IMPORTANT NOTICE

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

IMPORTANT: You must read the following before continuing. The following applies to the offering circular following
this page (the “Offering Circular”), and you are therefore advised to read this 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
THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE
SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE OFFERED
OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF U.S. PERSONS,
EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

THIS OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE
FORWARDED TO ANY U.S. PERSON OR TO ANY US ADDRESS. ANY 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.

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 IN THE OFFERING
CIRCULAR.

Confirmation of your Representation: In order to be eligible to view this Offering Circular or make an investment
decision with respect to the securities, investors must not be a U.S. person (within the meaning of Regulation S under
the Securities Act). This Offering Circular is being sent at your request and by accepting the e-mail and accessing this
Offering Circular, you shall be deemed to have represented to us (1) that you are not a U.S. person nor are you acting
on behalf of a U.S. person, 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, to the extent you purchase the securities described in this Offering Circular,
you will be doing so pursuant to Regulation S under the Securities Act and (2) that you consent to delivery of such
Offering Circular and any amendments or supplements thereto by electronic transmission.

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

The materials relating to the offering of securities to which this Offering Circular relates do not constitute, and may
not be used in connection with, an offer or solicitation in any place where offers or solicitations are not permitted by
law. If a jurisdiction requires that the offering be made by a licensed broker or dealer and the underwriters or any
affiliate of the underwriters is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made
by the underwriters or such affiliate on behalf of the Issuers and the Guarantor (as defined in this Offering Circular)
in such jurisdiction.

This 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 the
Issuers, the Guarantor, DBS Bank Ltd. (the “Arranger”) or United Overseas Bank Limited (together with the
Arranger, the “Dealers”)) nor any person who controls any of them, or any director, officer, employee, adviser or agent
of any of them or any affiliate of any such person accepts any liability or responsibility whatsoever in respect of any
difference between the Offering Circular distributed to you in electronic format and the hard copy version available
to you on request from the Arranger or the Dealers.

Actions that You May Not Take: If you receive this document by e-mail, 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 email software, will be ignored or rejected.

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 other items of a
destructive nature.
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Term Note Programme (the “Programme”). This Offering Circular describes the Programme. Any Notes (as defined below) issued under the Programme on or
after the date of this Offering Circular are issued subject to the provisions described herein. The payment of all amounts payable by the relevant Issuer in respect
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and together the “Dealers”), whose appointment may be for a specific issue or on an on-going 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 by more than one Dealer, be to all Dealers agreeing to subscribe to such Notes.

Application has been made to the Singapore Exchange Securities Trading Limited (the “SGX-ST”) for the listing and quotation for any Notes which are agreed
at the time of issue thereof to be so listed on the Official List of the SGX-ST. Such permission will be granted when such Notes have been admitted to the Official
List of the SGX-ST. Unlisted series of Notes may also be issued pursuant to the Programme. The relevant Pricing Supplement (each, a “Pricing Supplement”)
in respect of any series of Notes will specify whether or not such Notes will be listed on the SGX-ST (or any other stock exchange). There is no assurance that
the application to the Official List of the SGX-ST for the listing of the Notes will be approved. The SGX-ST assumes no responsibility for the correctness of any
of the statements made or opinions expressed or reports contained in this Offering Circular. Admission of the Notes to the Official List of the SGX-ST is not to
be taken as an indication of the merits of the Programme, the Notes, the Guarantee, the Issuers, the Guarantor and/or its subsidiaries. Investors are advised to read
and understand the contents of this document before investing. If in doubt, investors should consult their advisers.

Each Series (as defined below) of Notes in bearer form will be represented on issue by a temporary global note in bearer form (each a “Temporary Bearer Global
Note”) or a permanent global note in bearer form (each a “Permanent Bearer Global Note”). Notes in registered form will initially be represented by a global
note in registered form (each a “Registered Global Note” and together with any Temporary Bearer Global Notes and Permanent Bearer Global Notes, the “Global
Notes™), one Registered Global Note being issued in respect of each Noteholder’s entire holding of Notes in registered form of one Series. Global Notes may be
deposited on the relevant issue date with (i) a common depositary on behalf of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A.
(“Clearstream, Luxembourg”), (ii) a sub-custodian for the Hong Kong Monetary Authority (“HKMA”), as operator of the Central Moneymarkets Unit Service,
operated by the Hong Kong Monetary Authority (the “CMU Service”) or (iii) The Central Depository (Pte) Limited (“CDP”). Beneficial interests in Global Notes
held in book-entry form through Euroclear, Clearstream, Luxembourg and/or the CMU Service and/or CDP will be shown on, and transfers thereof will be effected
only through, records maintained by Euroclear or Clearstream, Luxembourg or the CMU Service or CDP, as the case may be. 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™.

Unless otherwise stated in a relevant Pricing Supplement, each Tranche (as defined in the terms and conditions of the Notes (the “Terms and Conditions of the
Notes” and each term therein, a “Condition”) of Notes to be issued under the Programme will be unrated.

The relevant Issuer may agree with any Dealer 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.

The Notes and the Guarantee have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) or with
any securities regulatory authority of any state or other jurisdiction of the United States, and the Notes may include Bearer Notes (as defined herein) 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
to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act (“Regulation S”)) unless an exemption from the registration
requirement of the Securities Act is available and in accordance with all applicable securities laws of any state of the United States and any other jurisdiction.
Registered Global Notes are subject to certain restrictions on transfer, see “Subscription and Sale”.

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 in 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. 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 Notes. The principal risk factors that may affect the ability of any of the Issuers and the Guarantor to fulfil
their respective obligations in respect of the Notes and the Guarantee are discussed under “Risk Factors” below.
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NOTICE TO INVESTORS

Each of the Issuers and the Guarantor accept responsibility for the information contained in this Offering
Circular. Each of the Issuers and the Guarantor, having made all reasonable enquiries, confirms that, to
the best of its knowledge and belief, (i) this Offering Circular contains all information with respect to the
Issuers, the Guarantor and the Guarantor’s Subsidiaries (as defined in the Terms and Conditions of the
Notes) taken as a whole (the “Group”) and associates (as defined under Hong Kong Accounting Standard
28 of the Hong Kong Financial Reporting Standards (“HKFRS”), the Notes and the Guarantee which is
material in the context of the issue and offering of the Notes, (ii) the statements contained herein relating
to the Issuers, the Guarantor, the Group, the Group’s associates, the Notes and the Guarantee are in all
material respects true and accurate and not misleading in any material respect, (iii) the opinions and
intentions expressed in this Offering Circular with regard to the Issuers, the Guarantor, the Group and the
Group’s associates are honestly held, have been reached after due and careful consideration and are based
on reasonable assumptions, (iv) there are no other facts in relation to the Issuers, the Guarantor, the Group,
the Group’s associates, the Notes or the Guarantee the omission of which would, in the context of the issue
and offering of the Notes, make any statement in this Offering Circular misleading in any material respect
and (v) all reasonable enquiries have been made by the Issuers and the Guarantor to ascertain such facts
and to verify the accuracy of all such information and statements. In addition, the Issuers and the
Guarantor accept responsibility for the information contained in this Offering Circular.

This Offering Circular is to be read in conjunction with all documents which are incorporated herein by
reference (see “Documents Incorporated by Reference). This Offering Circular shall be read and
construed on the basis that such documents are incorporated in, and form part of, this Offering Circular.

No person is or has been authorised by the Issuers, the Guarantor, the Arranger, the Dealers, any of the
Agents (as defined in the Agency Agreement referred to herein) or the Trustee (as defined in the Terms
and Conditions of the Notes) to give any information or to make any representation other than as 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 Issuers, the
Guarantor, the Arranger, the Dealers, any of the Agents or the Trustee. Neither the delivery of this Offering
Circular or any Pricing Supplement (as defined herein) 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 Issuers,
the Guarantor or 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 (or any event reasonably
likely to involve an adverse change) in the condition (financial or otherwise) of the Issuers, the Guarantor
or the Group 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 any Pricing Supplement and the offering or sale of the Notes
in certain jurisdictions may be restricted by law. Persons into whose possession this Offering Circular, any
Pricing Supplement or any Notes may come must inform themselves about and observe any such
restrictions on the distribution of this Offering Circular and the offering and sale of Notes. The Notes and
the Guarantee have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”) or any U.S. State securities law and the Notes 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 or for the account or benefit of, U.S. persons. For a
description of certain restrictions on offers and sales of Notes and on distribution of this Offering Circular

or any Pricing Supplement, see “Subscription and Sale”.



Neither this Offering Circular nor any Pricing Supplement constitutes an offer of, or an invitation by or
on behalf of the Issuers, the Guarantor, the Arranger, the Dealers, any of the Agents or the Trustee to
subscribe for, or purchase, any Notes. Any person(s) who is invited to purchase or subscribe for the Notes
or to whom this Offering Circular is sent shall not make any offer or sale, directly or indirectly, of any
Notes or distribute or cause to be distributed any document or other materials in connection therewith in
any country or jurisdiction except in such manner and in such circumstances as will result in compliance

with any applicable laws and regulations.

The Arranger, the Dealers, the Trustee and the Agents have not separately verified the information
contained in this Offering Circular. None of the Arranger, the Dealers, the Trustee, the Agents or any
person who controls any of them, or any of their respective directors, representatives, officers, employees,
advisers or agents, or any affiliate of any such person is making any representation, warranty or
undertaking, express or implied, or accepts any responsibility, with respect to the accuracy or
completeness of any of the information in this Offering Circular. To the fullest extent permitted by law,
none of the Arranger, the Dealers, the Trustee, the Agents or any person who controls any of them, or any
of their respective directors, representatives, officers, employees, advisers or agents, or any affiliate of any
such person accepts any responsibility for the contents of this Offering Circular. Each of the Arranger, the
Dealers, the Trustee, the Agents or any person who controls any of them, or any of their respective
directors, representatives, officers, employees, advisers or agents, or any affiliate of any such person
accordingly disclaims all and any liability whether arising in tort or contract or otherwise (save as referred
to above) which it might otherwise have in respect of this Offering Circular or any such statement. Neither
this Offering Circular nor any financial statements including the notes thereto included or incorporated
herein are intended to provide the basis of any credit or other evaluation and should not be considered as
a recommendation by any of the Issuers, the Guarantor, the Arranger, the Dealers, the Trustee, the Agents
or any person who controls any of them, or any of their respective directors, representatives, officers,
employees, advisers or agents, or any affiliate of any such person that any recipient of this Offering

Circular or any such financial statements including the notes thereto should purchase the Notes.

Each potential purchaser of Notes should determine for itself the relevance of the information contained
in this Offering Circular and make its own independent investigation of the financial condition and affairs,
and its own appraisal of the creditworthiness, of the Issuers and/or the Guarantor and its purchase of Notes
should be based upon such investigation as it deems necessary. None of the Arranger, the Dealers, the
Trustee, the Agents or any person who controls any of them, or any of their respective directors,
representatives, officers, employees, advisers or agents, or any affiliate of any such person undertakes to
review the financial condition or affairs of the Issuer, the Guarantor or the Group during the life of the
arrangements contemplated by this Offering Circular nor to advise any investor or potential investor in the
Notes of any information coming to the attention of any of the Arranger, the Dealers, the Trustee, the
Agents or any person who controls any of them, or any of their respective directors, representatives,

officers, employees, advisers or agents, or any affiliate of any such person.

Any purchase or acquisition of the Notes is in all respects conditional on the satisfaction of certain
conditions set out in the Programme Agreement and the issue of the Notes by the relevant Issuer pursuant
to the Programme Agreement. Any offer, invitation to offer or agreement made in connection with the
purchase or acquisition of the Notes or pursuant to this Offering Circular shall (without any liability or
responsibility) on the part of the Issuers, the Guarantor, the Arranger or the Dealers lapse and cease to have
any effect if (for any other reason whatsoever) the Notes are not issued by the relevant Issuer pursuant to

the Programme Agreement.
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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 relevant Pricing Supplement are provided as general information only.

Investors should consult their own financial, tax, accounting 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.

Notes issued under the Programme may be denominated in Renminbi. Renminbi is currently not freely
convertible and conversion of Renminbi is subject to certain restrictions. Investors should be reminded of
the conversion risk with Renminbi products. In addition, there is a liquidity risk associated with Renminbi
products, particularly if such investments do not have an active secondary market and their prices have

large bid/offer spreads.

MIFID IT PRODUCT GOVERNANCE AND PRIIPS REGULATION

MiFID II product governance/target market — The Pricing Supplement in respect of any Notes may
include a legend entitled “MiFID II Product Governance” which will outline the target market assessment
in respect of the Notes and which channels for distribution of the Notes are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration
the target market assessment; however, a distributor subject to Directive 2014/65/EU (as amended,
“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.

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 MiFID II; (ii) a
customer within the meaning of Directive 2002/92/EC (as amended or superseded, the “IMD”), 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 Directive 2003/71/EC (as amended or superseded, the
“Prospectus Directive”). Consequently no key information document required by Regulation (EU) No
1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPS

Regulation.
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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 relevant 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.

STABILISATION

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
stabilising manager(s) (the “Stabilising Manager(s)”) (or persons acting on behalf of any Stabilising
Manager(s)) in the applicable Pricing Supplement may 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, stabilisation may not necessarily occur. Any stabilisation action may begin on or after the date
on which adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made and,
if begun, may cease at any time, but it must end no later than the earlier of 30 days after the issue date
of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of
Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s)
(or person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and

rules.

CERTAIN DEFINED TERMS AND CURRENCY PRESENTATION

In this Offering Circular, unless otherwise specified or the context otherwise requires, all references to
“U.S.$” and to “U.S. dollars” are to United States dollars; all references to “HK$” and “Hong Kong
dollars” are to Hong Kong dollars; all references to “pounds sterling” and “£” are to the currency of the
United Kingdom; all references to “euro” and “€” are to the currency introduced at the start of the third
stage of European economic and monetary union, and as defined in Article 2 of Council Regulation (EC)
No. 974/98 of 3 May 1998 on the introduction of the euro as amended; all references to “S$” and “SGD”
are to Singapore dollars; all references to “yen” are to Japanese yen; all references to “Renminbi”, “RMB”
and “CNY” are to the currency of the PRC; all references to A$ are to the Australian dollar; all references
to “United States” or “U.S.” are to the United States of America; references to “China”, “Mainland China”
and the “PRC” in this Offering Circular mean the People’s Republic of China, excluding the Hong Kong
Special Administrative Region, the Macau Special Administrative Region and Taiwan; references to “PRC
Government” mean the government of the PRC; references to “Hong Kong” are to the Hong Kong Special
Administrative Region of the People’s Republic of China; references to “Macau” are to the Macao Special
Administrative Region of the People’s Republic of China; references to “Australia” are to the
Commonwealth of Australia; references to the “Philippines” are to the Republic of the Philippines;
references to “Fiji”" are to the Republic of Fiji; and all references to “United Kingdom™ are to the United

Kingdom of Great Britain and Northern Ireland.
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ROUNDING OF AMOUNTS

Certain monetary amounts and percentages in this Offering Circular have been subject to rounding
adjustments; accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation
of the figures which precede them. Any discrepancies in the tables included herein between the listed

amounts and totals thereof are due to rounding.

