchmark are insufficient to support the volumes of transactions
that rely upon it, and he made clear the need to transition away from LIBOR to alternative reference
rates. He noted that there was support among the LIBOR panel banks for voluntarily sustaining LIBOR
until the end of 2021 to facilitate this transition. At the end of 2021, it is the FCA’s intention not to
sustain LIBOR through its influence or legal powers by persuading or obliging banks to submit to
LIBOR. Therefore, the continuation of LIBOR in its current form (or at all) after 2021 cannot be
guaranteed. In a further speech on 12 July 2018, Andrew Bailey emphasised that market participants
should not rely on the continued publication of LIBOR after the end of 2021. On 5 March 2021, the
FCA announced that (i) the publication of 24 LIBOR settings (as detailed in the FCA announcement)
will cease immediately after 31 December 2021, (ii) the publication of the overnight and 12-month U.S.
dollar LIBOR settings will cease immediately after 30 June 2023, (iii) immediately after 31 December
2021, the 1-month, 3-month and 6-month sterling LIBOR settings will no longer be representative of the

underlying market and economic reality that they are intended to measure and representativeness will
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not be restored (and the FCA will consult on requiring the ICE Benchmark Administration Limited (the
“IBA”) to continue to publish these settings on a synthetic basis, which will no longer be representative
of the underlying market and economic reality they are intended to measure, for a further period after
end 2021) and (iv) immediately after 30 June 2023, the 1-month, 3-month and 6-month U.S. dollar
LIBOR settings will no longer be representative of the underlying market and economic reality that they
are intended to measure and representativeness will not be restored (and the FCA will consider the case
for using its proposed powers to require IBA to continue publishing these settings on a synthetic basis,
which will no longer be representative of the underlying market and economic reality they are intended

to measure, for a further period after end June 2023).

The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that a
Benchmark Event occurs, including if an inter-bank offered rate (such as LIBOR or EURIBOR) or other
relevant reference rate (which could include, without limitation, any mid-swap rate), and/or any page on
which such benchmark may be published (or any successor service) becomes unavailable, or if any
Paying Agent, Calculation Agent, the Issuer or other party is restricted from calculating, or is no longer
permitted lawfully to calculate, interest on any Notes by reference to such benchmark, all as more
particularly set out in the definition of “Benchmark Event”. Such fallback arrangements include the
possibility that the rate of interest could be set by reference to a Successor Rate or, alternatively, if there
is no Successor Rate, an Alternative Rate (both as defined in the Terms and Conditions of the Notes), in
each case with or without the application of an adjustment spread which, if applied, could be positive or
negative), and allow the Issuer to make amendments to the Terms and Conditions of the Notes to ensure
the proper operation of the Successor Rate or Alternative Reference Rate (as the case may be) and, in

either case, an Adjustment Spread (if any).

In certain circumstances, the ultimate fallback for the purposes of calculation of the Rate of Interest for
a particular Interest Accrual Period (as defined in the Terms and Conditions of the Notes) may result in
the Rate of Interest for the last preceding Interest Accrual Period being used (or alternatively, if there
has not been a first Interest Payment Date, the initial Rate of Interest). This will result in the floating
rate Notes, in effect, becoming fixed rate Notes.

Due to the uncertainty concerning the availability of Successor Rates and Alternative Rates, any
determinations that may need to be made by the Issuer and the involvement of an Independent Adviser,
there is a risk that the relevant fallback provisions may not operate as intended at the relevant time.
Moreover, any of the above matters or any other significant change to the setting or existence of any
relevant reference rate could affect the ability of the Issuer to meet its obligations under the Floating
Rate Notes or could have a material adverse effect on the value or liquidity of, and the amount payable

under, the Floating Rate Notes.

Potential investors should review the section titled “Terms and Conditions of the Notes” located
elsewhere in this Offering Circular for additional information. The development of alternatives to an
IBOR may result in Notes linked to or referencing such IBOR performing differently than would
otherwise have been the case if the alternatives to such IBOR had not developed. Any such consequence
could have a material adverse effect on the value of, and return on, any Notes linked to or referencing
such IBOR.

The use of Secured Overnight Financing Rate (“SOFR”) as a reference rate is subject to important

limitations.

The rate of interest on the Floating Rate Notes may be calculated on the basis of SOFR (as further
described under Condition 5(b)(ii)(C) of the Terms and Conditions of the Notes).
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In June 2017, the New York Federal Reserve’s Alternative Reference Rates Committee (the “ARRC”)
announced SOFR as its recommended alternative to U.S. dollar LIBOR. However, the composition and
characteristics of SOFR are not the same as those of LIBOR. SOFR is a broad U.S. Treasury repo-
financing rate that represents overnight secured funding transactions. This means that SOFR is
fundamentally different from LIBOR for two key reasons. First, SOFR is a secured rate, while LIBOR is
an unsecured rate. Second, SOFR is an overnight rate, while LIBOR represents interbank funding over
different maturities. As a result, there can be no assurance that SOFR will perform in the same way as
LIBOR would have at any time, including, without limitation, as a result of changes in interest and yield
rates in the market, market volatility or global or regional economic, financial, political, or regulatory
events. For example, since publication of SOFR began in April 2018, daily changes in SOFR have, on
occasion, been more volatile than daily changes in comparable benchmark or other market rates.