FORWARD-LOOKING STATEMENTS

Certain statements in this Offering Circular may constitute forward-looking statements. Such forward-
looking statements involve known and unknown risks, uncertainties and other factors which may cause the
actual results, performance or achievements of the Issuers, the Guarantor, the Group or the Group’s
associates to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking statements. Such forward-looking statements are based on numerous
assumptions regarding the Issuers’, the Guarantor’s, the Group’s and the Group’s associates’ present and
future business strategies and the environment in which, the Issuers, the Guarantor or the Group or the
Group’s associates will operate in the future. Factors that could cause actual results, performance or
achievements to differ materially include, but are not limited to, those discussed under “Risk Factors”,
“Description of Howes Capital Limited”, “Description of Shangri-La Hotel Limited” and “The Group”.
These forward-looking statements speak only as at the date of this Offering Circular. 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. Each of the Issuers and the Guarantor
expressly disclaims any obligation or undertaking to release publicly any updates or revisions to any
forward-looking statement contained herein to reflect any changes in the Issuers’ or the Guarantor’s
expectations with regard thereto or any change in events, conditions or circumstances on which any such

statements are based.
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DOCUMENTS INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with (i) each relevant Pricing
Supplement, (ii) the audited consolidated financial statements of the Group as at and for the year ended
31 December 2017, (iii) the unaudited and reviewed condensed consolidated financial statements of the
Group as at and for the six months ended 30 June 2018, (iv) the most recently published audited
consolidated annual financial statements, and any consolidated interim financial statements (whether
audited or unaudited) published subsequently to such annual financial statements, of the Group from time
to time (if any) subsequent to the date of this Offering Circular, in each case, with the notes thereto, and
in the case of the published audited consolidated annual financial statements, with the auditor’s report
thereon, (v) 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. See “General Information” for a description of the
financial statements currently published by the Company. A copy of any or all of the documents deemed
to be incorporated herein by reference (unless such documents have been modified or superseded as
specified above) will be available free of charge at all reasonable times during normal business hours from
the specified office in London of the Principal Paying Agent (as defined under “Summary of the
Programme”) set out at the end of this Offering Circular. Pricing Supplements relating to unlisted Notes
will only be available for inspection by a holder of such Notes and such holder must produce evidence

satisfactory to the relevant Issuer, the Trustee and the relevant Agent as to its holding of Notes and identity.

For the purposes of this Offering Circular, “published” audited consolidated annual financial statements
and/or, as the case may be, unaudited and reviewed condensed consolidated financial statements of the
Group shall include (but not limited to) the annual consolidated financial statements and/or, as the case
may be, unaudited and reviewed condensed consolidated financial statements of the Group that are posted
on the website of the Group (www.ir.shangri-la.com), the Singapore Exchange Securities Trading Limited

(www.sgx.com) and/or the Hong Kong Stock Exchange (www.hkexnews.hk).

If the terms of the Programme are modified or amended in a manner which would make this Offering
Circular, as so modified or amended, inaccurate or misleading in a material respect, a new Offering
Circular or supplemental offering circular will be prepared. References to this “Offering Circular” shall
be taken to mean this document and all the documents from time to time incorporated by reference herein

and forming part hereof.
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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.

Issuers

Guarantor

Description

Programme Size

Distribution

Arranger

Dealers

Trustee

Principal Paying Agent and
Calculation Agent in respect of
Notes cleared through
Euroclear and/or Clearstream,
Luxembourg

Registrar and Transfer Agent in
respect of Notes cleared
through Euroclear and/or
Clearstream, Luxembourg

Shangri-La Hotel Limited
Howes Capital Limited

Shangri-La Asia Limited

Medium Term Note Programme.

Up to U.S.$4,000,000,000 (or the equivalent in other currencies
calculated as described in the Programme Agreement) outstanding
at any time. The Issuers and the Guarantor may increase the
amount of the Programme in accordance with the terms of the
Programme Agreement.

Notes may be distributed by way of private or public placement
and in each case on a syndicated or non-syndicated basis.

DBS Bank Ltd.

DBS Bank Ltd. and United Overseas Bank Limited

The Issuers and the Guarantor 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 in accordance with the terms of
the Dealer Agreement. References in this Offering Circular to
“Dealers” are to all persons appointed as a dealer in respect of one

or more Tranches or the Programme.

The Bank of New York Mellon, London Branch

The Bank of New York Mellon, London Branch

The Bank of New York Mellon SA/NV, Luxembourg Branch




CMU Lodging and Paying Agent,
Registrar, Transfer Agent and
Calculation Agent in respect of
Notes cleared through CMU
Service

CDP Paying Agent, Registrar,
Transfer Agent and Calculation
Agent in respect of Notes

cleared CDP

Method of Issue

Issue Price

Form of Notes

The Bank of New York Mellon, Hong Kong Branch

The Bank of New York Mellon, Singapore Branch

The Notes may be issued from time to time under the Programme
on a syndicated or non-syndicated basis. The Notes will be issued
in series (each a “Series”) having one or more issue dates and on
terms otherwise identical (or identical other than in respect of the
first payment of interest and/or the issue price), the Notes of each
Series being intended to be interchangeable with all other Notes of
that Series. Each Series may be issued in tranches (each a
“Tranche”) on the same or different issue dates. 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
to this Offering Circular (a “Pricing Supplement”).

Notes may be issued on a fully-paid or a partly paid basis and at
an issue price which is at par or at a discount to, or a premium over,

par.

The Notes may be issued in bearer form (“Bearer Notes”) or in
registered form (“Registered Notes”). Registered Notes will not

be exchangeable for Bearer Notes and vice versa.

Each Tranche of Bearer Notes will be represented on issue by a
Temporary Bearer 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 “Selling Restrictions” below), otherwise such
Tranche will be represented by a Permanent Bearer Global Note.

Registered Notes will be represented by Registered Global Notes.
Registered Global Notes representing Registered Notes will be
registered in the name of a nominee for one or more clearing

systems.




Clearing Systems

Initial Delivery of Notes

Currencies

Maturities

Denomination of Notes

The CMU Service, CDP, Euroclear, Clearstream, Luxembourg and,
in relation to any Tranche, such other clearing system as specified
in the applicable Pricing Supplement.

On or before the issue date for each Tranche of Notes, the Global
Note may be deposited with a common depositary for Euroclear
and Clearstream, Luxembourg or deposited with a sub-custodian
for the CMU or deposited with CDP. The Global Note may also be
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 relevant Issuer, the
Guarantor, the Trustee, the Principal Paying Agent and the relevant
Dealer. Registered Notes that are to be credited to one or more
clearing systems on issue will be registered in the name of, or in
the name of nominees or a common nominee or a sub-custodian
for, such clearing systems.

Any currency agreed between the relevant Issuer and the relevant
Dealer provided that each issue of Notes denominated in a
currency in respect of which particular laws, guidelines,
regulations, restrictions or reporting requirements apply will only
be issued in circumstances which comply with such laws,
guidelines, regulations, restrictions or reporting requirements from
time to time (see “Subscription and Sale”) including the following
restrictions applicable at the date of this Offering Circular.

Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if the proceeds
of the issue are accepted in the United Kingdom, constitute
deposits for the purposes of the prohibition on accepting deposits
contained in section 19 of the Financial Services and Markets Act
2000 unless they are issued to a limited class of professional
investors and have a denomination of at least £100,000 or its
equivalent, see “Subscription and Sale”.

The Notes will have such maturities as may be agreed between the
relevant Issuer and the relevant Dealer, subject to such minimum or
maximum maturities as may be allowed or required from time to
time by the relevant central bank (or equivalent body) or any laws
or regulations applicable to the relevant Issuer or the relevant
Specified Currency.

The Notes will be issued in such denominations as may be agreed
between the relevant Issuer and the relevant Dealer, as may be
specified in the relevant Pricing Supplement, save that the
minimum denomination of each Note will be such amount as may
be allowed or required from time to time by the relevant central
bank (or equivalent body) or any laws or regulations applicable to
the relevant Specified Currency, see “Currencies — Notes having a
maturity of less than one year” above.




Fixed Rate Notes

Floating Rate Notes

Zero Coupon Notes

Dual Currency Notes

Index Linked Notes

Fixed interest will be payable on such dates as may be agreed
between the relevant Issuer and the relevant Dealer and on
redemption and will be calculated on the basis of such Day Count
Fraction as may be agreed between the relevant Issuer and the

relevant Dealer.

Floating Rate Notes will bear interest determined separately for

each Series as follows:

J 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 (as published by the International Swaps and
Derivatives Association, Inc. and as amended and updated as
at the Issue Date of the first Tranche of the Notes of the
relevant Series); or

. by reference to SOR, SIBOR, HIBOR, CHN HIBOR, LIBOR
or EURIBOR (or such other reference rate as may be
specified in the relevant Pricing Supplement); or

. on such other basis as may be agreed between the relevant

Issuer and the relevant Dealer,

The margin (if any) relating to such floating rate will be agreed
between the relevant Issuer and the relevant Dealer for each Series
of Floating Rate Notes. Interest periods will be specified in the
relevant Pricing Supplement.

Zero Coupon Notes will be offered and sold at a discount to their
nominal amount 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

the relevant Issuer and the relevant Dealer may agree.

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 or to
changes in the price of securities or commodities or to such other

factors as the relevant Issuer and the relevant Dealer may agree.




Interest Periods and
Interest Rates

Other provisions in relation to
Floating Rate Notes and
Index Linked Interest Notes

Redemption

Status of Notes

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.

Floating Rate Notes and Index Linked Interest Notes may also have

a maximum interest rate, a minimum interest rate or both.

Interest on Floating Rate Notes and Index Linked Interest Notes in
respect of each Interest Period, as agreed prior to issue by the
relevant Issuer and the relevant Dealer, will be payable on such
Interest Payment Dates, and will be calculated on the basis of such
Day Count Fraction, as may be agreed between the relevant Issuer

and the relevant Dealer.

The applicable Pricing Supplement will indicate either that the
relevant Notes cannot be redeemed prior to their stated maturity
(other than in specified instalments, if applicable, or for taxation
reasons or following an Event of Default) or that such Notes will
be redeemable at the option of the relevant Issuer and/or the
Noteholders upon giving notice to the Noteholders or the relevant
Issuer and the Guarantor, as the case may be, on a date or dates
specified prior to such stated maturity and at a price or prices and
on such other terms as may be agreed between the relevant Issuer
and the relevant Dealer.

The applicable Pricing Supplement may provide that Notes may be
redeemable in two or more instalments of such amounts and on

such dates as are indicated in the applicable Pricing Supplement.

Notes having a maturity of less than one year are subject to
restrictions on their denomination and distribution, see
“Currencies — Notes having a maturity of less than one year”

above.

The Notes and any relative Receipts and Coupons constitute direct,
general, unconditional, unsubordinated and (subject to the
provisions of Condition 4) unsecured obligations of the relevant
Issuer which (subject as aforesaid) rank and will at all times rank
pari passu among themselves and with all other present and future
unsubordinated and unsecured obligations of the relevant Issuer,
save for such obligations as may be preferred by mandatory

provisions of law.




Guarantee

Use of Proceeds

Negative Pledge

Events of Default

Taxation

Governing Law

The Guarantor has, pursuant to the trust deed dated 22 October
2018 entered into by the Issuers, the Guarantor and the Trustee
(such Trust Deed as modified and/or supplemented and/or restated
from time to time, the “Trust Deed”), unconditionally and
irrevocably guaranteed the due and punctual payment of all sums
from time to time payable by the Issuers in respect of the Notes
(the “Guarantee”).

The Guarantee constitutes direct, general, unconditional,
unsubordinated and (subject to the provisions of Condition 4)
unsecured obligations of the Guarantor which (subject as
aforesaid) rank and will at all times rank pari passu with all other
present and future unsubordinated and unsecured obligations of the
Guarantor, save for such obligations as may be preferred by

mandatory provisions of law.

The net proceeds from each issue of Notes will be used for the
purposes as specified in the applicable Pricing Supplement.

The terms of the Notes will contain a negative pledge provision as
further described in Condition 4.

For more details on the Events of Default in relation to the Notes,
see Condition 10.

All payments in respect of the Notes will be made without
deduction for or on account of withholding taxes imposed by any
Tax Jurisdiction as provided in Condition 8. In the event that any
such deduction is made, the Issuers or, as the case may be, the
Guarantor will, save in certain limited circumstances provided in
Condition 8, be required to pay additional amounts to cover the

amounts so deducted.

The Notes and the Trust Deed and any non-contractual obligations
arising out of or in connection with the Notes and the Trust Deed
will be governed by, and shall be construed in accordance with,
English law.




Listing and Admission to Trading

Selling Restrictions

Application has been made to the SGX-ST for the listing and
quotation of any Notes that may be issued pursuant to the
Programme and which are agreed at or prior to the time of issue
thereof to be so listed on the SGX-ST. Such permission will be
granted when such Notes have been admitted to the Official List.
The Notes may also be listed on such other or further stock
exchange(s) as may be agreed between the Issuer and the relevant
Dealer in relation to each Series. There is no assurance that the
application to the Official List of the SGX-ST will be approved.
For as long as such Notes are listed on the SGX-ST and the rules
of the SGX-ST so require, such Notes will be traded on the
SGX-ST in a minimum board lot size of at least S$200,000 (or its

equivalent in other currencies).

The Issuer may issue Notes pursuant to the Programme which are
neither listed nor admitted to trading on any stock exchange or

market.

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

There are restrictions on the offer, sale and transfer of the Notes in
the United States, the European Economic Area, the United
Kingdom, Hong Kong, the PRC, Japan, Singapore, Bermuda and
the British Virgin Islands and such other restrictions as may be
required in connection with the offering and sale of a particular
Tranche of Notes, see “Subscription and Sale”. Category 2 selling
restrictions will apply for the purposes of Regulation S under the

Securities Act.

In connection with the offering and sale of a particular Series of the
Notes, additional restrictions may be imposed which will be set out

in the relevant Pricing Supplement.




SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following tables set out certain summary consolidated financial information of the Guarantor as at

and for the periods indicated.

The summary consolidated financial information of the Guarantor as of, and for, the years ended 31
December 2016 and 2017 set forth below is derived from the Guarantor’s audited consolidated financial
statements as of, and for, the year ended 31 December 2017. The summary consolidated financial
information of the Guarantor as of, and for, the six months ended 30 June 2017 and 2018 set forth below
is derived from the Guarantor’s unaudited condensed consolidated interim financial information as of, and
for, the six months ended 30 June 2018. Such financial statements should be read in conjunction with the
audited consolidated financial statements and the notes thereto in respect of the year ended 31 December
2017 and the unaudited condensed consolidated interim financial statements for the six months ended 30
June 2018.

The audited consolidated financial statements of the Guarantor as of, and for, the year ended 31 December
2017 were audited by PricewaterhouseCoopers, Certified Public Accountants, Hong Kong, the auditor of
the Guarantor, and have been prepared and presented in accordance with HKFRS. The Guarantor’s
unaudited condensed consolidated interim financial information as of, and for, the six months ended 30
June 2018 have been reviewed by PricewaterhouseCoopers, Certified Public Accountants, Hong Kong, the
auditor of the Guarantor, in accordance with Hong Kong Standard on Review Engagements 2410 “Review
of Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Hong
Kong Institute of Certified Public Accountants, and have been prepared and presented in accordance with
the Hong Kong Accounting Standard 34 “Interim Financial Reporting” issued by the Hong Kong Institute
of Certified Public Accountants. Consequently, such unaudited condensed consolidated interim financial
information 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 Arranger, the Dealers or any of their
respective affiliates, directors or advisers makes any representation or warranty, express or implied,
regarding the sufficiency of such unaudited condensed consolidated interim financial information for an
assessment of, and potential investors must exercise caution when using such data to evaluate, the
Guarantor’s financial condition, results of operations and results. Such unaudited condensed consolidated
interim financial information should not be taken as an indication of the expected financial condition,

results of operations and results of the Guarantor for the full financial year ending 31 December 2018.

The Guarantor’s unaudited condensed consolidated interim financial statements for the six months ended
30 June 2018 were prepared in conjunction with the adoption of HKFRS 9 and HKFRS 15 which took effect
from I January 2018. Please refer to Note 3(ii)(c) of the Guarantor’s unaudited condensed consolidated
interim financial statements for the six months ended 30 June 2018 for a discussion on the impact of the
adoption of HKFRS 9 and HKFRS 15. As the Guarantor has applied the transitional provisions set out in
HKFRS 9 and the modified retrospective approach set out in HKFRS 15, each without requiring any
restatement of the corresponding figures of the prior period before 1 January 2018, the Guarantor’s
consolidated financial information as at and for the years ended 31 December 2016 and 2017 may not be
directly comparable against the Guarantor’s consolidated financial information after 1 January 2018,
including the Guarantor’s unaudited condensed consolidated interim financial information for the six
months ended 30 June 2018. Investors must therefore exercise caution when making comparisons to any
financial figures after 1 January 2018, including the Guarantor’s unaudited condensed consolidated
interim financial information for the six months ended 30 June 2018 against the Guarantor’s consolidated
financial information prior to 1 January 2018 and when evaluating the Group’s financial condition, results

of operations and results.




Selected Financial Information

CONSOLIDATED INCOME STATEMENT

Sales . ....... .. . . .. ...
Costofsales ........... .. ... ......

Gross profit .. ... ... ... ... .. .. ..
Other gains/(losses) —net .. ...........
Marketing costs ... ....... ... ...
Administrative expenses . . .. ..........
Other operating expenses . ............

Operating profit/(loss) ..............
Finance costs —net .................
Share of profit of associates . ..........

Profit before income tax

Income tax expense .................

Profit for the year/period . ...........

Attributable to:
Equity holders of the Guarantor ........
Non-controlling interests . ............

Earnings per share for profit
attributable to the equity holders of
the Guarantor during the year/period

(expressed in U.S. cents per share)

—basic ...

—diluted . ..... ... ...
Dividends . ........... ... ... ......

For the year
ended 31 December

For the six months
ended 30 June

2016 2017 2017 2018
U.S.$°000 U.S5.$°000
2,055,423 2,189,823 989,755 1,175,543
(879,390) (955,118) (427,083) (514,311)
1,176,033 1,234,705 562,672 661,232
(193,092) (16,164) 2,404 3,899
(86,508) (89,341) (41,129) (47,941)
(204,402) (220,548) (102,704) (119,734)
(705,444) (730,751) (355,288) (374,823)
(13,413) 177,901 65,955 122,633
(130,569) (131,419) (62,054) (83,319)
293,543 203,684 97,202 173,058
149,561 250,166 101,103 212,372
(87,529) (106,120) (47,353) (59,753)
62,032 144,046 53,750 152,619
106,054 157,997 61,700 152,858
(44,022) (13,951) (7,950) (239)
62,032 144,046 53,750 152,619
2.97 4.43 1.729 4.276
2.97 4.42 1.729 4.274
59,876 78,383 27,641 36,903




CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ASSETS
Non-current assets

Property, plant and equipment . ................
Investment properties . . ......................
Leasehold land and land use rights . .............
Intangible assets . .......... .. ... . ...
Interest in associates . .......................
Deferred income tax assets . . . .................

Financial assets at fair value through other

comprehensive income . ......... .. ... ... ..
Financial assets at fair value through profit or loss . .
Available-for-sale financial assets . ... ...........
Derivative financial instruments . ...............
Other receivables . .. ... ... ... ... ... .......

Current assets

Inventories . ........ ... ... ..
Properties forsale . ......... .. .. .. .. .. .. .. ..
Accounts receivable, prepayments and deposits . . . ..
Amounts due from associates . .................
Derivative financial instruments . ...............

Amounts due from non-controlling shareholders

Financial assets at fair value through profit or loss . .
Financial assets held for trading . ...............
Short-term fund placements ...................
Cash and bank balances . ........... ... ... ...

Assets of disposal group classified as held for sale . .

Total assets . ............ . .. . . . . .. ... .. ...

EQUITY
Capital and reserves attributable to the
Guarantor’s equity holders

Share capital ... ....... .. .. .. ... .. . . ...
Other 1€Serves . ... ..ot
Retained earnings .............. ... ... ... ...

Non-controlling interests . ...................

Total equity ............ ... ... ... ... ......

As at 31 December

As at 30 June

2016 2017 2018
U.S.$°000

6,002,690 6,281,592 5,908,732
1,328,352 1,448,853 1,487,803
499,341 498,417 485,872
90,367 89,947 89,104
3,634,559 3,870,057 3,957,646
6,213 8,138 7,717
- - 4,118
- - 10,328
10,189 13,343 -
2 5,067 13,920
13,929 14,254 14,549
11,585,642 12,229,668 11,979,789
41,790 38,028 36,075
18,581 46,208 197,605
304,836 323,648 308,361
66,971 90,450 109,126
2 1,738 5,284
69 37 -
- - 24,870
14,963 23,534 -
- - 39,489
944,218 921,862 971,848
1,391,430 1,445,505 1,692,658
16,712 - -
1,408,142 1,445,505 1,692,658
12,993,784 13,675,173 13,672,447
3,191,801 3,198,420 3,201,471
606,320 1,117,763 972,849
2,192,707 2,286,373 2,395,375
5,990,828 6,602,556 6,569,695
421,606 439,440 416,510
6,412,434 7,041,996 6,986,205
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LIABILITIES
Non-current liabilities
Bank loans
Derivative financial instruments . .........
Amounts due to non-controlling shareholders
Deferred income tax liabilities . ..........

Current liabilities

Accounts payable and accruals . ..........
Deposits received on sales of properties . . ..
Contract liabilities . .. .................
Amounts due to non-controlling shareholders
Current income tax liabilities . ...........
Bank loans

Fixed rate bonds

Derivative financial instruments ..........

Liabilities of disposal group classified as held
for sale

Total liabilities . .. ...................
Total equity and liabilities .. ...........

As at 31 December

As at 30 June

2016 2017 2018
U.S.$°000

4,486,869 4,949,844 4,679,625
919 - -
29,547 - -
310,144 329,257 331,459
4,827,479 5,279,101 5,011,084
787,446 876,384 589,240
97,686 199,313 -
- - 381,151
22,769 27,942 47,054
22,504 15,118 24,641
208,894 234,831 633,072
599,730 - -
1,497 488 -
1,740,526 1,354,076 1,675,158
13,345 - -
1,753,871 1,354,076 1,675,158
6,581,350 6,633,177 6,686,242
12,993,784 13,675,173 13,672,447
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RISK FACTORS

Each of the Issuers and the Guarantor believes that the following factors may affect its ability to fulfil its
obligations under the Notes issued under the Programme. All of these factors are contingencies which may
or may not occur and neither the Issuers nor the Guarantor is in a position to express a view on the
likelihood of any such contingency occurring. In addition, certain factors which may be material for the
purposes of assessing the market risks associated with Notes issued under the Programme are also
described below. Any of the risk factors described below, as well as additional risks factors, including
those which are not currently known to the Issuers or the Guarantor or which the Issuers or the Guarantor
currently deems to be immaterial, may affect the Guarantor’s business, financial condition or results of

operations or its ability to fulfil its obligations under the Notes.

Each of the Issuers and the Guarantor believes that the factors described below represent the principal
risk inherent in investing in Notes issued under the Programme, but the inability of any of either the
Issuers or the Guarantor to pay interest, principal or other amounts on or in connection with any Notes
may occur for other reasons which may not be considered significant risks by the Issuers and the
Guarantor based on information currently available to them or which it may not currently be able to
anticipate. The Issuers and the Guarantor do not represent that the statement below regarding the risks
of holding any Notes are exhaustive. Prospective investors should consider carefully the risk factors set
forth below, as well as the detailed information set out elsewhere in this Offering Circular (including any
document incorporated by reference herein) and reach their own views prior to making any investment
decision.

RISKS RELATING TO THE GROUP AND ITS BUSINESS

The Group’s medium and long-term operation is exposed to strategic risks

The Group’s medium and long-term operations may be unfavourably affected by risks relating to strategy
such as investment risks (including the selection of appropriate sites for development, the implementation
of development plans and the acquisition of existing properties), financing risks (including the ability to
put in place appropriate funding arrangements (such as for refinancing purposes) and effective currency
risk management) and financial market risks (such as exposure to currency valuation fluctuations that may
impact foreign currency hedging transactions and benchmark rate fluctuations that may impact interest
rate hedging transactions). The Group’s ability to manage these risks and the associated management costs

may adversely affect the Group’s operation results and financial position.

The Group is exposed to different financial risks which may adversely affect operation results

The Group’s reported financial results and financial position may be affected by changes in accounting
standards. The consolidated financial statements of the Group have been prepared in accordance with
HKFRS issued by the Hong Kong Institute of Certified Public Accountants. In recent years, there have
been numerous amendments and/or introduction of new HKFRS, for example HKFRS 9 and 15, which
have required the Group to change its accounting policies. There is no guarantee that there will not be
further amendments to HKFRS or new HKFRS introduced in the future which may require the Group to
change its existing accounting policies and such changes could have a material adverse effect on the
Group’s reported financial results and financial conditions.

The Group’s profitability and net asset value may also be affected by revaluation of its investment

properties as required by HKFRS. Investment properties of the Guarantor’s subsidiaries and associates are
stated at fair value in the Group’s financial statements and are reviewed semi-annually by independent

—12 —



professional valuers (including properties which are still in construction but which will be designated as
investment properties and for which fair value becomes more accurately determined at financial year end).
All changes in the fair value of investment properties (including those under construction) are reported in
the Group’s consolidated income statement. An economic downturn in the global economy, in particular
one affecting Mainland China where most of the Group’s investment properties are located, may materially
and adversely affect the valuation of the Group’s investment properties which would reduce the Group’s
profits and net asset value, increase the Group’s leverage and may limit its ability to obtain additional
financing. There can be no assurance that the fair value of the Group’s investment properties will not
decrease in the future.

The Group’s profitability and net asset value may be affected by impairment provisions as required by
HKFRS. The Group assesses the carrying value of Group-owned operating hotels when there is any
indication that the asset may be impaired. Indicative criteria include continuing adverse changes in the
local market conditions in which the hotel operates or will operate, or if a hotel continues to operate at
a loss position and its financial performance is worse than expected. Historically, professional valuations
have been carried out by independent firms of professional valuers for those properties for which the
internal assessment results require independent confirmation. New impairment provisions or reversals of
provision made in prior years may be required in the future. Any new impairment provisions could have
a material adverse effect on the Group’s reported financial results and financial conditions.

The Group is subject to changes in tax laws and tax rates in the markets in which it operates. Most of the
Group’s hotels and investment properties are profit making and subject to profit and/or income tax and
other applicable taxes. Tax laws and/or tax rates may be changed from time to time. Any change in tax
laws and/or tax rates may increase the Group’s tax expenses and liabilities and could have a material

adverse effect on the Group’s business, financial condition and/or results of operations.

The Group’s operational processes are exposed to different operational risks

The Group’s results are affected by occupancy and room rates achieved by its hotels, its ability to manage
costs (including increases in labour costs), the relative mix of owned, leased and managed properties, the
success of its food and beverage operations and the change in the number of available hotel rooms through
acquisition, development and disposition. The Group’s ability to manage costs could be adversely
impacted by increases in energy, natural resources, healthcare, insurance and other operating expenses,
resulting in lower operating margins. The Group’s properties use significant amounts of electricity and
other forms of energy, substantial increases in the cost of energy in the markets in which the Group

operates could also negatively impact the Group’s operating results.

The effectiveness of the Group’s central procurement system could affect the food costs and quality. In
addition, food poisoning cases could adversely affect the Group’s food and beverage sales and result in
temporary suspension of restaurants and food and beverage outlets’ operations. These could affect the

success of its food and beverage operations and the Group’s financial results.

Given the nature of the Group’s businesses, all of the Group’s properties are subject to the risk of loss of
revenues and assets due to fire or natural disasters. The occurrence of such incidents or disasters could
interrupt the business of such hotels for significant periods and could lead to significant casualties which
would expose the Group to compensation claims. Although the Group has insurance coverage in place, the
insurance coverage may not be adequate to cover all types of risks or the entire quantum of loss. In
addition, inadequate preparedness, contingency planning or recovery capability in relation to a major
incident or crisis may prevent operational continuity and consequently impact the value of the brand or
the reputation of the Group.
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The Group is dependent on its information technology systems and electronic booking/reservation systems
which could expose the Group to technical system flaws or failure and employee tampering or
manipulation of those systems that could result in losses which may be difficult to detect. The Group is
also subject to disruptions to these systems, arising from events that are wholly or partially beyond the
Group’s control (including, for example, computer viruses, cyber security breaches or electrical or
telecommunication outages), which may lead to a deterioration in customer service could adversely affect

occupancy levels.

With the tightening of personal data privacy laws in many countries and the increasing awareness of the
importance of personal data privacy, the Group may face significant compensation claims and/or
government or regulatory fines for any failure to secure the guest data or non-compliance of related

government laws.

Relations with employees could deteriorate due to disputes related to, among other things, wage or benefit
levels. The Group’s operations rely heavily on employees and on the employees’ ability to provide
high-quality personal service to guests. A shortage of skilled labour or industrial action by employees,
trade or other unions could adversely affect the Group’s ability to provide these services and could lead
to reduced occupancy or potential damage to the reputation of the Group. In addition, the Group relies
heavily on certain key employees and should they cease to be employed by the Group, this could adversely

affect the Group’s operations.

Any of the possible scenarios described above could also be the target of social media reporting which
could materially damage the Group’s brand names and/or the reputation of the Group and have an adverse

impact on the Group’s business, financial condition and/or results of operations.

The Group is subject to numerous laws and regulations in the markets in which it operates

The Group is subject to numerous laws and regulations in all of the jurisdictions in which it operates,
including those relating to hotel and property operations, food and beverages and laws and regulations
governing relationships with employees. Furthermore, the success of the Group’s strategy to expand its
existing properties, acquire new properties or to open newly-constructed properties is contingent upon,
among other things, receipt of all required licences, permits and authorisations, including local land use
permits, building and zoning permits, environmental, health and safety permits and liquor and/or alcohol
licences. Changes or concessions required by regulatory authorities could also involve significant costs
(including increased compliance costs) and delay or prevent completion of the construction or opening of

a project or could result in the loss of an existing licence.

The Group is subject to risks of cyber security breaches

Although the Group believes that it has put in place adequate security controls in place to monitor this risk
and frequently updates its information technology systems and equipment to ensure proper control
mechanisms are in place, the Group’s information system is subject to attacks by hackers. The occurrence
of any such cyber security breach could cause material damage to the Group’s brand names, business
interruption losses and the Group may face significant compensation claims and/or government fines as
a result.
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The Group is exposed to the risk of events that adversely impact domestic or international travel

Hotel operation is the Group’s main source of revenue and operating profits. The hotel business is cyclical
and sensitive to changes in the global economy in general. Since demand for hotel services is affected by
economic growth, a global or regional recession could lead to a downturn in the hotel industry. There can
be no guarantee that economic recession or a situation of prolonged difficulties in the hotel industry,
tourism industry, or in international, national and local economies, will not have an adverse effect on the

Group.

The Group’s results have been and will continue to be significantly affected by factors outside of the
Group’s control. These include political unrest and natural disasters and other events which may affect the
level of global travel and business activity, such as the political crisis in the Maldives, super typhoons
Mangkhut, Jebi and Kong-rey in September 2018 which affected the Philippines, South China, Hong Kong

and Japan and the Indonesian earthquake and tsunami in September 2018.

The hotel sector may be unfavourably affected by other factors such as government regulation and orders
(such as the Philippines’ government order to shut down Boracay Island in the Philippines for
environmental rehabilitation for a period of six months commencing on 26 April 2018), changes in local
market conditions, competition in the industry, excess hotel supply or reduced international or local
demand for hotel rooms and associated services, foreign exchange fluctuations, the interest rate

environment, the availability of finance and other natural and social factors.

The hotel industry is also affected by seasonality depending on the location and category of hotels. In
addition, demographic, geographic or other changes in one or more of the Group’s markets could impact
the convenience or desirability of the sites of its hotels, which may adversely affect the operations of those
hotels.

Terrorist attacks and other acts of violence or war may adversely affect the Group’s business

Terrorist attacks, such as those that occurred in Paris in November 2015 and April 2017, Brussels in March
2016, Nice in July 2016, London in March, June and September 2017 and Manchester in May 2017; armed
conflicts, such as the war in Syria, other acts of violence or the threat of terrorist attacks, armed conflicts
and other acts of violence have a direct impact on international travel and may adversely affect the Group’s
operations, revenues and profitability. The consequences of any terrorist attacks or armed conflicts are
unpredictable and may include the issuance of travel advisories warning people to defer and/or avoid
travel to certain locations in which the Group operates, as well as a general reluctance of people to travel.
The Group may not be able to foresee events that could have an adverse effect on the travel, hospitality
and leisure industry, the locations in which the Group’s resorts and hotels are located and its business and

results of operations.