As SOFR is an overnight funding rate, interest on SOFR-based Notes with interest periods longer than
overnight will be calculated on the basis of either the arithmetic mean of SOFR over the relevant
interest period or compounding SOFR during the relevant interest period. As a consequence of this
calculation method, the amount of interest payable on each interest payment date will only be known a
short period of time prior to the relevant interest payment date. Noteholders therefore will not know in

advance the interest amount which will be payable on such Notes.

Although the Federal Reserve Bank of New York has published historical indicative SOFR information
going back to 2014, such prepublication of historical data inherently involves assumptions, estimates
and approximations. Noteholders should not rely on any historical changes or trends in the SOFR as an
indicator of future changes in the SOFR.

The Federal Reserve Bank of New York notes on its publication page for SOFR that use of the SOFR is
subject to important limitations and disclaimers, including that the Federal Reserve Bank of New York
may alter the methods of calculation, publication schedule, rate revision practices or availability of the
SOFR at any time without notice. In addition, SOFR is published by the Federal Reserve Bank of New
York based on data received from other sources. There can be no guarantee that the SOFR will not be
discontinued or fundamentally altered in a manner that is materially adverse to the interests of the
Noteholders. If the manner in which the SOFR is calculated is changed or if SOFR is discontinued, that
change or discontinuance may result in a reduction or elimination of the amount of interest payable on
the Notes and a reduction in the trading prices of the Notes which would negatively impact the

Noteholders who could lose part of their investment.

The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that a
SOFR Benchmark Event occurs, which is based on the ARRC recommended language. There is however
no guarantee that the fallback arrangements will operate as intended at the relevant time or operate on
terms commercially acceptable to all Noteholders. Investors should consult their own independent
advisers and make their own assessment about the potential risks in making any investment decision
with respect to any Notes linked to SOFR.

The market continues to develop in relation to SOFR as a reference rate for Floating Rate Notes.

Investors should be aware that the market continues to develop in relation to SOFR and its adoption as
an alternative to U.S. dollar LIBOR. Market participants and relevant working groups are exploring
alternative reference rates based on SOFR (which seek to measure the market’s forward expectation of a
SOFR rate over a designated term). The market or a significant part thereof may adopt an application of
SOFR that differs significantly from that set out in the Terms and Conditions of the Notes. In addition,

the manner of adoption or application of SOFR in the bond markets may differ materially compared
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with the application and adoption of SOFR in other markets, such as the derivatives and loan markets.
Investors should carefully consider how any mismatch between the adoption of SOFR in the bond, loan
and derivatives markets may impact any hedging or other financial arrangements which they may put in

place in connection with any acquisition, holding or disposal of Notes referencing SOFR.

The use of SOFR as a reference rate for bonds is nascent, and may be subject to change and
development, both in terms of the substance of the calculation and in the development and adoption of
market infrastructure for the issuance and trading of bonds referencing such rates. Notes referencing
SOFR may have no established trading market when issued, and an established trading market may
never develop or may not be very liquid which, in turn, may reduce the trading price of such Notes or
mean that investors in such Notes may not be able to sell such Notes at all or may not be able to sell
such Notes at prices that will provide them with a yield comparable to similar investments that have a
developed secondary market, and may consequently suffer from increased pricing volatility and market
risk. Investors should consider these matters when making their investment decision with respect to

Notes referencing SOFR.
Possible Withholding Under FATCA

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA,
withholding may be required on (i) certain payments made by a “foreign financial institution” (“foreign
passthru payments”), and (ii) dividend equivalent payments (as described below under ‘“Possible
Withholding Under Section 871(m) of the U.S. Internal Revenue Code”), (iii) payments of gross
proceeds from the disposition of assets that generate dividend equivalent payments, in each case to
persons that fail to meet certain certification, reporting, or related requirements. However, proposed U.S.
Treasury regulations have been issued that provide for (x) the repeal of the withholding tax applicable to
payments of gross proceeds from the disposition of assets that generate dividend equivalent payments
and (y) the extension of the date on which withholding applies to foreign passthru payments to the date
that is two years after the date of publication in the Federal Register of applicable final regulations
defining foreign passthru payments. In the preamble to the proposed regulations, the U.S. Treasury
Department indicated that taxpayers may rely on these proposed regulations until the issuance of the

final regulations.

The Issuer is a foreign financial institution for these purposes. A number of jurisdictions (including
Hong Kong) have entered into, or have agreed in substance to, intergovernmental agreements (each an
“IGA”) with the United States to implement FATCA, which modify the way in which FATCA applies
in their jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial institution
in an IGA jurisdiction would generally not be required to withhold under FATCA or an IGA from

payments that it makes.

Certain aspects of the application of the FATCA provisions and IGAs to instruments such as the Notes,
including whether withholding would ever be required pursuant to FATCA or an IGA with respect to
payments on instruments such as the Notes, are uncertain and may be subject to change. Additionally,
Notes that are not treated equity for U.S. federal income tax purposes and have a fixed term generally
would be “grandfathered” for purposes of FATCA withholding (i) in respect of “foreign passthru
payments”, if issued on or prior to the date that is six months after the date on which final regulations
defining “foreign passthru payments” are filed with the U.S. Federal Register, and (ii) in respect of
dividend equivalent payments and gross proceeds of Notes that generate dividend equivalent payments,
if issued on or prior to the date that is six months after the date on which Notes of its type are first

treated as giving rise to dividend equivalent payments, in each case, unless the Notes are materially
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modified after such date (including by reason of a substitution of the issuer). However, if additional
Notes (as described under “Terms and Conditions of the Notes — Further Issues”) that are not
distinguishable from previously issued Notes are issued after the expiration of the grandfathering period
and are subject to withholding under FATCA, then withholding agents may treat all Notes, including the
Notes offered prior to the expiration of the grandfathering period, as subject to withholding under
FATCA. Holders should consult their own tax advisers regarding how these rules may apply to their
investment in the Notes. In the event any withholding would be required pursuant to FATCA or an IGA
with respect to payments on the Notes, no person will be required to pay additional amounts as a result
of the withholding.

Possible Withholding Under Section 871(m) of the U.S. Internal Revenue Code

Section 871(m) of the U.S. Internal Revenue Code and Treasury regulations promulgated thereunder
(“Section 871(m)”’) generally impose a 30.0 per cent. withholding tax on dividend equivalents paid or
deemed paid to certain persons with respect to certain financial instruments linked to U.S. equities or
indices that include U.S. equities (such equities and indices, “U.S. Underlying Equities”). Section
871(m) generally applies to instruments that substantially replicate the economic performance of one or
more U.S. Underlying Equities, as determined upon issuance, based on tests set forth in the applicable

Treasury regulations (such an instrument, a “Specified Security”).

If the security is a Specified Security, the term sheet for the security will specify the method of Section
871(m) withholding that will be applied to the security. If the “Dividend Withholding” approach is
specified, the Issuer will report the appropriate amount of each payment under the security treated as a
U.S. source dividend equivalent payment (including possibly a portion of the payments at maturity of
the security), and the applicable withholding agent is expected to withhold 30.0 per cent. from such
payment unless the payee establishes an exemption from or reduction in the withholding tax. If the
“Issuer Withholding” approach is specified, the Issuer will withhold 30.0 per cent. of amounts that are
or will be payable under the security (including possibly a portion of the payments at maturity of the
security) that are potentially treated as U.S.-source dividend equivalent payments. The Issuer will
withhold 30.0 per cent. of such amounts without regard to either any applicable treaty rate or the

classification of an investor as a U.S. or non-U.S. investor for U.S. federal income tax purposes.

If payments to an investor are subject to withholding tax and the investor believes it is eligible for an
exemption from, or reduced rate of, withholding tax, the investor may be able to claim a refund of the
amounts over-withheld. The Issuer makes no representation regarding investors’ eligibility to claim such
a refund. Furthermore, the Issuer will not be required to pay any additional amounts as a result of this
withholding tax, regardless of which withholding method is applicable to the securities, and regardless
of whether the investor may have been eligible for an exemption or reduction in the withholding tax on

payments from the applicable withholding agent.

As discussed above, FATCA would impose withholding tax at a rate of 30 per cent. on any payments in
respect of a Note that are treated as dividend equivalent payments when paid to persons that fail to meet
certain certification, reporting, or related requirements. While a payment with respect to a Note could be
subject to U.S. withholding under both FATCA and as a result of being treated as a dividend equivalent
payment, the maximum rate of U.S. withholding on such payment would not exceed 30 per cent.

Investors should consult their tax advisers regarding the potential application of Section 871(m) to the
securities including, if applicable, the availability of, and process for, claiming a refund of such

withholding tax.
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RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES

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

Notes subject to optional redemption by the Issuer may have a lower market value than Notes that

cannot be redeemed.

An optional redemption feature is likely to limit the market value of Notes. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially
above the price at which they can be redeemed. This also may be true prior to any redemption period.
For additional information on the Issuer’s ability to redeem notes under various circumstances, see

“Terms and Conditions of the Notes — Redemption, Purchase and Options”.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate
on the Notes. At those times, a potential investor generally would not be able to reinvest the redemption
proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may
only be able to do so at a significantly lower rate. Each potential investor should consider reinvestment

risk in light of other investments available at that time.

The Issuer’s obligations under any Subordinated Notes that are issued are subordinated, and

Subordinated Notes and the Notes have limited rights of acceleration.

The relevant Pricing Supplement may specify that the Notes will be Subordinated Notes (as defined in
Condition 3(b) of the Terms and Conditions of the Notes), which will be subordinated obligations of the
Issuer. In the event of a winding-up or liquidation of the Issuer, any payments due on the Subordinated
Notes will be subordinate to the prior payment in full of all deposits and other liabilities of the Issuer,
except those liabilities which rank equally with, or junior to, the Subordinated Notes. Consequently, in
the event of a winding-up or liquidation of the Issuer, the holders of the Subordinated Notes may not
recover any amounts due under the Subordinated Notes or may recover proportionately less than the
holders of the Issuer’s deposit liabilities or the holders of its other unsubordinated liabilities.

Only certain events described in the Conditions regarding the Issuer’s winding-up or liquidation will
permit a holder of a Subordinated Note or Note to accelerate payment of a Subordinated Note or Note.
If one of these enumerated events were to occur, the only actions the holder of a Subordinated Note or
Note may take against the Issuer are certain actions to cause, or make a claim in, the Issuer’s liquidation
or reorganisation proceedings. Furthermore, if the Issuer’s indebtedness were to be accelerated, its assets

may be insufficient to repay in full borrowings under all such debt instruments, including the Notes.

The Issuer is not restricted from issuing senior or pari passu securities in respect of Subordinated
Notes.

There is no restriction on the amount of securities that the Issuer may issue and that rank senior to, or
pari passu with, any Subordinated Notes. The issue of any such securities may reduce the amount
recoverable by holders of any Subordinated Notes in the event of a winding-up of the Issuer. As any
Subordinated Notes are subordinated obligations of the Issuer, in the event of the winding-up of the
Issuer, there may not be a sufficient amount of money remaining to satisfy the amounts owed to the
holders of Subordinated Notes.
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The terms of Subordinated Notes may contain non-viability loss absorption provisions, which may
depend on circumstances and interpretations that are inherently unpredictable and depend on a
number of factors that are outside the Issuer’s control.