Any future outbreak or threatened outbreak of mass communicable diseases such as SARS, avian or
swine influenza or other new or contagious diseases may materially and adversely affect the Group’s
business, financial condition and/or results of operations

In 2003, there was an outbreak of severe acute respiratory syndrome (“SARS”), a highly contagious and
potentially deadly disease, in Hong Kong and Mainland China and in many other countries. The SARS
outbreak had a significant adverse impact on the economies of the affected countries. Since the latter half
of 2005, there have been media reports regarding the spread of the H5N1 virus or “Avian Influenza A”
among birds and poultry and, in some isolated cases, transmission of Avian Influenza A virus from animals

to human beings. Similarly, since early 2009, there have been reports globally regarding the spread of the
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HIN1 virus or “Swine Influenza A” from animals to humans and, in some isolated cases, of
human-to-human transmission of Swine Influenza A. More recently, there was the outbreak of Middle East
respiratory syndrome in 2015. Any further significant outbreak of a highly contagious disease may
materially and adversely affect the business, financial condition and/or results of operations of the Group.

An economic downturn in Mainland China or globally may materially and adversely affect the
Group’s business, financial condition and/or results of operations

The Group conducts a large part of its operations and generates a majority of its revenue and profits in
Mainland China. The Group’s performance and the quality and growth of its assets are necessarily
dependent on the overall economy of Mainland China. As a result, any downturn in Mainland China’s
economy may adversely affect the Group’s business, financial condition and/or results of operations.

The Group currently has interests in a number of investment properties, real estate and development
projects situated in the PRC. The property interests of the Group are subject to certain risks inherent in
the ownership of, investment in and development of real estate properties.

These risks include, but are not limited to, the cyclical nature of property markets, changes in general
economic, business and credit conditions, changes in government policies or regulations affecting real
estate, building and other raw materials shortages, fluctuations in interest rates and the costs of labour and
materials. The Group’s property interests are also affected by the strength of the local economy.

The Group’s performance is consequently dependent on the general performance of the PRC property
markets. In the past, PRC property values have been affected by supply and demand of comparable
properties, the rate of economic growth in the PRC and political and economic developments in the PRC.
Rental values are also affected by factors such as political developments, governmental regulations and
changes in planning or tax laws, interest rate fluctuations and inflation. Any decline in rental yields or
property values could have an adverse effect on the Group’s business, financial condition or results of
operations.

Historically, the PRC property market has been cyclical and property prices in general have been volatile
in recent years. In the PRC, the rapid expansion of the property market in certain major cities, including
Shanghai and Beijing, in the early 1990s culminated in oversupply by the mid-1990s and a corresponding
decrease in property values and rentals in the second half of the decade. Since the late 1990s, private
residential property prices and the number of residential property development projects have gradually
increased in certain major cities in the PRC as a result of an increase in demand driven by domestic
economic growth. In particular, prices of residential properties in certain major PRC cities such as Beijing,
Shanghai, Guangzhou and Shenzhen have experienced rapid and significant growth. In recent years,
certain major PRC cities have seen cyclical changes in their property markets. Since 2010, the PRC
Government at both the central and local levels have implemented home purchase restrictions, which have
dampened the market sentiment and lowered transaction volume in the PRC property market. As a result,
there is no assurance that the problems of oversupply and falling property prices described above will not
recur or that the recurrence of such problems with respect to the PRC property market will not adversely
affect the Group’s results from its property development activities and more generally its business,
financial condition or results of operations.

The inherent volatility of property markets impacts on the optimal timing for the acquisition of sites,
pre-sales of development properties and the sale of completed development properties. This volatility,
combined with the lead time required for completion of projects as well as the sale of existing properties,
means that the Group’s results from its property development activities may be susceptible to significant
fluctuations from year to year.
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In the event of an economic downturn, the Group may also experience market pressures that affect PRC
companies with investment properties, such as pressures from tenants or prospective tenants to provide
rent reductions or reduced market prices for sale properties. Rental values are also affected by factors such
as political developments, governmental regulations and changes in planning or tax laws, interest rate
levels and inflation. Additional supply of new residential and office properties in the areas which the
Group’s investment properties are located may also adversely affect residential and office rents and
occupancy rates as well as sale prices for new residential units. This may have an adverse effect on the
Group’s results from its property rentals and more generally its business, operating results and financial
condition.

The Group’s business may be affected by the effect of global credit markets on the economy

Economic developments outside Hong Kong and the PRC could also adversely affect the Group’s overall
business through their impact on the hotel and wider hospitality and travel sector. From the second half
of 2007 to 2009, the global credit markets experienced significant volatility and liquidity disruptions
which originated from the liquidity disruptions in the United States and the European Union credit and
sub-prime residential mortgage markets. During this period, sub-prime mortgage loans and other consumer
credit products in the United States also experienced increased rates of delinquency, foreclosure and loss.
These and other related events, such as the collapse of a number of financial institutions and other entities,
rising government deficits and debt levels together with the downgrading of the sovereign credit of certain
member states of the European Union had a significant adverse impact on the global capital markets
associated not only with asset-backed securities but also on the global credit and financial markets as a
whole including, among other things, the demand for real estate, the availability and cost of credit and
consumer sentiment. The deterioration in the financial markets contributed to a recession in the United
States and global economy, which led to significant declines in employment, household wealth, consumer
demand and lending and as a result adversely affected economic growth in Hong Kong, the PRC and
elsewhere. There can be no assurance that such a recession in the United States or the global economy will
not recur and result in oversupply and reduced property prices in the PRC.

In addition, changes in the global credit and financial markets have in recent years affected the availability
of credit and led to an increase in the cost of financing. Whilst the Group currently has committed facilities
available that enable it to meet its current funding needs and future business expansion, the Group may
have difficulty in the future in accessing the financial markets, which could make it more difficult or
expensive to obtain funding. There can be no assurance that the Group will be able to continue to raise
finance at a reasonable cost, or at all. The Group may also be subject to solvency risks of its banks and
counterparts in its financial investments and arrangements. These may have an adverse effect on the
Group’s business, financial condition and results of operations.

The Group’s business may be affected by the Sino-U.S. government relationship

Since July 2018, the U.S. government has imposed certain duties on certain Chinese goods which was in
turn met with retaliatory tariffs on U.S. goods imposed by the PRC. There has been news of further tariffs
to be imposed by both countries respectively in the coming months which could escalate into a Sino-U.S.
trade war. Global markets have reacted adversely as a result of these recent developments, and in the
longer term, there is also no certainty as to how such developments could affect PRC consumer
confidence, Chinese investment overseas or the wider global economy. As a result demand for domestic
travel in Mainland China and international travel may decrease which could lead to a downturn in the hotel
industry and could materially and adversely affect the Group’s hotel operations’ results. In addition,
demand for the Group’s investment properties (including office spaces, commercial spaces and serviced
apartments) may fall which could also materially and adversely affect the Group’s operations, property
valuations and financial results.
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The Group is reliant on the reputation of its brands and the protection of its intellectual property
rights

Any event that materially damages the reputation of one or more of the Group’s brands and/or failure to
sustain the appeal of the Group’s brands to its customers could have an adverse impact on the value of that
brand and subsequent revenues from that brand or business. In addition, the value of the Group’s brands
is influenced by a number of other factors, some of which may be outside the Group’s control, including
commoditisation (whereby price and/or quality becomes relatively more important than brand
identifications due, in part, to the increased prevalence of third-party intermediaries), consumer preference
and perception, failure by the Group or its franchisees to ensure compliance with the significant
regulations applicable to hotel operations (including fire and health and safety requirements), trademark
infringement or other factors affecting consumers’ willingness to purchase goods and services, including
any factor which adversely affects the reputation of those brands.

In particular, where the Group is unable to enforce adherence to its operating and quality standards, or the
significant regulations applicable to hotel operations, pursuant to its management and franchise contracts,
there may be a further adverse impact upon brand reputation or customer perception and therefore the

value of the hotel brands.

Given the importance of brand recognition to the Group’s business, the Group has implemented measures
to protect its intellectual property, including registration of trademarks and domain names. However, the
controls and laws are variable and subject to change. Any widespread infringement, misappropriation or
weakening of the control environment could materially harm the value of the Group’s brands and its ability

to develop the business.

The Group faces competition in the markets in which it operates

Hotels owned, managed or operated by the Group compete with other hotels for guests in a highly
competitive industry. The success of a hotel in its market, in large part is dependent on its ability to
compete in areas such as room rates, quality of accommodation, brand recognition, service level,
convenience of location and the quality and scope of other amenities, including food and beverage
facilities. Hotels compete with existing hotel facilities in their geographic markets, as well as hotel
facilities that may be developed in the future in proximity to the existing hotels. The hotels owned,
managed or operated by the Group are generally located in areas that contain numerous competitors. Some
of the Group’s competitors may have substantially greater marketing and financial resources than the
Group, and they may significantly expand or improve their facilities, reduce their prices or expand or
improve their marketing programmes and conduct better maintenance of existing operations and

developments in ways that may adversely affect the operations of the Group.

The Group is exposed to a variety of risks relating to identifying, securing and retaining
management agreements

A portion of the Group’s business is derived from hotel management agreements for hotels which the
Group does not have any equity interests. These agreements are based on the management of hotels owned
by third parties. Such agreements may not be renewed when they expire and in certain circumstances can
be terminated prior to their expiration. For example, certain of the Group’s management agreements have
specified terms which, if not met or remedied, could allow a management agreement to be terminated by
the owner prior to the expiration of its term. These management agreements also expose the Group to the
risk of disputes with the relevant property owners. In addition, certain third party developers may not be

able to complete the development of new hotels on schedule.
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Moreover, since hotel management agreements are subject to renewal on mutually agreeable terms, the
terms of new management agreements may not be as favourable as the terms contained in existing
agreements and the Group may not be able to renew existing agreements on the same terms. The
availability of suitable sites, planning and other local regulations or the availability and affordability of
finance may all restrict the supply of suitable hotel development opportunities under management
agreements. In connection with entering into management agreements, the Group may be required to make
investments in, or guarantee the obligations of, third parties or guarantee minimum income to third parties.
Such risks could have an adverse effect on the Group’s business, financial condition and/or results of

operations.

The Group may not be able to secure renewals of existing agreements on the same terms, more
favourable terms or at all

The Group has entered into lease agreements in respect of certain properties, which agreements generally
extend for a long period. Such agreements may not be renewed when they expire and in certain
circumstances can be terminated prior to their expiration. Moreover, since lease arrangements are subject
to renewal on mutually agreeable terms, there can be no assurance that existing leases may be renewed

on the same terms or at all.

The Group has also entered into land use rights agreements for land on which hotel properties and/or
investment properties are built for a fixed period of time. There can be no assurance that such agreements

can be renewed or can be renewed on more favourable terms when they expire or at all.

The Group may require additional capital in the future, which may not be available or may only be
available on unfavourable terms

The Group’s business is substantially dependent on its properties and infrastructure. The acquisition and
expansion of hotels and other properties, and the ongoing renovations, refurbishments and improvements
required to maintain or upgrade existing properties to a high standard, are capital intensive. The Group’s
capital requirements primarily depend on the amount of capital expenditure, the pace of new hotel
developments and other projects, operations and ongoing maintenance. The Group may need to raise
additional funds to meet these requirements. However, any equity or debt financing, if available at all, may
be on terms that are not favourable to the Group. The availability of future borrowings and access to the
capital markets for financing depends on prevailing market conditions and the acceptability of the
financing terms offered. The Group’s ability to arrange for external financing and the cost of such
financing is dependent on numerous factors, including general economic and capital market conditions,
interest rates, credit availability from banks or other lenders, investor confidence in the Group, success of
the Group’s businesses, provisions of tax and securities laws that may be applicable to the Group’s efforts
to raise capital and political and economic conditions. There can be no assurance that additional financing,
either on a short-term or a long-term basis, will be made available or, if available, that such financing will
be obtained on terms favourable to the Group. If the Group fails to obtain necessary funding on acceptable
terms or at all, it may be forced to delay capital development projects, renovations and development

activities, potential acquisitions and investments or otherwise curtail or cease operations.
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There are risks associated with the Group entering into joint ventures particularly in Mainland
China

A number of the Group’s hotel and property interests, particularly in Mainland China, are held through
joint venture entities. Joint ventures often have shared control over the operation of the joint venture
assets. Although the Group generally seeks to maintain a sufficient level of control over these interests
through ownership of a controlling interest and/or management in order to impose established financial
control, management and supervisory techniques, these joint ventures may often involve the participation
of local partners. This may involve special risks or problems associated with joint venture partners,
including, among other things, inconsistent business interests, disagreement with the Group’s policies or
one or more of the partners experiencing financial difficulties. Alternatively, joint venture partners could
take actions binding on the joint venture without the Group’s consent. Although the Group has not to date
experienced any significant problems with respect to its joint venture partners, any dispute with the joint
venture partners could have a material adverse effect on the Group’s business, financial condition and/or
results of operations. In addition, such agreements generally are for a fixed period of time and there can
be no assurance such agreements may be renewed or may be renewed on more favourable terms when they
expire or at all. In addition, guarantees given by joint venture partners, in particular by Mainland China
parties, in relation to joint ventures may be difficult to enforce as their validity may depend on the
financial and legal qualifications of the joint venture partners and that appropriate approvals have been
obtained.

The Group is exposed to the risk of litigation

The Group is involved in ongoing proceedings and may be involved in disputes arising out of the operation
of its business with many parties, including joint venture partners, guests, customers, employees,
regulatory authorities, suppliers, service providers, lessors and/or the owners of hotels managed by it.

Significant costs may have to be incurred in defending the Group in such proceedings and the Group may
also need to pay compensation together with interest and penalties as a result of such proceedings. In
addition, exposure to litigation or fines imposed by regulatory authorities may also affect the reputation
of the Group. Such risk could have an adverse effect on the Group’s business, financial condition and/or

results of operations.

The Group is subject to risks relating to accidents or other incidents which may not be covered by
insurance

The Group maintains insurance coverage on all its hotels, investment properties and properties under
construction, third party liabilities and employers’ liabilities in accordance with what it believes to be

adequate and in line with industry standards.

Although the Group believes that it has adequate insurance arrangements in place, it is possible that
accidents or incidents could occur which are not covered or not fully covered by these arrangements. The
occurrence of any such accidents or incidents which are not covered or not fully covered by insurance

could adversely affect the business, financial condition and/or results of operations of the Group.
Potential liability for environmental problems could result in costs to the Group
The Group is subject to various local laws and regulations concerning the protection of health and the

environment where it operates. Changes in environmental laws and regulations from time to time may

cause the Group to incur compliance costs to meet the new requirements.
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For new projects, the environmental laws and regulations which apply to any given project development
site vary greatly according to the site’s location, its environmental condition, the present and former uses
of the site, as well as any adjoining properties. Environmental laws and conditions may (i) result in delays
to the Group’s property developments; (ii) cause the Group to incur compliance costs; and (iii) prohibit
or severely restrict project development activity in environmentally-sensitive regions or areas. Each
project undertaken by the Group is required under applicable laws and regulations to undergo
environmental impact assessments. Further, an environmental impact assessment document is required to
be submitted to the relevant government authorities for approval before commencement of construction.
The local authorities may request the Group to submit additional environmental impact documents, issue
orders to suspend the construction and/or impose penalties for any projects that have not, prior to the
commencement of construction, received approval following the submission of the environmental impact
assessment documents. Although the environmental investigations conducted to date have not revealed any
environmental liability that the Group believes would have a material adverse effect on its business,
financial condition and/or results of operations, it is possible that these investigations did not reveal all
environmental liabilities, or that there are material environmental liabilities of which the Group is

unaware.