To the extent that any series of Subordinated Notes contains provisions relating to loss absorption upon
the occurrence of a Non-Viability Event of the Issuer as determined by the relevant home authority in
Hong Kong, or (if applicable) that of BOC as determined by the relevant home authority in the PRC, the
Issuer may be required, subject to the terms of the relevant series of Subordinated Notes, irrevocably
(without the need for the consent of the holders of the Subordinated Notes) to effect either a full write-
off of the outstanding principal and accrued and unpaid interest in respect of such Subordinated Notes or
a conversion of such Subordinated Notes into the ordinary shares of the Issuer. To the extent relevant in
the event that Subordinated Notes are written off, any written-off amount shall be irrevocably lost, and
holders of such Subordinated Notes will cease to have any claims for any principal amount and accrued
but unpaid interest which has been subject to write-off. In the event that Subordinated Notes feature a
conversion to the ordinary shares of the Issuer upon the occurrence of a Non-Viability Event, holders
would not be entitled to any reconversion of ordinary shares to Subordinated Notes.

Because of the inherent uncertainty regarding the determination of whether a Non-Viability Event exists,
it will be difficult to predict when, if at all, a write-off will occur. Accordingly, trading behaviour in
respect of Subordinated Notes which have the non-viability loss absorption feature is not necessarily
expected to follow trading behaviour associated with other types of securities. Any indication that the
Issuer is trending towards a Non-Viability Event could have an adverse effect on the market price of the

relevant Subordinated Notes.

Potential investors should consider the risk that a holder of Subordinated Notes which have the non-
viability loss absorption feature may lose all of its investment in such Subordinated Notes, including the
principal amount plus any accrued but unpaid interest, in the event that a Non-Viability Event occurs.

There is no assurance that any contractual provisions with non-viability loss absorption features, to the
extent applicable, will be sufficient to satisfy the Basel III-compliant requirements that the relevant
authorities may implement in the future. There is a risk that the relevant home authority may deviate
from the Basel III proposals by implementing reforms which differ from those envisaged by the Basel
Committee.

There are limited remedies for non-payment under the Subordinated Notes.

Any scheduled interests will not be due if the Issuer elects not to pay that interests pursuant to the
Conditions. Notwithstanding any of the provisions relating to non-payment defaults, the right to institute
winding-up proceedings is limited to circumstances where payment of principal or any interests on any
of the Subordinated Notes has become due and such failure continues for a period of 14 days in the case
of interests or seven business days in the case of principal; or where an order is made or an effective
resolution passed for the Winding-Up or dissolution of the Issuer. The only remedy against the Issuer
available to any Noteholders for recovery of amounts in respect of the Subordinated Notes following the
occurrence of a payment default after any sum becomes due in respect of the Subordinated Notes will be
instituting winding-up proceedings and/or proving and/or claiming in winding-up in respect of any of
the Issuer’s payment obligations arising from the Subordinated Notes. In such a winding-up, the claims
of the Noteholder will be subordinated and subject in right of payment to the prior payment in full of all

claims of such senior creditors as set out in Condition 3(b).
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The Subordinated Notes may be subject to a full or partial Write-off.

Investors may lose all of their investment in any Subordinated Notes upon the occurrence of a Non-
Viability Event, which will lead to a full or partial Write-off. Investors may lose all of their investment
in the Subordinated Notes as a result of the cancellation or modification of the Subordinated Notes
pursuant to the exercise of the Hong Kong Resolution Authority Power. Upon the occurrence of a Write-
off or so specified in the provisions detailed in the instrument by which the relevant Hong Kong
Resolution Authority exercises the Hong Kong Resolution Authority Power (the “Hong Kong
Resolution Authority Power Instrument”), the principal amount and any accrued but unpaid interests
of such Subordinated Notes will automatically be written down and if there is a full Write-off the
principal amount and any accrued but unpaid Subordinated Notes may be written down completely and

such Subordinated Notes will be automatically cancelled.

In addition, the subordination and set off provisions set out in Condition 3 are effective only upon the
occurrence of any winding-up proceedings of the Bank. In the event that a Non-Viability Event occurs
the rights of holders of Subordinated Notes shall be subject to Condition 3. In the event that the Hong
Kong Resolution Authority Power is exercised, the rights of the holders of the Subordinated Notes shall
be subject to the provisions in the Hong Kong Resolution Authority Power Instrument. The occurrence
of a Non-Viability Event or the exercise of the Hong Kong Resolution Authority Power may not result
in the same outcome for Noteholders as would otherwise occur under Condition 3 upon the occurrence

of any winding-up proceedings of the Bank.

Furthermore, upon the occurrence of a Write-off of any Subordinated Notes or if specified in the Hong
Kong Resolution Authority Power Instrument, Interests will cease to accrue and all interests amounts
that were not due and payable prior to the Write-off or as specified in the Hong Kong Resolution
Authority Power Instrument shall become null and void. Consequently, Noteholders will not be entitled
to receive any interests that has accrued on such Subordinated Notes from (and including) the last
Interest Payment Date falling on or prior to the Non-Viability Event Notice or the relevant cut-off time
specified in the Hong Kong Resolution Authority Power Instrument. Upon the occurrence of a Write-off
or if specified in the Hong Kong Resolution Authority Power Instrument, no Noteholders may exercise,
claim or plead any right to any such amounts written off, and each Noteholder shall be deemed to have

waived all such rights to such amounts.