RISKS RELATING TO HCL, SHL, THE GUARANTOR AND THE GROUP

HCL is a special purpose vehicle and has remained dormant since April 2017 following the full
redemption of the Notes issued in 2012 and will be dependent on funds from the Guarantor to make

payments under the Notes

HCL was established by the Guarantor specifically for the purpose of raising finance and the Guarantor
will use the net proceeds from the issue of each tranche of Notes under the Programme for the purposes
as specified in the applicable Pricing Supplement (including on-lending the net proceeds from the issue
of the Notes to the Guarantor and/or its subsidiaries). HCL does not and will not have any material assets
other than issue of Notes under the Programme but it will receive repayments from the Guarantor and/or
its subsidiaries in respect of loans made by HCL to those companies, which will be the material sources
of funds available to meet the claims of the Noteholders. The ability of HCL to make payments under the
Notes issued under the Programme will depend on its receipt of timely remittance of funds from the
Guarantor and/or its subsidiaries and is also subject to all the risks to which the Guarantor and other Group
companies are subject, to the extent that such risks could limit their ability to satisfy in full and on a timely

basis their respective obligations to HCL under such loans.

SHL has limited operational assets of its own and will be dependent on funds from the Guarantor
to make payments under the Notes

SHL was established for the purposes of investment holding, hotel ownership and the operation and
leasing of residential and serviced apartments in Singapore and the Guarantor will use the net proceeds
from the issue by SHL of each tranche of Notes under the Programme for the purposes as specified in the
applicable Pricing Supplement (including using the net proceeds from the issue of the Notes for the
payment of cash dividends to the Guarantor, repayment of its own borrowings and on-loans to the
Guarantor and/or its subsidiaries). SHL has limited operational assets and cash inflows to meet payments
of interest and principal in relation to the Notes. The ability of SHL to make payments under the Notes
issued under the Programme will therefore depend heavily on the provision of funds by the Guarantor

and/or its subsidiaries when required and is subject to all the risks of the Guarantor.
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Holding company structure and structural subordination

The Guarantor is primarily a holding company and its ability to make payments in respect of the Guarantee
or to fund payments owing to the Issuers depend largely upon the receipt of dividends, distributions,
interest or advances from its wholly or non-wholly owned subsidiaries and its associates. The ability of
the subsidiaries and associates of the Guarantor to pay dividends and other amounts to the Guarantor is
dependent on their profitability and subject to applicable laws and restrictions on the payment of dividends
contained in financing or other agreements. Payments under the Notes issued under the Programme are
structurally subordinated to all existing and future liabilities of each of the Guarantor’s subsidiaries and
associates. Claims of creditors of such companies will have priority as to the assets of such companies
over the Guarantor and its creditors, including holders of the Notes seeking to enforce the Guarantee. As
at 31 December 2017, the Guarantor and its subsidiaries had aggregate indebtedness for borrowed monies

of approximately U.S.$5.18 billion.

The Group has significant level of indebtedness

As at 30 June 2018, the Group had approximately U.S.$5.31 billion of total bank loans including a current
portion (payable within one year) of approximately U.S.$633 million. As at the same date, the Group had
approximately U.S.$7.0 billion of total equity. The gearing ratio (total bank loans less cash and bank
balances and short-term fund placements to total equity) was approximately 61.6 per cent. Most of the
Group’s bank loans have been deployed for capital expenditures, hotel development and property
development activities. The Group will continue to expand its hotel and property portfolio and upgrade its

properties through renovation programmes.

The Group’s level of indebtedness, effective interest rate and duration on the new loan agreements may

adversely affect the Group’s future strategy and operations in a number of ways, including:

. future debt service requirements will reduce the funds available to the Group for other purposes;

. the Group’s ability to obtain adequate financing for working capital and capital expenditures for its
future projects on terms which will enable such projects to achieve a reasonable return to the Group

may be limited;

. the Group’s leverage may hinder its ability to withstand competitive pressures or adjust rapidly, if

at all, to changing market conditions;

. the effective interest rate on the new loan agreements may be on less favourable terms than existing

agreements; and

. the duration of the new loan agreements may affect the Group’s cashflow planning.

There can be no assurance that the Group’s level of indebtedness and such restrictions will not materially
and adversely affect the Group’s ability to finance its future operations or capital needs, successfully

operate its business, engage in other business activities or pay dividends and the finance costs.
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The Group may not be able to effectively manage its strategy

The Group has significantly expanded its operations in recent years particularly into Mainland China and,
in conjunction with the execution of its strategy, expects to continue to expand its operations in terms of
geography, customers and capital investment. To manage its growth, the Group must continue to improve
its managerial, technical, operational and other resources, and to implement an effective management
information system. In order to fund the Group’s ongoing operations and its future growth, the Group
needs to have sufficient internal sources of liquidity or access to additional long-term financing from
external sources. Further, the Group will be required to manage relationships with a greater number of
customers, suppliers, contractors, service providers, lenders and other third parties. There can be no
assurance that the Group will not experience issues such as capacity and capital constraints, delay in
capital contributions, construction delays and training an increasing number of personnel to manage and
operate those facilities. In particular, failure of the Group to implement its expansion plans in a timely
manner could adversely affect its ability to maintain, expand and diversify its revenue base and to maintain
its profitability. There can be no assurance that such expansion plans will not adversely affect the Group’s
existing operations, which could have a material adverse effect on the Group’s business, financial
condition, results of operations and future prospects and may cause the price of Notes issued under the

Programme to fall.

The Group is subject to foreign exchange risks

The Group’s revenue, costs, debts and capital expenditure are mainly denominated in Hong Kong dollars,
Renminbi and U.S. dollars. The Group also has exposure to other currencies in the jurisdictions in which
it operates. Consequently, the Group’s costs, profit margins, liabilities and asset values are affected by
fluctuations in the exchange rates of the different currencies. In relation to Renminbi, under the PRC’s
foreign exchange regulations, payments of current account items, including profit distributions, interest
payments and expenditure from trade, may be made in foreign currencies without prior approval, subject
to certain procedural requirements. However, foreign exchange controls continue for capital account
transactions, including repayment of loan principal and return of direct capital investments and

investments in negotiable securities.

The reporting currency for the Group is U.S. dollars. Exchange rate gains or losses will arise when the
assets and liabilities in non-U.S. currencies are translated or exchanged into U.S. dollars for financial
reporting purposes. If foreign currencies depreciate against the U.S. dollar, this may adversely affect the
carrying value in U.S. dollars and thus the consolidated financial results of the Group. Since the Group
does not engage in any material hedging activities to mitigate currency exchange rate exposure, the impact

of future exchange rate fluctuations on the Group’s profits cannot be accurately predicted.

Property investment is generally illiquid

Investment in property is generally illiquid, limiting the ability of an owner or a developer to convert
property assets into cash at short notice or requiring a substantial reduction in the price that might

otherwise be sought for such assets to ensure a quick sale.
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The Group’s property development business involves distinctive risks

The Group’s property development business involves significant risks distinct from those involved in the
ownership and operation of established properties, among other things, the risks that financing for
development may not be available on favourable terms, that construction may not be completed on
schedule or within budget (for reasons including but not limited to shortages of equipment, material and
labour, work stoppages, interruptions resulting from inclement weather, unforeseen engineering,
disagreements with external contractors, environmental and geological problems and unanticipated cost
increases), that development may be affected by governmental regulations (including changes in building
and planning regulations and delays or failure to obtain the requisite construction and occupancy
approvals), and that developed properties may not be leased or sold on profitable terms and the risk that
purchasers and/or tenants may default. An increase in mortgage rates in countries where the Group has
property interests may also adversely affect the availability of loans on terms acceptable to purchasers, and
hence the sale performance of the Group’s properties.

The Group is subject to risks incidental to property ownership

The Group is subject to risks incidental to the ownership and operation of residential, office and related
properties including, among other things, competition for tenants, changes in market rents, inability to
renew leases or re-let space as existing leases expire, inability to collect rent from tenants due to
bankruptcy or insolvency of tenants or otherwise, inability to dispose of major investment properties for
the values at which they are recorded in the financial statements, increased operating costs and the need
to renovate, repair and re-let space periodically and to pay the associated costs.

The Group is subject to risks associated with the development and construction of hotels and/or
investment properties

The Group has interests in several hotels and mixed-development projects in the PRC, Sri-Lanka, Italy,
Myanmar and the Republic of Ghana, which are in various stages of planning and development. Whilst
estimated completion schedules and cost budgets are or will be in place for each project, there can be no
assurance that construction deadlines will be met or that actual costs of design and construction will not
exceed their estimates. Also, during long public holidays or adverse weather conditions, construction of
projects of the Group may be hindered. As with any construction project, the Group may face substantial
cost increases, cost overruns or delays caused by a number of factors, including shortages of, or price
increases in, energy, raw materials or skilled labour, unforeseen environmental problems, contractor
default or insolvency as well as difficulties in obtaining or inability to obtain any requisite licences,
approvals or permits from regulatory authorities. Any such cost increases, cost overruns or delays could
prevent or delay the development, completion or opening of the Group’s current and future projects, which
may materially and adversely affect the Group’s business, financial condition and/or results of operations.

In addition, there is no assurance that all of the relevant Group members which are engaged in real estate
development in the jurisdictions in which the Group operates or with real estate developers in relation to
its construction projects in such jurisdictions will be able to obtain or maintain the necessary verification,
licensing or other approvals required in such jurisdictions in a timely manner, or at all. If the Group, its
project companies or the developers with whom the Group deals do not possess valid qualification
certificates, the relevant government regulators may refuse to issue the permits necessary for the Group
to conduct its business. Further, the relevant government regulators may impose a penalty on the Group

and its project companies for failing to comply with the relevant operating and licensing requirements.
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There is no assurance of the availability of suitable sites at commercially acceptable prices for the
Group’s future development

The Group normally only acquires freehold land, leasehold land and land use rights to fulfil its specific
project requirements. In the countries where the Group operates, the supply of land is largely controlled
by local governments according to each country’s economic conditions and priorities. Local governments
may implement various measures to regulate the means by which property developers obtain land for
property development. The ability of the Group to acquire land for future development and its land
acquisition costs will accordingly be affected by government policies in relation to land supply. The
Group’s future growth prospects may therefore be affected to the extent that it is unable to acquire land
for future development in the countries where the Group operates at commercially acceptable prices and
to generate reasonable returns for the Group.

The Group relies on contractors and sub-contractors for the provision of certain services

The Group engages contractors and sub-contractors to provide various services including construction,
piling and foundation, building and property fitting-out work, interior decoration, installation of air
conditioning units and elevators. There is no assurance that the services rendered by any contractor or
sub-contractor engaged by the Group will be satisfactory. The Group is also exposed to the risk that its
contractors and sub-contractors may require additional capital to complete an engagement in excess of the
price originally tendered and the Group may have to bear additional capital to complete an engagement
in excess of the price originally tendered and the Group may have to bear additional costs as a result.
Furthermore, there is a risk that the Group’s major contractors and sub-contractors may experience
financial or other difficulties which may affect their ability to discharge their obligations, thus delaying
the completion of the Group’s development projects or resulting in additional costs for the Group. The
timely performance by these contractors and sub-contractors may also be affected by natural and human
factors such as natural disasters, strikes and other industrial or labour disturbances, terrorisms, restraints
of government, civil disturbances, accidents or breakages of machinery or equipment, failure of suppliers,
interruption or delays in transportation, all of which are beyond the control of the Group. Any of these
factors could adversely affect the business, financial condition and/or results of operations of the Group.

RISKS RELATING TO HONG KONG AND MAINLAND CHINA
Hong Kong and Mainland China

For the year ended 31 December 2017, the segment results from operations in Hong Kong and Mainland
China accounted for a substantial portion of the business segment results of the Group (see “The Group”).
As a result, the Group’s business, financial condition, and/or results of operations are substantially subject
to the economic, political and legal developments in Hong Kong and Mainland China as well as the
economies in the surrounding region materially.

A significant proportion of the Group’s turnover is derived from its operations in Mainland China and
Hong Kong. Consequently, a significant proportion of the Group’s hotel revenues and associated operating
costs are denominated in Renminbi and in Hong Kong dollars. The Hong Kong dollar has been linked to
the U.S. dollar at the rate of approximately HK$7.80 to U.S.$1.00 since 17 October 1983. Renminbi is not
freely convertible in open markets.

Any abandonment of the official exchange rate policies for the Renminbi and Hong Kong dollar may lead
to sharp changes in the value of the Hong Kong dollar and/or Renminbi against the U.S. dollar and other
foreign currencies and add significantly to the volatility in the Hong Kong dollar and Renminbi exchange
rate in the future, both of which may materially affect the financial condition and results of the operations
of the Group.
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The value of the Renminbi against the U.S. dollar, the Hong Kong dollar and other foreign currencies
fluctuates and is affected by, among other things, changes in the PRC government’s policies and the PRC’s
domestic and international political and economic conditions. On 21 July 2005, the PRC government
introduced a managed floating exchange rate system to allow the value of the Renminbi to fluctuate within
a regulated band based on market supply and demand and by reference to a basket of currencies. On the
same day, the value of the Renminbi appreciated by approximately 2 per cent. against the U.S. dollar. The
Renminbi continued to appreciate against the U.S. dollar since the introduction of the managed floating
exchange rate system.

However, in light of the recent global financial crisis, the PRC government tightened its currency policy
and reduced the volatility of Renminbi in 2008 in order to keep the Renminbi exchange rate stable. In June
2010, the PRC government indicated that it was desirable to proceed further with the reform of the
Renminbi exchange rate regime and increase the Renminbi exchange rate flexibility, and a continued
emphasis would be placed on reflecting market supply and demand by reference to a basket of currencies.
The PRC government may also make further adjustments to the exchange rate system as it considers
necessary and appropriate.

The Group plans to continue expanding its business in Mainland China and would require substantial
amounts of capital to implement such expansion plans in Mainland China. A devaluation of the U.S. dollar
and/or the currencies against the Renminbi would increase non-Renminbi capital funding requirements
and the U.S. dollars interest expenses and loan balances on Renminbi denominated indebtedness reported

in the consolidated financial statements of the Guarantor in the future.

Investments in Mainland China require approvals and consents from Mainland China regulatory
authorities which cannot be assured

Hotel and other property development projects in Mainland China including, but not restricted to, the
Group’s proposed acquisitions of equity interests in certain project companies and the entering into of new
joint venture agreements require approvals to be obtained from a number of governmental authorities at
different levels, the receipt of which cannot be assured. These development projects have been and may
in the future be subject to certain risks, including changes in governmental regulations and economic
policies, including, among other things, regulations and policies restricting construction of hotels and
buildings and related limitations on extensions of credit, building material shortages, increases in labour
and material costs, changes in general economic and credit conditions and the illiquidity of land and other
property. There can be no assurance that required approvals will be obtained.

Mainland China’s economic, political and social conditions, as well as government policies, could
affect the Group’s business, financial condition and/or results of operations

At present, a substantial portion of the Group’s operations are located in Mainland China, with the
proportion expected to grow significantly in the future and consequently, an increasing amount of the
Group’s revenue is expected to be derived from within Mainland China. Accordingly, the Group’s
business, financial condition, and/or results of operations will, to an increasing degree, be subject to the

economic, political and legal developments of Mainland China.

The economy of Mainland China differs from the economies of most developed countries in many
respects, including but not limited to its political structure, level of government involvement, level of

development, growth rate, control of foreign exchange and allocation of resources.
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Mainland China’s economy has been in transition from a planned economy to a market-oriented economy.
For the past three decades, the PRC government has implemented economic reform measures emphasising
utilisation of market forces in the development of Mainland China’s economy. However, the PRC
government retains the power to implement macroeconomic policies affecting Mainland China’s economy,
and has previously implemented measures to slow the pace of growth of Mainland China’s economy,
including raising interest rates and issuing administrative guidelines to control lending to certain
industries. It also exercises significant control over growth of Mainland China’s economy through the
allocation of resources, control over foreign currency-denominated transactions, setting monetary policy

and providing preferential treatment to particular industries or companies.