Any such Write-off or exercise of the Hong Kong Resolution Authority Power will be irrevocable and
the Noteholders will, upon the occurrence of a Write-off or if specified in the Hong Kong Resolution
Authority Power Instrument, not receive any shares or other participation rights of the Bank or be
entitled to any other participation in the upside potential of any equity or debt securities issued by the
Bank or any other member of the Group, or be entitled to any subsequent write-up or any other

compensation in the event of a potential recovery of the Bank or the Group.

Transfers scheduled to settle through Euroclear and Clearstream (the “ICSDs”) are expected to be
rejected if the scheduled settlement is after any suspension by the ICSDs of clearance and settlement
of the Subordinated Notes in connection with a Non-Viability Event Notice or the exercise of the
Hong Kong Resolution Authority Power. Furthermore, because of time zone differences and the delay
between the time when a Non-Viability Event occurs or the Hong Kong Resolution Authority Power is
exercised and when the ICSDs receive and process the Non-Viability Event Notice or the notice that
the Hong Kong Resolution Authority Power has been exercised, it is possible that transfers may either
(i) fail to settle through the ICSDs even though such transfers were initiated prior to the Non-
Viability Event or the relevant cut-off time specified in the Hong Kong Resolution Authority Power
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Instrument or (ii) are settled through the ICSDs even though such transfers were initiated after the
Non-Viability Event or the relevant cut-off time specified in the Hong Kong Resolution Authority
Power Instrument.

The ICSDs are expected to suspend all clearance and settlement of transfers of the Subordinated Notes
by Noteholders after receipt of a Non-Viability Event Notice or as specified in the Hong Kong
Resolution Authority Power Instrument, and any transfer of the Subordinated Notes that is scheduled to
settle after commencement of such suspension is expected to be rejected by the ICSD and will not be
settled within the ICSDs.

Although a Non-Viability Event Notice or notice of the exercise of the Hong Kong Resolution Authority
Power will be sent by the Issuer to the ICSDs and the Noteholders via the ICSDs after the occurrence of
a Non-Viability Event or the exercise of the Hong Kong Resolution Authority Power, the records of the
ICSDs will not be immediately updated to reflect the Non-Viability Event or the exercise of the Hong
Kong Resolution Authority Power, and a period of time, which may exceed several days, will be
required before the clearance and settlement of transfers of the Subordinated Notes through the ICSDs
are suspended. Due to such delay, it is possible that transfers that are initiated prior to such suspension
and scheduled to settle on a date after the ICSDs commence such suspension will fail to settle through
the ICSDs even though such transfers were initiated prior to the Non-Viability Event or the relevant cut-
off time specified in the Hong Kong Resolution Authority Power Instrument. In such circumstances,
transferors of the Subordinated Notes would not receive any consideration through the ICSDs in respect
of such intended transfer because the ICSDs will not settle such transfer after commencement of such
suspension. Similarly, it is possible that transfers that are initiated prior to such suspension and
scheduled to settle on a date before the ICSDs commence such suspension will be settled through the
ICSDs even though such transfers were initiated after the Non-Viability Event or the relevant cut-off
time specified in the Hong Kong Resolution Authority Power Instrument. In such circumstances,
transferees of the Subordinated Notes may be required to pay consideration through the ICSDs even
though, upon the occurrence of a Non-Viability Event or if specified in the Hong Kong Resolution
Authority Power Instrument, no amounts under the Subordinated Notes will thereafter become due, and
such transferees will have no rights whatsoever under the Trust Deed or the Subordinated Notes to take
any action or enforce any rights or instruct the Trustee to take any action or enforce any rights
whatsoever against the Bank, regardless of whether they have received actual or constructive notice of
such fact. The settlement of the Subordinated Notes following a Non-Viability Event or the exercise of
the Hong Kong Resolution Authority Power will be subject to procedures of the ICSDs that are in place

at such time.

The application of a non-viability loss absorption feature similar to Condition 3(d), the exercise of the
Hong Kong Resolution Authority Power as set out in Condition 3(e) has not been tested in Hong Kong
and some degree of uncertainty may exist in its application.

The Trustee may request that Noteholders provide indemnity to its satisfaction.

In certain circumstances (including, without limitation, as referred to in Condition 12), the Trustee may
request the Noteholders to provide indemnity and/or security and/or funds to its satisfaction before it
takes action on behalf of the Noteholders. The Trustee shall not be obliged to take any such action if not
indemnified and/or provided with security and/or put in funds to its satisfaction. Negotiating and

agreeing to any indemnity and/or security and/or funds can be a lengthy process and may impact on
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when such action can be taken. The Trustee may not be able to take actions notwithstanding the
provision of indemnity and/or security and/or funds to it, in breach of the terms of the Trust Deed or
Terms and Conditions.

Regulations on non-viability loss absorption are new, untested and subject to interpretation and
application by regulations in Hong Kong.

The regulations on non-viability loss absorption are new and untested and will be subject to the
interpretation and application by the relevant home authorities in Hong Kong. It is uncertain how the
relevant home authority would determine the occurrence of a Non-Viability Event, and it is possible that
the grounds that constitute Non-Viability Events may change (including that additional grounds are
introduced). Accordingly, the operation of any such future legislation may have an adverse effect on the

position of holders of the Notes.

A potential investor should not invest in the Notes unless it has the knowledge and expertise to evaluate
how the Notes will perform under changing conditions, the resulting effects on the likelihood of a write-
down and the value of the Notes, and the impact this investment will have on the potential investor’s
overall investment portfolio. Prior to making an investment decision, potential investors should consider
carefully, in light of their own financial circumstances and investment objectives, all the information

contained in this Offering Circular.
Dual Currency Notes have features which are different from single currency issues.

The Issuer may issue Notes with principal or interest payable in one or more currencies which may be
different from the currency in which the Notes are denominated. Each potential investor should be aware
that:

° the market price of such Notes may be volatile;
° they may receive no interest;

° payment of principal or interest may occur at a different time or in a different currency from

expected; and

° the amount of principal payable at redemption may be less than the nominal amount of such Notes

or even Zero.

Failure by a potential investor to pay a subsequent instalment of Partly Paid Notes may result in a
potential investor losing all of its investment.

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay

any subsequent instalment could result in a potential investor losing all of its investment.
The market price of floating rate Notes with a multiplier or other leverage factor may be volatile.

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

those features.
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Notes, the interest rate of which may be converted from fixed to floating interest rates and vice-versa,

may have lower market values than other Notes.

Fixed and Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a
fixed rate to a floating rate, or from a floating rate to a fixed rate. The Issuer’s ability to convert the
interest rate will affect the secondary market and the market value of such Notes since it may be

expected to convert the rate when it is likely to produce a lower overall cost of borrowing.

If the Issuer converts from a fixed rate to a floating rate, the spread on the Fixed or Floating Rate Notes
may be less favourable than the then prevailing spreads on comparable Floating Rate Notes tied to the
same reference rate. In addition, the new floating rate at any time may be lower than the rates on other
Notes. If the Issuer converts from a floating rate to a fixed rate, the fixed rate may be lower than the

then prevailing rates on its Notes.

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

securities.

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

volatility as compared with conventional interest-bearing securities with comparable maturities.

Partly Paid Notes contain structural considerations whereby an investor could lose its entire

investment.

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay
any subsequent instalment could result in an investor losing all of its investment. For additional

information on Partly Paid Notes, see “Terms and Conditions of the Notes — Partly Paid Notes™ .
Index Linked Notes are sensitive to a variety of factors that may affect its value.

The Issuer may issue Notes with principal or interest determined by reference to an index or formula, to
changes in the prices of securities or commodities, to movements in currency exchange rates or to other

factors (each a “Relevant Factor’’). Each potential investor should be aware that:
° the market price of such Notes may be volatile;
° they may receive no interest;

° payment of principal or interest may occur at a different time or in a different currency from

expected;
° they may lose all or a substantial portion of their principal,;
° a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in

interest rates, currencies or other indices;

° if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on principal or
interest payable likely will be magnified; and
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° the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the
average level is consistent with their expectations. In general, the earlier the change in the
Relevant Factor, the greater the effect on yield.

The historical experience of an index should not be viewed as an indication of the future performance of
such index during the term of any Index Linked Notes. Accordingly, each potential investor should
consult its own financial and legal advisers about the risk entailed by an investment in any Index Linked

Notes and the suitability of such Notes in light of its particular circumstances.

Variable Rate Notes with a multiplier or other leverage factor may be more volatile than other

investments.

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

Bearer Notes where denominations involve integral multiples may be illiquid.

In relation to any issue of Bearer Notes that have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that
such Notes may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. In such a case, a holder who, as a result of trading such amounts, holds an amount which
is less than the minimum Specified Denomination in their account with the relevant clearing system at
the relevant time may not receive a Definitive Note in respect of such holding (should Definitive Notes
be printed) and would need to purchase a principal amount of Notes such that the holder holds an

amount equal to a Specified Denomination.

If Definitive Notes are issued, each potential investor should be aware that Definitive Notes that have a
denomination that is not an integral multiple of the minimum Specified Denomination may be illiquid
and difficult to trade.

RISKS RELATING TO RENMINBI-DENOMINATED NOTES

Notes denominated in Renminbi (“Renminbi Notes”) may be issued under the Programme. Renminbi

Notes contain particular risks for potential investors.

Renminbi is not freely convertible, and there are significant restrictions on remittance of Renminbi
into and out of the PRC, which may adversely affect the liquidity of Renminbi Notes.

Renminbi is not freely convertible at present. The PRC government continues to regulate conversion

between Renminbi and foreign currencies, including the HK dollar.

However, there has been significant reduction in control by the PRC government in recent years,
particularly over trade transactions involving import and export of goods and services as well as other

frequent routine foreign exchange transactions. These transactions are known as current account items.

On the other hand, remittance of Renminbi into and out of the PRC for the settlement of capital account
items, such as capital contributions, debt financing and securities investment, is generally only permitted

upon obtaining specific approvals from, or completing specific registrations or filings with, the relevant
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authorities on a case-by-case basis and is subject to a strict monitoring system. Regulations in the PRC
on the remittance of Renminbi into and out of the PRC for settlement of capital account items are being
adjusted from time to time to match the policies of the PRC government.

Although the PBOC has implemented policies improving accessibility to Renminbi to settle cross-border
transactions in the past, there is no assurance that the PRC government will liberalise control over cross-
border remittance of Renminbi in the future, that the schemes for Renminbi cross-border utilisation will
not be discontinued or that new regulations will not be promulgated in the PRC in future which have the
effect of restricting or eliminating the remittance of Renminbi into or out of the PRC. Despite Renminbi
internationalisation pilot programme and efforts in recent years to internationalise the currency, there
can be no assurance that the PRC government will not impose interim or long-term restrictions on the
cross-border remittance of Renminbi. In the event that funds cannot be repatriated out of the PRC in
Renminbi, this may affect the overall availability of Renminbi outside the PRC and the ability of the

Issuer to source Renminbi to finance its obligations under Notes denominated in Renminbi.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of
Renminbi Notes and the Issuer’s ability to source Renminbi outside the PRC to service such Renminbi
Notes.