The Group is subject to PRC government control on currency conversion

The PRC government imposes controls on the convertibility of Renminbi into foreign currencies and, in
certain cases, the remittance of currency to jurisdictions outside Mainland China. Certain holding
companies within the Group provide offshore loans to subsidiaries in Mainland China. Under its current
structure, the holding companies within the Group derive their income partially from dividend payments
from PRC subsidiaries. Foreign currency controls may restrict or affect the ability of the Group’s PRC
subsidiaries to remit sufficient foreign currency to pay dividends or other payments or otherwise satisfy
their foreign currency denominated or settled obligations. Under existing PRC foreign exchange
regulations, payments of certain current account items can be made in foreign currencies without prior
approval from the local branch of the State Administration of Foreign Exchange (SAFE), by complying
with certain procedural requirements. However, approval from the appropriate government authorities is
required where Renminbi is to be converted into foreign currency and remitted to a jurisdiction outside
Mainland China to pay capital expenses such as the repayment of bank loans and intra-group loans
denominated in foreign currencies. The PRC government may also, at its discretion, restrict access to
foreign currencies for current account transactions in the future. If the PRC foreign exchange control
system prevents the Group from obtaining sufficient foreign currency to satisfy its currency demands, its
PRC subsidiaries may not be able to pay dividends in foreign currencies and the Group may not be able
to service its debt obligations denominated or settled in foreign currencies. All of these factors could

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

Changes to Mainland China’s tax rates and/or tax system could affect the Group’s business, financial

condition and/or results of operations

The PRC government implements tax system reform from time to time. Most recently, the VAT system
reform implemented in 2016 significantly affected the manner of business operations and financial results
of all different industries including the Group’s business in Mainland China. It is expected that there will
be further tax reform, changes in tax rates and introduction, amendment or cancellation of tax incentive
schemes in the future, which could materially and adversely affect the Group’s financial condition and

results of operations.

The Mainland China legal system has inherent uncertainties that would affect the Group’s business

and results of operations as well as the interest of investors in Notes issued under the Programme

A substantial and growing share of the Group’s business is conducted, and assets located, in Mainland
China, and its operations are generally affected by and subject to Mainland China’s legal system and

Mainland Chinese laws and regulations.
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Since 1979, the PRC government has promulgated laws and regulations in relation to general economic
matters, such as foreign investment, corporate organisation and governance, commerce, taxation, foreign
exchange and trade, with a view to developing a comprehensive system of commercial law. In particular,
legislation over the past 25 years has significantly enhanced the protections afforded to various forms of
foreign investment in Mainland China. The legal system in Mainland China is continuing to evolve. Even
where adequate laws exists in Mainland China, the enforcement of existing laws or contracts based on
existing laws may be uncertain and sporadic, and it may be difficult to obtain swift and equitable
enforcement or to obtain enforcement of a judgment by a court of another jurisdiction. In addition,
Mainland China’s legal system is based on written statutes and their interpretation, and prior court

decisions may be cited as reference but have limited weight as precedents.

The Group has full or majority board control over the management and operation of all of the Group’s
subsidiaries established in Mainland China. The control over these PRC entities and the exercise of its
shareholder rights are subject to their respective articles of association and Mainland Chinese laws
applicable to foreign-invested enterprises in Mainland China, which may be different from the laws of

other developed jurisdictions.

Mainland China has not developed a fully integrated legal system and recently-enacted laws and
regulations may not sufficiently cover all aspects of economic activities in Mainland China. The relative
inexperience of Mainland China’s judiciary in many cases also creates additional uncertainty as to the
outcome of any litigation. In addition, interpretation of statutes and regulations may be subject to
government policies reflecting domestic political changes. Furthermore, because these laws and
regulations are relatively new, and the number of published decisions is limited in volume and non-binding
in nature, the interpretation, implementation and enforcement of these laws and regulations may result in
uncertainties due to the lack of established practice available for reference. The Group cannot predict the
effect of future legal development in Mainland China, including the promulgation of new laws, changes
to existing laws or the interpretation or enforcement thereof, or the inconsistencies between local rules and
regulations and national law. As a result, there is substantial uncertainty as to the legal protection available
to the Group and investors in Notes issued under the Programme. In addition, Mainland China’s legal
system is based in part on government policies and internal rules (some of which are not published on a
timely basis or at all) that may have retroactive effect. As a result, the Group may not be aware of its
violation of these policies and rules until sometime after the violation has occurred. This may also limit
the remedies available to you as an investor and to the Group in the event of any claims or disputes with

third parties.

Any litigation in Mainland China may be protracted and result in substantial costs and diversion of the

Group’s resources and management attention.

It may be difficult to enforce any judgments obtained from non-Mainland China courts against the

Group in Mainland China

A substantial and growing share of the Group’s assets are located within Mainland China. Mainland China
does not have treaties providing for the reciprocal recognition and enforcement of judgments of courts
with the United States, the United Kingdom, Japan or most other western countries. Therefore, it may be
difficult for investors to enforce against the Group in Mainland China any judgments obtained from
non-Mainland China courts.
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The Group may not be able to obtain land use right certificates with respect to certain parcels of land

in which it has acquired an interest

Land use right certificates are granted once the land premium is paid, and land use rights certificates may
not be issued in piecemeal in proportion to the payment of the land premium. The Group is in the process
of paying the land premium in relation to certain parcels of land for which land use right certificates have
not yet been granted. If the Group fails to obtain the relevant land use right certificates, it will not be able
to develop and sell properties on such land. The Group may not be able to acquire replacement land parcels
on terms acceptable to it, or at all. All or any of this may have an adverse effect on the Group’s business,

financial condition, results of operations and business prospects going forward.

The Group’s business will be adversely affected if it fails to obtain, or experiences material delay in
obtaining, the necessary governmental approvals for any major property development

The PRC government strictly regulates the hotel and real estate market in the PRC. Hotel and/or
investment property developers must comply with various PRC laws and regulations, including rules
promulgated by local governments to enforce such laws and regulations. To develop and complete a hotel
and/or investment property project, the Group must apply for various licences, permits, certificates and
approvals at the relevant government authorities. Before such authorities issue any certificate or permit,
the Group must first meet the prerequisite set forth by the relevant authorities. There is no assurance that
the Group will not encounter serious delay or other difficulties in fulfilling such conditions, or that the
Group will be able to adapt to new rules and regulations that may come into effect from time to time with
respect to the hotel and/or investment property industry. There may also be delay on the part of the relevant
regulatory bodies in reviewing the Group’s applications and granting approvals. Therefore, in the event
that the Group fails to obtain, or encounters significant delays in obtaining, the necessary governmental
approvals for any of its projects, the Group may not be able to continue with or carry out its development

plans on schedule, and its business may be adversely affected.

The Group may be required to bear resettlement costs associated with the Group’s property

developments

The land parcels the Group acquires in the future for development may have existing buildings or other
structures or be occupied by third parties. In accordance with the City Housing Demolition Administration
Regulations and the applicable local regulations, a property developer in the PRC is required to enter into
a written agreement with the owners or residents of existing buildings subject to demolition for
development, directly or indirectly through the local government, to provide compensation for their
relocation and resettlement. Though the Group may acquire land with a vacant site, the Group’s land
acquisition costs may be subject to substantial increases which could adversely affect its financial
condition if the compensation formula is changed to increase the compensation payable. In addition, if the
Group or the local government fail to reach an agreement over compensation with owners or residents, any
party may apply to the relevant housing resettlement authorities for a ruling on the applicable amount of
compensation, which may delay the timetable for the Group’s projects and adversely affect its business

plans.
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The PRC Government may impose fines on the Group or take back the Group’s land if the Group
fails to develop a property according to the terms of the land grant contract

Under PRC laws and regulations, if the Group fails to develop a property according to the terms of the
land grant contract, including those relating to the payment of land premium, demolition and resettlement
costs and other fees, the specified use of the land and the time for commencement and completion of the
development, the PRC Government may issue a warning, impose a penalty, and/or take back the Group’s
land. Under current PRC laws and regulations, if the Group fails to pay any outstanding land grant
premium on time, the Group may be subject to a late payment penalty of 0.1 per cent. of the outstanding
balance for every day of delay in payment. In addition, the PRC Government may impose an idle land fee
equal to 20 per cent. of the land premium or allocation fees if (i) the Group does not commence
construction for more than one year after the date specified in the relevant land grant contract, (ii) total
constructed gross floor area is less than one-third of the total proposed gross floor area for the
development, or (iii) the capital invested in the development is less than 25 per cent. of the total
investment approved for the development and the development is suspended for more than one year
without governmental approval. Furthermore, the PRC Government has the authority to take back the land
without compensation to the Group if the Group does not commence construction for more than two years
after the date specified in the land grant contract, unless the delay is caused by force majeure or
governmental action. There can be no assurance that there will be no significant delays in the
commencement of construction or the development of the Group’s properties in the future, or that the
Group’s developments will not be subject to idle land penalties or be taken back by the PRC Government
as a result of such delays. The imposition of substantial idle land penalties could have an adverse effect
on the Group’s business, financial condition and/or results of operations. If any of the Group’s land is
taken back by the PRC Government, the Group would not only lose the opportunity to develop the
property, but the Group would also lose its prior investments in the development, including land premiums

paid and costs incurred prior to the date on which the land is taken back.

The Group’s financing costs are subject to changes in interest rates by the PBOC

The Group relies on bank borrowings and third party loans to finance a substantial part of its operating
hotels, investment properties and project developments. Accordingly, changes in interest rates have
affected and will continue to affect the Group’s financing costs and, ultimately, its results of operations.
In Mainland China, borrowing rates are controlled by PBOC.

There can be no assurance that PBOC will not further raise lending rates or that the Group’s business,

financial condition and/or results of operations will not be adversely affected as a result.

Other Markets

In addition to its operations in Hong Kong and Mainland China, the Group’s subsidiaries and associates
also have hotel and property operations and development projects in countries such as Singapore,
Thailand, Malaysia, the Republic of Mongolia, the Philippines, Japan, the Republic of Fiji, Australia,
Indonesia, Myanmar, the Republic of the Maldives, France, Ghana, the United Kingdom, Turkey, Italy,
Mauritius and Sri Lanka, whose markets are at different stages of economic, social and political
development. The success and profitability of the Group’s activities in specific countries may be affected
by factors beyond the Group’s control, such as changes in political stability, general economic and labour
conditions and tax laws in those countries. For example, the hotels in the Philippines, Thailand, Indonesia
and Myanmar have at times suffered on account of the political and economic uncertainties in these

countries.
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The insolvency laws of the British Virgin Islands, Singapore, Bermuda and other local insolvency
laws may differ from bankruptcy laws in jurisdictions with which the holders of the Notes are
familiar

As the Issuers and the Guarantor are incorporated under the laws of the British Virgin Islands, Singapore
and Bermuda respectively, an insolvency proceeding relating to any of the Issuers and/or the Guarantor
may involve the British Virgin Islands, Singapore or, as the case may be, Bermudan insolvency laws, the
procedural and substantive provisions of which may differ comparable provisions of jurisdictions with
which the holders of Notes issued under the Programme are familiar, such as United States federal
bankruptcy law. As a result, Noteholders may not enjoy the same level of protection as may be available

under the laws of other jurisdictions.

The adoption of HKFRS 9 and HKFRS 15 with effect from 1 January 2018 renders the Guarantor’s
consolidated financial information as at and for the years ended 31 December 2016 and 2017 not
directly comparable with the Guarantor’s consolidated financial information after 1 January 2018,
including the Guarantor’s unaudited condensed consolidated interim financial information for the
six months ended 30 June 2018

With effect from 1 January 2018, the Guarantor has adopted HKFRS 9 and HKFRS 15 where the Guarantor
is required to reclassify and adjust certain of its financial line items in its financial statements. Please refer
to Note 3(ii)(c) of the Guarantor’s unaudited condensed consolidated interim financial statements for the
six months ended 30 June 2018 for a discussion on the impact of the adoption of HKFRS 9 and HKFRS
15. As the Guarantor has applied the transitional provisions set out in HKFRS 9 and the modified
retrospective approach set out in HKFRS 15, each without requiring any restatement of the corresponding
figures of the prior period before 1 January 2018, the Guarantor’s consolidated financial information as
at and for the years ended 31 December 2016 and 2017 may not be directly comparable against the
Guarantor’s consolidated financial information after 1 January 2018, including the Guarantor’s unaudited
condensed consolidated interim financial information for the six months ended 30 June 2018. Investors
must therefore exercise caution when making comparisons of any financial figures after 1 January 2018
against the Guarantor’s consolidated financial figures prior to 1 January 2018 and when evaluating the
Group’s financial condition, results of operations and results.

RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES

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

Notes subject to optional redemption by an 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
relevant 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 may also be true prior to any redemption

period.

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

The Issuers 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. Potential investors should be aware that:

(a) the market price of such Notes may be volatile;

(b) payment of principal or interest may occur at a different time or in a different currency than
expected; and

(c) the amount of principal payable at redemption may be less than the nominal amount of such Notes

or even Zero.

Failure by an investor to pay a subsequent instalment of partly-paid Notes may result in an investor
losing all of its investment

The Issuers 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.

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

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

features.

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

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

Notes carrying an interest rate which may be converted from fixed to floating interest rates and
vice-versa, may have lower market values than other Notes

Fixed or floating rate Notes may bear interest at a rate that the relevant Issuer may elect to convert from
a fixed rate to a floating rate, or from a floating rate to a fixed rate. The relevant Issuer’s ability to convert
the interest rate will affect the secondary market and the market value of such Notes since the relevant
Issuer may be expected to convert the rate when it is likely to produce a lower overall cost of borrowing.
If the relevant 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 relevant Issuer converts from a floating rate to a fixed rate, the fixed rate may be lower than

the then prevailing rates on its Notes.
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RISKS RELATED TO NOTES WHICH ARE LINKED TO “BENCHMARKS”

The Programme allows for the issuance of Notes that reference certain interest rates or other types of rates
or indices which are deemed to be “benchmarks”, including LIBOR and the Euro Interbank Offered Rate
(“EURIBOR”), in particular with respect to certain floating rate Notes where the Reference Rate (as
defined in the Terms and Conditions of the Notes) may be LIBOR, EURIBOR or another such benchmark.
The relevant Pricing Supplement for Notes will specify whether LIBOR, EURIBOR or another such
benchmark is applicable.

Benchmarks are the subject of ongoing national and international regulatory reform. Following the
implementation of any such potential reforms, the manner of administration of benchmarks may change,
with the result that they may perform differently than in the past, or benchmarks could be eliminated
entirely, or there could be other consequences which cannot be predicted. For example, the UK Financial
Conduct Authority announced that it will no longer persuade or compel banks to submit rates for the
calculation of the LIBOR benchmark after 2021 (the “FCA Announcement”). The FCA Announcement
indicates that the continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021.
The potential elimination of the LIBOR benchmark or any other benchmark, or changes in the manner of
administration of any benchmark, could require an adjustment to the terms and conditions, or result in
other consequences, in respect of any Notes linked to such benchmark (including but not limited to
Floating Rate Notes whose interest rates are linked to LIBOR). Any such consequence could have a

material adverse effect on the value of and return on any such 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 Notes 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 Notes, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

Investors may lose part or all of their investment in any index linked Notes issued

If, in the case of a particular tranche of Notes, the relevant Pricing Supplement specifies that the Notes
are index-linked Notes or variable redemption amount Notes, there is a risk that the investor may lose the
value of its entire investment or part of it.

RISKS RELATING TO THE NOTES GENERALLY

Set out below is a brief description of certain risks relating to the Notes generally:

The Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its own

circumstances. In particular, each potential investor should:

(a) have sufficient knowledge and experience to make 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, any applicable supplement to this Offering Circular or any

Pricing Supplement;
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(b) 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;

(c) 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 is different from the potential investor’s currency;

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

(e) 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 such instruments may be purchased as a way to
reduce risk or enhance yield with an understood, measured, appropriate addition of risk to the purchaser’s
overall portfolios. A potential investor should not 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 the potential investor’s overall investment portfolio.

Additionally, the investment activities of certain investors are 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 (1) the Notes are legal investments for it, (2) the Notes
can be used as collateral for various types of borrowing, and (3) 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 the Notes under any applicable risk-based capital or similar rules.

The Guarantee provided by the Guarantor will be subject to certain limitations on enforcement and
may be limited by applicable laws or subject to certain defences that may limit its validity and
enforceability

The Guarantee given by the Guarantor provides holders of Notes with a direct claim against the Guarantor
in respect of the relevant Issuer’s obligations under the Notes. Enforcement of the Guarantee would be
subject to certain generally available defences. Local laws and defences may vary and may include those
that relate to corporate benefit (ultra vires), fraudulent conveyance or transfer (action pauliana), voidable
preference, financial assistance, corporate purpose, liability in tort, subordination and capital maintenance
or similar laws and concepts. They may also include regulations or defences which affect the rights of
creditors generally.

If a court were to find the Guarantee given by the Guarantor, or a portion thereof, void or unenforceable
as a result of such local laws or defence, or to the extent that agreed limitations on guarantees apply,
holders would cease to have any claim in respect of the Guarantor and would be creditors solely of the
relevant Issuer and, if payment had already been made under the Guarantee, the court could require that
the recipient return the payment to the Guarantor.

Modification, waivers and substitution

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
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Noteholders including Noteholders who did not attend and vote at the relevant meeting and Noteholders
who voted in a manner contrary to the majority. Furthermore, there is a risk that the decision of the
majority of holders of the Notes may be adverse to the interests of an individual Noteholder.

The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of
Noteholders, agree to (i) any modification of the Terms and Conditions of the Notes or the Trust Deed or
(ii) authorise or waive any proposed breach or breach of the Notes or the Trust Deed or (iii) the
substitution of the Guarantor or any of its Subsidiaries as principal debtor under the Trust Deed and the
Notes in place of the relevant Issuer, in the circumstances described in Condition 15.

A change in English law which governs the Notes may adversely affect Noteholders

The Terms and Conditions of the Notes will be governed by English law. No assurance can be given as
to the impact of any possible judicial decision or change to English law, or administrative practice after
the date of issue of the relevant Tranche of Notes.

Performance of contractual obligations

The ability of the relevant Issuer and/or the Guarantor to make payments in respect of the Notes may
depend upon the due performance by the other parties to the transaction documents of the obligations
thereunder including the performance by the Principal Paying Agent, the CMU Lodging and Paying Agent,
the CDP Paying Agent, any other Paying Agent, each Transfer Agent, the relevant Registrar and/or the
relevant Calculation Agent(s) of their respective obligations. Whilst the non-performance of any relevant
parties will not relieve the relevant Issuer and/or the Guarantor of their respective obligations to make
payments in respect of the Notes, the relevant Issuer and/or the Guarantor may not, in such circumstances,
be able to fulfil their respective obligations to the Noteholders, the Receiptholders and the Couponholders.

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

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes
will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg, the CMU
Service or to CDP (each of Euroclear, Clearstream, Luxembourg, the CMU Service and CDP, a “Clearing
System”). Except in the circumstances described in the relevant Global Note, investors will not be entitled
to receive definitive Notes. The relevant Clearing System(s) will maintain records of the beneficial
interests in the Global Notes. While the Notes are represented by one or more Global Notes, investors will
be able to trade their beneficial interests only through the Clearing Systems.

While the Notes are represented by one or more Global Notes, the relevant Issuer or, as the case may be,
the Guarantor will discharge its payment obligations under the Notes by making payments to or to the
order of the relevant Clearing System for distribution to their account holders. A holder of a beneficial
interest in a Global Note must rely on the procedures of the relevant Clearing System(s) to receive
payments under the relevant Notes. Neither the relevant Issuer nor the Guarantor has any responsibility
or liability for the records relating to, or payments made in respect of, beneficial interests in the Global
Notes (as the case may be).

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the
relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by
the relevant Clearing System(s) to appoint appropriate proxies. Similarly, holders of beneficial interests
in the Global Notes will not have a direct right under the respective Global Notes to take enforcement
action against the relevant Issuer or the Guarantor in the event of a default under the relevant Notes but
will have to rely upon their rights under the Trust Deed.
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Noteholders should be aware that definitive Notes which have a denomination that is not an integral
multiple of the minimum denomination may be illiquid and difficult to trade

In relation to any issue Notes which have denominations consisting of a minimum denomination plus one
or more higher integral multiples of another smaller amount, it is possible that Notes may be traded in
amounts that are not integral multiples of such minimum denomination. In such a case, a Noteholder who,
as a result of trading such amounts, holds a principal amount of less than the minimum denomination will
not receive a definitive Note in respect of such holding (should definitive Notes be printed) and would
need to purchase a principal amount of Notes such that it holds an amount equal to one or integral
multiples of the minimum denomination. If definitive Notes are issued, holders should be aware that
definitive Notes which have a denomination that is not an integral multiple of the minimum denomination
may be illiquid and difficult to trade. Definitive Notes will in no circumstances be issued to any person
holding Notes in an amount lower than the minimum denomination and such Notes will be cancelled and
holders will have no rights against the relevant Issuer (including rights to receive principal or interest or
to vote or attend meetings of Noteholders) in respect of such Notes.

Noteholders’ remedies under the Notes are capable of exercise only in limited circumstances

Payment of principal and interest thereon in relation to the Notes may be accelerated only if certain
circumstances arise or conditions are satisfied. See “Terms and Conditions of the Notes — Condition 10
(Events of Default)” for further information.

The relevant Issuer may be unable to pay interest or redeem the Notes

On certain dates, including the occurrence of any early redemption event specified in the relevant Pricing
Supplement or otherwise and at maturity of the Notes, the relevant Issuer or (failing which) the Guarantor
may, and at maturity, will, be required to pay interest on, or redeem, all of the Notes. If such an event were
to occur, the relevant Issuer or (failing which) the Guarantor may not have sufficient cash on hand
(whether due to a serious decline in net operating cash flows or otherwise) and may not be able to arrange
financing to make such payment or redeem the Notes in time, or on acceptable terms, or at all. The ability
to make interest payments or redeem the Notes in such event may also be limited by the terms of other
debt instruments. Failure to pay interest on the Notes or to repay, repurchase or redeem tendered Notes
by the relevant Issuer or (failing which) the Guarantor would constitute an event of default under the
relevant Notes, which may also constitute a default under the terms of other indebtedness of the Group.

The Trustee may request that the Noteholders provide an indemnity and/or security and/or
prefunding to its satisfaction

In certain circumstances (including without limitation the giving of notice to the relevant Issuer and the
Guarantor pursuant to Condition 10.1 and the taking of actions and/or enforcement steps or proceedings
pursuant to Condition 10.2), the Trustee may (at its sole discretion) request the Noteholders to provide an
indemnity and/or security, and/or prefunding to its satisfaction before it takes actions on behalf of
Noteholders. The Trustee shall not be obliged to take any such actions if not first indemnified and/or
secured and/or prefunded to its satisfaction. Negotiating and agreeing to any indemnity and/or security
and/or prefunding can be a lengthy process and may impact on when such actions can be taken. The
Trustee may not be able to take actions notwithstanding the provision of an indemnity or security or
prefunding to it in breach of the terms of the Trust Deed constituting the Notes and in such circumstances,
or where there is uncertainty or dispute as to the applicable laws or regulations, to the extent permitted
by the agreements and the applicable law, it will be for the Noteholders to take such actions directly.

A change in Singapore tax laws may adversely affect the Noteholders

The Notes to be issued from time to time under the Programme during the period from the date of this
Offering Circular to 31 December 2023 are, pursuant to the Income Tax Act, Chapter 134 of Singapore (the
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“ITA”) and the MAS Circular FDD Cir 11/2018 entitled “Extension of Tax Concessions for Promoting the
Debt Market” issued by the MAS on 31 May 2018, intended to be “qualifying debt securities” for the
purposes of the ITA, subject to the fulfilment of certain conditions more particularly described in the
section “Taxation — Singapore”. However, there is no assurance that such Notes will continue to enjoy the

tax concessions in connection therewith should the relevant tax laws be amended or revoked at any time.

RISKS RELATING TO THE MARKET GENERALLY

Set out below is a brief description of certain market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

There might not be a current active trading market and Notes issued under the Programme may
trade at a discount to their initial offering price and/or have limited liquidity

There may not be an established trading market for the Notes when issued, or one may never develop. If
a market does develop, it may not be liquid. If the Notes are traded after their initial issuance, they may
trade at a discount to their initial offering price, depending upon prevailing interest rates, the market for
similar securities, general economic conditions and the financial condition of the relevant Issuer and/or the
Guarantor. If the Notes are trading at a discount, investors may not be able to receive a favourable price
for their Notes, and in some circumstances, investors may not be able to sell their Notes at all or at their
fair market value. Therefore, investors may not be able to sell their Notes easily or at prices that will
provide them with a yield comparable to 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,
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 generally would have a more limited
secondary market and more price volatility than conventional debt securities. Illiquidity may have an
adverse effect on the market value of the Notes. Also, there can be no assurance as to the development or
liquidity of any trading market, or that disruptions will not occur, for any particular Tranche of Notes to

be issued under the Programme.

The Notes may be de-listed, which may materially affect an investor’s ability to resell

Any Notes that are listed on the SGX-ST or any other listing authority, stock exchange or quotation system
may be de-listed. If any Notes are de-listed, the relevant Issuer shall use all reasonable endeavours to
obtain and maintain a listing of such Notes on such other major stock exchange as they may decide.
Although no assurance is made as to the liquidity of the Notes as a result of listing on any listing authority,
stock exchange or quotation system, delisting the Notes may have a material adverse effect on a

Noteholder’s ability to resell the Notes in the secondary market.

Exchange rate risks and exchange controls may result in investors receiving less interest or principal
than expected

The relevant Issuer will pay principal and interest on the Notes in the currency specified in the relevant
Pricing Supplement (the “Specified Currency”). This presents certain risks relating to currency
conversions if an investor’s financial activities are denominated principally in a currency or currency unit
(the “Investor’s Currency”) other than the Specified Currency. These include the risk that exchange rates
may significantly change (including changes due to devaluation of the Specified Currency 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 Specified Currency would decrease (i)the Investor’s Currency-equivalent yield on the Notes, (ii) the
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Investor’s Currency equivalent value of the principal payable on the Notes and (iii) the Investor’s
Currency equivalent market value of the Notes.

Governmental 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, investors may receive less interest or
principal than expected, or no interest or principal.

The market value of the Notes may fluctuate

The price and trading volume of the Notes may be highly volatile. Trading prices and volume of the Notes
are influenced by numerous factors, including the operating results, business and/or financial condition of
the Group, political, economic, financial and any other factors that can affect the capital markets, the
industry and/or the Group generally. Adverse economic developments, acts of war and health hazards in
countries in which the Group operates in could have a material adverse effect on the Group’s operations,
operating results, business, financial position and performance which in turn result in large and sudden
changes in the volume and price at which the Notes will trade. There can be no assurance that these
developments will not occur in the future.

Developments in other markets may adversely affect the market price of the Notes

The market price of the Notes may be adversely affected by declines in the international financial markets
and world economic conditions. The market for the Notes is, to varying degrees, influenced by economic
and market conditions in other markets, especially those in Asia. Although economic conditions are
different in each country, investors’ reaction to developments in one country could affect the securities
markets and the securities of issuers in other countries, including Singapore. Since the global financial
crisis of 2008 and 2009, the international financial markets have experienced significant volatility. If
similar developments occur in the international financial markets in the future, the market price of the
Notes could be adversely affected.

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

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

The credit ratings assigned to the Notes may not reflect all risks

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

Interest rate risk

Noteholders may suffer unforeseen losses due to fluctuations in interest rates. Generally, a rise in interest
rates may cause a fall in the price of the Notes, resulting in a capital loss for the Noteholders. However,
the Noteholders may reinvest the interest payments, as applicable, at higher prevailing interest rates.
Conversely, when interest rates fall, the price of the Notes may rise. The Noteholders may enjoy a capital
gain but interest payments received may be reinvested at lower prevailing interest rates.

Inflation risk
Noteholders may suffer erosion on the return of their investments due to inflation. Noteholders would have

an anticipated rate of return based on expected inflation rates on the purchase of the Notes. An unexpected
increase in inflation could reduce the actual returns.
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RISKS RELATING TO RENMINBI-DENOMINATED NOTES

A description of risks which may be relevant to an investor in Notes denominated in Renminbi
(“Renminbi Notes™) is set out below.

Renminbi is not freely convertible and there are significant restrictions on the 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 government of the PRC (the “PRC Government”)
continues to regulate conversion between Renminbi and foreign currencies, including the Hong Kong
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
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

developed.

Although Renminbi was added to the Special Drawing Rights basket created by the International Monetary
Fund in 2016 and policies further improving accessibility to Renminbi to settle cross border transactions
in foreign currencies were implemented by the People’s Bank of China (“PBoC”) in 2018, there is no
assurance that the PRC Government will continue to gradually liberalise control over cross-border
remittance of Renminbi in the future, that the schemes for Renminbi cross-border utilisation will not be
discontinued or that new regulations in the PRC will not be promulgated in the 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

relevant 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 the
Renminbi Notes and the relevant Issuer’s ability to source Renminbi outside the PRC to service
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 (the
“Settlement Arrangements”) on the clearing of Renminbi business with financial institutions (the
“Renminbi Clearing Banks”) in a number of financial centres and cities, including but not limited to
Hong Kong, has established the Cross-Border Inter-Bank Payments System (CIPS) to facilitate
cross-border Renminbi settlement and is further in the process of establishing Renminbi clearing and
settlement mechanisms in several other jurisdictions, the current size of Renminbi denominated financial
assets outside the PRC is limited.
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There are restrictions imposed by 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
PBoC, although PBoC has gradually allowed participating banks to access the PRC’s onshore inter-bank
market for the purchase and sale of Renminbi. The Renminbi Clearing Banks only have limited access to
onshore liquidity support from PBoC for the purpose of squaring open positions of participating banks for
limited types of transactions and are not obliged to square for participating banks any open positions
resulting 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 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 which will have the effect of restricting availability of Renminbi
outside the PRC. The limited availability of Renminbi outside the PRC may affect the liquidity of the
Renminbi Notes.

To the extent the relevant Issuer is required to source Renminbi in the offshore market to service its
Renminbi Notes, there is no assurance that the relevant Issuer will be able to source such Renminbi on

satisfactory terms, if at all.

Investment in the Renminbi Notes is subject to exchange rate risks

The value of Renminbi against other foreign currencies fluctuates from time to time and is affected by
changes in the PRC and international political and economic conditions as well as many other factors.
Recently, the PBoC implemented changes to the way it calculates the Renminbi’s daily mid-point against
the U.S. dollar to take into account market-maker quotes before announcing such daily mid-point. This
change, and others that may be implemented, may increase the volatility in the value of the Renminbi
against foreign currencies. All payments of interest and principal will be made in Renminbi with respect
to Renminbi Notes unless otherwise specified. As a result, the value of these Renminbi payments may vary
with the changes in the prevailing exchange rates in the marketplace. If the value of Renminbi depreciates
against another foreign currency, the value of the investment made by a holder of the Renminbi Notes in

that foreign currency will decline.

Investment in the 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.

As Renminbi Notes may carry a fixed interest rate, the trading price of the Renminbi Notes will
consequently vary with the fluctuations in the Renminbi interest rates. If holders of the Renminbi Notes
propose to sell their Renminbi Notes before their maturity, they may receive an offer lower than the

amount they have invested.
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Payments with respect to the Renminbi Notes may be made only in the manner designated in the
Renminbi Notes

All payments to investors in respect of the Renminbi Notes will be made solely: (i) for so long as the
Renminbi Notes are represented by global certificates held with the common depositary for Clearstream,
Luxembourg and Euroclear or any alternative clearing system, by transfer to a Renminbi bank account
maintained in Hong Kong, (ii) for so long as the Renminbi Notes are represented by global certificates
lodged with a sub-custodian for or registered with the CMU, by transfer to a Renminbi bank account
maintained in Hong Kong in accordance with prevailing CMU rules and procedures or (iii) for so long as
the Renminbi Notes are in definitive form, by transfer to a Renminbi bank account maintained in Hong

Kong in accordance with prevailing rules and regulations.

The relevant Issuer cannot be required to make payment by any other means (including in any other

currency or by transfer to a bank account in the PRC).