As a result of the restrictions by the PRC government on cross-border Renminbi fund flows, the
availability of Renminbi outside the PRC is limited. While the PBOC has entered into agreements on the
clearing of Renminbi business with financial institutions in a number of financial centres and cities (the
“RMB Clearing Banks”), including but not limited to Hong Kong, and has established the Cross-
Border Inter-Bank Payments System to facilitate cross-border Renminbi settlement and is further in the
process of establishing Renminbi clearing and settlement mechanisms in several other jurisdictions (the
“Settlement Arrangements”), the current size of Renminbi-denominated financial assets outside the
PRC is limited.

There are restrictions imposed by the PBOC on Renminbi business participating banks in respect of
cross-border Renminbi settlement, such as those relating to direct transactions with PRC enterprises.
Furthermore, Renminbi business participating banks do not have direct Renminbi liquidity support from
the PBOC, although the PBOC has gradually allowed participating banks to access the PRC’s onshore
inter-bank market for the purposes and sale of Renminbi. RMB Clearing Banks only have access to
onshore liquidity support from the PBOC for the purpose of squaring open positions of participating
banks for limited types of transactions and the PBOC is not obligated to square any open positions for
participating banks that result from other foreign exchange transactions or conversion services. In cases
where the participating banks cannot source sufficient Renminbi through the above channels, they will

need to source Renminbi from outside the PRC in order to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its
growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange.
There is no assurance that new PRC regulations will not be promulgated or the Settlement Arrangements
will not be terminated or amended in the future so as to have the effect of restricting availability of
Renminbi outside the PRC. The limited availability of Renminbi outside the PRC may affect the
liquidity of Renminbi Notes. To the extent the Issuer is required to source Renminbi outside the PRC to
service its Renminbi Notes, there is no assurance that it will be able to source such Renminbi on

satisfactory terms, if at all.
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An investment in Renminbi Notes is subject to interest rate risks.

The PRC government has gradually liberalised its regulation of interest rates in recent years. Further
liberalisation may increase interest rate volatility. In addition, the interest rate for Renminbi in markets
outside the PRC may significantly deviate from the interest rate for Renminbi in the PRC as a result of

foreign exchange controls imposed by PRC law and regulations and prevailing market conditions.

Renminbi Notes may carry a fixed interest rate (“Fixed Rate Notes™) or have a resettable interest rate
(“Resettable Notes”). Consequently, the trading price of Renminbi Notes which are Fixed Rate Notes
or Resettable Notes will vary with the fluctuations in the Renminbi interest rates. If holders of such
Renminbi Notes propose to sell their Renminbi Notes before their maturity, they may receive an offer

lower than the amount they have invested.
An investment in Renminbi Notes may be subject to PRC tax.

In considering whether to invest in Renminbi Notes, investors should consult their individual tax
advisers regarding the applicability of PRC tax laws to their potential investments, as well as any other
tax consequences that may arise under the laws of any other jurisdiction. The value of the Noteholder’s
investment in Renminbi Notes may be materially and adversely affected if the Noteholder is required to
pay PRC tax with respect to acquiring, holding or disposing of and receiving payments under those

Renminbi Notes.
An investment in Renminbi Notes is subject to exchange rate risks.

The value of Renminbi against the U.S. dollar and other foreign currencies fluctuates from time to time
and is affected by changes in the PRC and international political and economic conditions and by many
other factors. In August 2015, the PBOC implemented changes to the way it calculates the midpoint
against the U.S. dollar to account for market-maker quotes before announcing the daily midpoint. This
change, amongst others that may be implemented, may increase the volatility in the value of the
Renminbi against other currencies. In January and February 2016, the Renminbi experienced further
fluctuation in value against the U.S. dollar. 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. All payments of interest and principal with respect to
Renminbi Notes will be made in Renminbi. As a result, the value of these Renminbi payments in U.S.
dollar terms may vary with the prevailing exchange rates in the marketplace. If the value of Renminbi
depreciates against the U.S. dollar or other foreign currencies, the value of investment in U.S. dollar or

other applicable foreign currency terms will decline.

Payments in respect of Renminbi Notes will only be made to investors in the manner specified in such
Renminbi Notes.

Investors may be required to provide certification and other information (including Renminbi account
information) in order to receive payments in Renminbi in accordance with the Renminbi clearing and
settlement system for participating banks in Hong Kong. All Renminbi payments to investors in respect
of Renminbi Notes will be made solely (i) for so long as Renminbi Notes are represented by Global
Notes held with the common depositary for Euroclear and Clearstream or lodged with a sub-custodian
for or registered with the CMU or any alternative clearing system, by transfer to a Renminbi bank

account maintained in Hong Kong, or (ii) for so long as Renminbi Notes are in definitive form, by
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transfer to a Renminbi bank account maintained in Hong Kong in accordance with prevailing rules and
regulations. The Issuer cannot be required to make payment by any other means (including in any other
currency or in bank instruments, by cheque or draft or by transfer to a bank account in the PRC).

GENERAL RISKS RELATING TO THE NOTES

Exchange rate risks and exchange controls may result in a potential investor receiving less interest or

principal than expected.