Gains on the transfer of the Renminbi Notes may become subject to income taxes under PRC tax

laws

Under the PRC Enterprise Income Tax Law, the PRC Individual Income Tax Law and the relevant
implementing rules, as amended from time to time, any gain realised on the transfer of Renminbi Notes
by non-PRC resident enterprise or individual Holders may be subject to PRC enterprise income tax
(“EIT”) or PRC individual income tax (“IIT”) if such gain is regarded as income derived from sources
within the PRC. The PRC Enterprise Income Tax Law levies EIT at the rate of 20 per cent. of the
PRC-sourced gains derived by such non-PRC resident enterprise from the transfer of Renminbi Notes but
its implementation rules have reduced the EIT rate to 10 per cent. The PRC Individual Income Tax Law
levies IIT at a rate of 20 per cent. of the PRC-sourced gains derived by such non-PRC resident individual
Holder from the transfer of Renminbi Notes.

However, uncertainty remains as to whether the gain realised from the transfer of Renminbi Notes by
non-PRC resident enterprise or individual Holders would be treated as income derived from sources within
the PRC and thus become subject to EIT or IIT. This will depend on how the PRC tax authorities interpret,
apply or enforce the PRC Enterprise Income Tax Law, the PRC Individual Income Tax Law and the
relevant implementing rules. According to the arrangement between the PRC and Hong Kong, for
avoidance of double taxation, Holders who are residents of Hong Kong, including enterprise Holders and
individual Holders, will not be subject to EIT or IIT on capital gains derived from a sale or exchange of
the Notes.

Therefore, if enterprise or individual resident Holders which are non-PRC residents are required to pay
PRC income tax on gains derived from the transfer of Renminbi Notes, unless there is an applicable tax
treaty between PRC and the jurisdiction in which such non-PRC enterprise or individual Holders of
Renminbi Notes reside that reduces or exempts the relevant EIT or IIT, the value of their investment in

Renminbi Notes may be materially and adversely affected.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES
WHILE IN GLOBAL FORM

Terms used in this section that are not otherwise defined shall have the meanings given to them in the
“Terms and Conditions of the Notes”.

The Notes of each Series will be in either bearer form, with or without interest coupons (“Coupons”)
attached, or registered form, without Coupons attached. Bearer Notes and Registered Notes will be issued
outside the United States and to non-U.S. persons in reliance on Regulation S.

Notes to be listed on the SGX-ST will be accepted for clearance through Euroclear and Clearstream,
Luxembourg and may also be accepted for clearance through the CMU Service and/or CDP and/or any
other clearing system as specified in the applicable Pricing Supplement.

As of the date of this Offering Circular, Notes to be cleared through the CDP will only be issued by
Shangri-La Hotel Limited.

BEARER NOTES

Each Tranche of Bearer Notes will be initially issued in the form of either a temporary bearer global note
(a “Temporary Bearer Global Note”) or a permanent bearer global note (a “Permanent Bearer Global
Note” and together with a Temporary Bearer Global Note, the “Bearer Global Notes”, and each a “Bearer
Global Note”) as indicated in the applicable Pricing Supplement, which, in either case, will be delivered
on or prior to the original issue date of the Tranche to either (i) a common depositary (the “Common
Depositary”) for Euroclear and Clearstream, Luxembourg, (ii) a sub-custodian for the Hong Kong
Monetary Authority (“HKMA™), as operator of the Central Moneymarkets Unit Service, operated by the
Hong Kong Monetary Authority (the “CMU Service”) or (iii) CDP. Whilst any Bearer Note is represented
by a Temporary Bearer Global Note, payments of principal, interest (if any) and any other amount payable
in respect of the Notes due prior to the Exchange Date (as defined below) will be made against
presentation of the Temporary Bearer Global Note only to the extent that certification (in a form to be
provided) to the effect that the beneficial owners of interests in such Bearer Note are not U.S. persons or
persons who have purchased for resale to any U.S. person, as required by U.S. Treasury regulations, has
been received by Euroclear and/or Clearstream, Luxembourg and/or The Bank of New York Mellon, Hong
Kong Branch (the “CMU Lodging and Paying Agent”) and/or The Bank of New York Mellon, Singapore
Branch (the “CDP Paying Agent”) and (in the case of a Temporary Bearer Global Note delivered to a
Common Depositary for Euroclear and Clearstream, Luxembourg) Euroclear and/or Clearstream,
Luxembourg, as applicable, has given a like certification (based on the certifications it has received) to
the Principal Paying Agent (as defined in the Terms and Conditions of the Notes).

On and after the date (the “Exchange Date”) which, for each Tranche in respect of which a Temporary
Bearer Global Note is issued, is 40 days after the Temporary Bearer Global Note is issued, interests in such
Temporary Bearer Global Note will be exchangeable (free of charge) in whole or in part upon a request
as described therein either for (i) interests in a Permanent Bearer Global Note of the same Series or (ii)
definitive Bearer Notes of the same Series with, where applicable, receipts, interest coupons and talons
attached (as indicated in the applicable Pricing Supplement and subject, in the case of definitive Bearer
Notes, to such notice period as is specified in the applicable Pricing Supplement), in each case against
certification of beneficial ownership as described above, unless such certification has already been given.
The CMU Service may require that any such exchange for a Permanent Global Bearer Note is made in
whole and not in part and in such event, no such exchange will be effected until all relevant account
holders (as set out in a CMU Instrument Position Report (as defined in the rules of the CMU Service) or
any other relevant notification supplied to the CMU Lodging and Paying Agent by the CMU Service) have
so certified.
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The holder of a Temporary Bearer Global Note will not be entitled to collect any payment of interest,
principal or other amount due on or after the Exchange Date unless, upon due certification, exchange of
the Temporary Bearer Global Note for an interest in a Permanent Bearer Global Note or for definitive
Bearer Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Bearer Global Note will be
made through Euroclear and/or Clearstream, Luxembourg against presentation or surrender (as the case
may be) of the Permanent Bearer Global Note without any requirement for certification.

In respect of a Bearer Global Note held through the CMU Service, any payments of principal, interest (if
any) or any other amounts shall be made to the person(s) for whose account(s) interests in the relevant
Bearer Global Note are credited (as set out in a CMU Instrument Position Report or any other relevant
notification supplied to the CMU Lodging and Paying Agent by the CMU Service) and, save in the case
of final payment, no presentation of the relevant Bearer Global Note shall be required for such purpose.

The applicable Pricing Supplement will specify that a Permanent Bearer Global Note will be exchangeable
(free of charge), in whole but not in part, for definitive Bearer Notes with, where applicable, receipts,
interest coupons and talons, attached upon either (i) not less than 60 days’ written notice (a), in the case
of Notes held by a Common Depositary for Euroclear and/or Clearstream, Luxembourg, from Euroclear
and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such Permanent
Bearer Global Note) to the Principal Paying Agent as described therein and/or (b), in the case of Notes
held through the CMU Service or CDP, from the relevant account holders therein to the CMU Lodging and
Paying Agent or CDP Paying Agent as described therein, respectively, or (ii) only upon the occurrence of
an Exchange Event.

For these purposes, “Exchange Event” means that (i) an Event of Default (as defined in Condition 10)
has occurred and is continuing, (ii) the relevant Issuer has been notified that both Euroclear and
Clearstream, Luxembourg and in the case of Notes cleared through the CMU Service, the CMU Service
have been closed for business for a continuous period of 14 days (other than by reason of holiday, statutory
or otherwise) or have announced an intention permanently to cease business or have in fact done so and,
in any case, no successor clearing system satisfactory to the Trustee is available, and in the case of Notes
cleared through CDP, CDP has closed for business for a continuous period of 14 days (other than by reason
of holidays, statutory or otherwise), CDP has announced an intention to permanently cease business and
no alternative clearing system is available or CDP has notified the Issuer that it is unable or unwilling to
act as depository for the Notes and to continue performing its duties as set out in the relevant CDP
application form made between the relevant Issuer and CDP and no alternative clearing system is available
or (iii) the relevant Issuer has or will become subject to adverse tax consequences which would not be
suffered were the Notes in definitive form and a certificate to such effect signed by two directors of the
relevant Issuer has been given to the Trustee. The relevant Issuer will promptly give notice to Noteholders
in accordance with Condition 14 if an Exchange Event occurs. In the event of the occurrence of an
Exchange Event, (a) in the case of Notes held by a Common Depositary for Euroclear and/or Clearstream,
Luxembourg, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of an
interest in such Permanent Bearer Global Note) and/or, (b) in the case of Notes held through the CMU
Service, the relevant account holders therein or, in either case, the Trustee may give notice to the Principal
Paying Agent or, as the case may be, the CMU Lodging and Paying Agent requesting exchange and/or, (c)
in the case of Notes held through CDP, the relevant account holders therein or, in either case, the Trustee
may give notice to the Principal Paying Agent or, as the case may, the CDP Paying Agent requesting
exchange and, in the event of the occurrence of an Exchange Event as described in (iii) above, the relevant
Issuer may also give notice to the Principal Paying Agent or, as the case may be, the CMU Lodging and
Paying Agent requesting exchange or the CDP Paying Agent requesting exchange. Any such exchange
shall occur not later than 45 days after the date of receipt of the first relevant notice by the Principal
Paying Agent or, as the case may be, the CMU Lodging and Paying Agent or the CDP Paying Agent.
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The following legend will appear on all Bearer Notes which have an original maturity of more than 365
days and on all receipts and interest coupons relating to such Notes:

“ANY UNITED STATES PERSON (AS DEFINED IN THE INTERNAL REVENUE CODE OF THE
UNITED STATES) WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN
SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE.”

The sections referred to provide that United States holders, with certain exceptions, will not be entitled
to deduct any loss on Bearer Notes, receipts or interest coupons and will not be entitled to capital gains
treatment of any gain on any sale, disposition, redemption or payment of principal in respect of such
Notes, receipts or interest coupons.

Notes which are represented by a Bearer Global Note will only be transferable in accordance with the rules
and procedures for the time being of Euroclear, Clearstream, Luxembourg, the CMU Service or CDP, as
the case may be.

For the purpose of any payments made in respect of a Bearer Global Note, the relevant place of
presentation shall be disregarded in the definition of “Payment Day” set out in Condition 6.6.

REGISTERED NOTES

The Registered Notes of each Tranche will initially be represented by a global note in registered form,
without receipts or coupons, (a “Registered Global Note” and together with any Bearer Global Note, the
“Global Notes™). Prior to expiry of the distribution compliance period (as defined in Regulation S of the
Securities Act (“Regulation S™)) applicable to each Tranche of Notes, beneficial interests in a Registered
Global Note may not be offered or sold to, or for the account or benefit of, a U.S. person save as otherwise
provided in Condition 2 and may not be held otherwise than through Euroclear or Clearstream,
Luxembourg, the CMU Service or CDP and such Registered Global Note will bear a legend regarding such

restrictions on transfer.

Registered Global Notes will (i) be deposited with, and registered in the name of a nominee of, a Common
Depositary for Euroclear and Clearstream, Luxembourg, (ii) be deposited with a sub-custodian for and
registered in the name of the HKMA as operator of the CMU Service or (iii) be deposited with CDP, as
specified in the applicable Pricing Supplement. Persons holding beneficial interests in Registered Global
Notes will be entitled or required, as the case may be, under the circumstances described below, to receive
physical delivery of definitive Notes in fully registered form.

Payments of principal, interest and any other amount in respect of the Registered Global Notes will, in the
absence of provision to the contrary, be made to the person shown on the Register (as defined in Condition
6.4) as the registered holder of the Registered Global Notes at the close of business on the relevant Record
Date. None of the Issuers, the Guarantor, the Trustee, the Principal Paying Agent, any Paying Agent or the
Registrar will have any responsibility or liability for any aspect of the records relating to or payments or
deliveries made on account of beneficial ownership interests in the Registered Global Notes or for

maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Payments of principal, interest or any other amount in respect of the Registered Notes will, in the absence
of provision to the contrary, be made to the persons shown on the Register on the relevant Record Date
(as defined in Condition 6.4) immediately preceding the due date for payment in the manner provided in
that Condition.
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All payments in respect of Notes represented by a Registered Global Note will be made to, or to the order
of, the person whose name is entered on the Register at the close of business on the clearing system
business day (being a day on which the relevant clearing system is open for business) immediately prior
to the date for payment.

Interests in a Registered Global Note will be exchangeable (without charge to any holder, but against such
indemnity as the Registrar may require in respect of any tax or other duty of whatsoever nature which may
be levied or imposed in connection with such exchange), in whole but not in part, for definitive Registered
Notes without receipts, interest coupons or talons attached only upon the occurrence of an Exchange
Event. For these purposes, “Exchange Event” means that (i) an Event of Default has occurred and is
continuing, (ii) the relevant Issuer has been notified that both Euroclear and Clearstream, Luxembourg
and, in the case of Notes cleared through the CMU Service, the CMU Service have been closed for
business for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or
have announced an intention permanently to cease business or have in fact done so and, in any case, no
successor clearing system satisfactory to the Trustee is available, and in the case of Notes cleared through
CDP, CDP has closed for business for a continuous period of 14 days (other than by reason of holidays,
statutory or otherwise), CDP has announced an intention to permanently cease business and no alternative
clearing system is available or CDP has notified the Issuer that it is unable or unwilling to act as depository
for the Notes and to continue performing its duties as set out in the relevant CDP application form made
between the relevant Issuer and CDP and no alternative clearing system is available or (iii) the relevant
Issuer has or will become subject to adverse tax consequences which would not be suffered were the Notes
in definitive form. The relevant Issuer will promptly give notice to Noteholders in accordance with
Condition 14 if an Exchange Event occurs. In the event of the occurrence of an Exchange Event, (a) in
the case of Notes registered in the name of a nominee for a Common Depositary for Euroclear and/or
Clearstream, Luxembourg, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any
holder of an interest in such Registered Global Note) and/or, (b) in the case of Notes held through the
CMU Service, the relevant account holders therein, may give notice to the Registrar or, as the case may
be, the CMU Lodging and Paying Agent requesting exchange and/or (c) in the case of Notes held through
the CDP, the relevant account holders therein, may give notice to the Registrar or, as the case may be, the
CDP Paying Agent requesting exchange and, in the event of the occurrence of an Exchange Event as
described in (iii) above, the relevant Issuer may also give notice to the Registrar or, as the case may be,
the CMU Lodging and Paying Agent or the CDP Paying Agent requesting exchange. Any such exchange
shall occur not later than 10 days after the date of receipt of the first relevant notice by the Registrar or,
as the case may be, the CMU Lodging and Paying Agent or the CDP Paying Agent.

DIRECT RIGHTS IN RESPECT OF NOTES CLEARED THROUGH CDP

If there shall occur any Event of Default entitling the Trustee to declare all of the Notes to be due and
payable, as provided in the Terms and Conditions of the Notes, the Trustee may exercise the right to
declare Notes represented by the Global Note due and payable in the circumstances described in the Terms
and Conditions of the Notes by stating in a notice given to the relevant Issuer and the Guarantor (the
“default notice”) the principal amount of Notes (which may be less than the outstanding principal amount
of the Global Note) which is being declared due and payable.

Following the giving of the default notice, the holder of the Notes represented by the Global Note may
(subject as provided below) elect that direct rights (“Direct Rights”) under the provisions of the CDP deed
of covenant dated on or about 22 October 2018 (the “CDP Deed of Covenant”) shall come into effect in
respect of a principal amount of Notes up to the aggregate principal amount in respect to which such
default notice has been given. Such election shall be made by notice to the CDP Paying Agent and the
Registrar in the case of the Registered Global Note and presentation of the Global Note, to or to the order
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of the CDP Paying Agent or the Registrar, as the case may be, for reduction of the nominal amount of
Notes represented by the Global Note by such amount as may be stated in such notice and by endorsement
of the appropriate schedule to the Global Note of the nominal amount of Notes in respect of which Direct
Rights have arisen under the CDP Deed of Covenant. Upon each such notice being given, the Global Note
shall become void to the extent of the nominal amount stated in such notice, save to the extent that the
appropriate Direct Rights shall fail to take effect. No such election may however be made on or before the
Exchange Date or the date of transfer unless the holder elects in such notice that the exchange for such

Notes shall no longer take place.

NOTICES

All notices regarding Notes in bearer form will be deemed to be validly given if published in a leading
daily newspaper of general circulation in Asia or such other English language daily newspaper with
general circulation in Asia as the Trustee may approve. It is expected that such publication 