The Issuer will pay principal and interest (where applicable) on the Notes in the currency specified. This
presents certain risks relating to currency conversions if a potential investor’s financial activities are
denominated principally in a currency or currency unit (the “Investor’s Currency”) other than the
currency in which the Notes are denominated. These include the risk that exchange rates may
significantly change (including changes due to devaluation of the currency in which the Notes are
denominated or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction
over the Investor’s Currency may impose or modify exchange controls. An appreciation in the value of
the Investor’s Currency relative to the Currency in which the Notes are denominated would decrease (i)
the Investor’s Currency equivalent yield on the Notes, (ii) the Investor’s currency equivalent value of the

principal payable on the Notes and (iii) the Investor’s Currency equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls
that could adversely affect an applicable exchange rate. As a result, a potential investor may receive less

interest or principal than expected, or no interest or principal.
The Notes may never be liquid or have an active trading market.

There can be no assurance as to the liquidity of the Notes or that an active trading market will ever
develop. If a trading market for the Notes were to develop, the Notes may trade at prices that may be
higher or lower than the initial issue price depending on many factors, including but not limited to the
prevailing interest rates, the Issuer’s operations and the market for similar securities. The Dealers are not
obliged to make a market in the Notes and any such market making, if commenced, may be discontinued
at any time at the sole discretion of the relevant Dealers. No assurance can be given as to the liquidity

of, or trading market for, the Notes.

Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with a
yield comparable with similar investments that have a developed secondary market. This is particularly
the case for Notes that are especially sensitive to interest rate, currency or market risks, are designed for
specific investment objectives or strategies or have been structured to meet the investment requirements
of limited categories of investors. These types of Notes would generally have a more limited secondary
market and more price volatility than conventional debt securities. Illiquidity may have a severe adverse

effect on the market value of Notes.

Inability to comply with the restrictions and covenants contained in the Group’s debt agreements may
adversely affect the Issuer.

If the Group is unable to comply with the restrictions and covenants in its current or future debt and
other agreements, there could be a default under the terms of these agreements. In the event of a default

under these agreements, the holders of the debt could terminate their commitments to lend to the Group,
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accelerate the debt and declare all amounts borrowed due and payable or terminate the agreements,
whichever the case may be. These events may adversely affect the Issuer’s business, financial condition

or results of operations.
Majority interests in Noteholder meetings may affect the rights of other Noteholders.

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders in order
to consider matters affecting their interests generally. These provisions permit defined majorities to bind
all Noteholders, including Noteholders who did not attend and vote at the relevant meeting and

Noteholders who voted in a manner contrary to the majority.
The credit ratings of the Notes or the Issuer may not reflect all risks.

One or more independent credit rating agencies may assign credit ratings to the Notes and the Issuer.
The ratings may not reflect the potential impact of all risks affecting the value of the Notes or the
Issuer. A credit rating is not a recommendation to buy, sell or hold securities and may be revised or

withdrawn by the rating agency at any time.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of the relevant Pricing Supplement, shall be
applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) or the
Global Certificate representing each Series. Either (i) the full text of these terms and conditions
together with the relevant provisions of the Pricing Supplement or (ii) these terms and conditions as so
completed, amended, supplemented or varied (and subject to simplification by the deletion of non-
applicable provisions), shall be endorsed on such Bearer Notes or on the Certificates relating to such
Registered Notes. All capitalised terms that are not defined in these Conditions will have the meanings
given to them in the relevant Pricing Supplements. Those definitions will be endorsed on the definitive
Notes or Certificates, as the case may be. References in the Conditions to “Notes” are to the Notes of

one Series only, not to all Notes that may be issued under the Programme.

The Notes are constituted by an Amended and Restated Trust Deed (as amended and/or supplemented as
at the date of issue of the Notes (the “Issue Date”), the “Trust Deed”) dated 29 June 2021 between
the Issuer and Citicorp International Limited (the “Trustee”, which expression shall include all Persons
for the time being the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as defined
below). These terms and conditions (the “Conditions’) include summaries of, and are subject to, the
detailed provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates,
Receipts, Coupons and Talons referred to below. An Amended and Restated Agency Agreement (as
amended and/or supplemented as at the Issue Date, the “Agency Agreement”) dated 29 June 2021 has
been entered into in relation to the Notes between the Issuer, the Trustee, Citibank, N.A., London
Branch as the initial issuing and paying agent, Citicorp International Limited as the CMU lodging and
paying agent and the other agents named in it. The issuing and paying agent, the CMU lodging and
paying agent, the other paying agents, the registrar, the transfer agent(s) and the calculation agent(s) for
the time being (if any) are referred to below respectively as the “Issuing and Paying Agent”, the
“CMU Lodging and Paying Agent”, the “Paying Agents” (which expression shall include the Issuing
and Paying Agent and the CMU Lodging and Paying Agent), the “Registrar”, the “Transfer Agents”
and the ‘“Calculation Agent(s)” (such Issuing and Paying Agent, CMU Lodging and Paying Agent,
Paying Agents, Registrar, Transfer Agent(s) and Calculation Agent(s) being together referred to as the
“Agents”). For the purposes of these Conditions, all references to the Issuing and Paying Agent shall,
with respect to a Series of Notes to be held in the CMU, be deemed to be a reference to the CMU
Lodging and Paying Agent and all such references shall be construed accordingly. Copies of the Trust
Deed and the Agency Agreement are available for inspection at all reasonable times during usual
busin