
IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE ADDRESSEES
PURCHASING THE SECURITIES OUTSIDE THE UNITED STATES IN ACCORDANCE WITH
REGULATION S (AS DEFINED BELOW) AND, IN THE CASE OF NOTES OFFERED OR SOLD
OUTSIDE THE UNITED STATES IN RELIANCE ON CATEGORY 2 OF REGULATION S (AS
DEFINED BELOW), ARE NON-U.S. PERSONS (AS DEFINED BELOW)

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,
IN THE CASE OF NOTES OFFERED OR SOLD OUTSIDE THE UNITED STATES IN RELIANCE
ON CATEGORY 2 OF REGULATION S UNDER THE SECURITIES ACT (‘‘REGULATION S’’), TO,
OR FOR THE ACCOUNT OR BENEFIT OF U.S. PERSONS (AS DEFINED IN REGULATION S)
(‘‘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.

THE 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 ADDRESS IN
THE UNITED STATES. 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.

Confirmation of your Representation: The Offering Circular is being sent at your request and
by accepting the e-mail and accessing the Offering Circular, you shall be deemed to have
represented to us that 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 that you consent to delivery of such
Offering Circular by electronic transmission.

You are reminded that the Offering Circular has been delivered to you on the basis that you are
a person into whose possession the Offering Circular may be lawfully delivered in accordance
with the laws of the jurisdiction in which you are located and you may not, nor are you
authorised to, deliver the Offering Circular to any other person.

The materials relating to the offering of securities to which the 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 Issuer (as defined in the Offering Circular) in such
jurisdiction.

The Offering Circular has been sent to you in an electronic form. You are reminded that
documents transmitted via this medium may be altered or changed during the process of
electronic transmission and consequently none of the Issuer, The Hongkong and Shanghai
Banking Corporation Limited (the ‘‘Arranger and Dealer’’), any person who controls the
Arranger and Dealer, or any director, officer, employee or agent of the Issuer, the Arranger and
Dealer, or 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 and Dealer.

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.



CHINA PING AN INSURANCE OVERSEAS (HOLDINGS) LIMITED
（中國平安保險海外（控股）有限公司）

(incorporated with limited liability in Hong Kong)

U.S.$3,000,000,000
Medium Term Note Programme

Under the Medium Term Note Programme described in this Offering Circular (the ‘‘Programme’’), China Ping An Insurance Overseas (Holdings) Limited (中國平
安保險海外 (控股)有限公司) (‘‘PAOH’’ or the ‘‘Issuer’’), subject to compliance with all relevant laws, regulations and directives, may from time to time issue
medium term notes (the ‘‘Notes’’). The Issuer will enter into a trust deed with The Hongkong and Shanghai Banking Corporation Limited (the ‘‘Trustee’’) as
trustee (the ‘‘Trust Deed’’). Notes may be issued in bearer or registered form. The aggregate nominal amount of Notes outstanding will not at any time exceed
U.S.$3,000,000,000 (or its equivalent in other currencies), subject to increase as described herein.

Approval in-principle has been received from the Singapore Exchange Securities Trading Limited (the ‘‘SGX-ST’’) for the establishment of the Programme and
application will be made 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 (as defined herein) 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 an application for the listing of the Notes on the Official List of the SGX-ST will
be approved. The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions or reports contained in this Offering
Circular. The approval in-principle for the listing and quotation of any Notes to be issued pursuant to the Programme from, and 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 Issuer, 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.

The Notes 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. The Notes may not be offered, sold, or, in the case of Bearer Notes, delivered within the United States or, in the case of Notes offered or
sold outside the United States in reliance on Category 2 of Regulation S under the Securities Act, to or for the account or benefit of, U.S. persons (as such term
is defined in Regulation S under the Securities Act) except pursuant to an exemption from the registration requirement of the Securities Act and in accordance
with all applicable securities laws of any state of the United States and any other jurisdiction. Notes are subject to certain restrictions on transfer, see
‘‘Subscription and Sale’’.

The Notes of each series issued in bearer form (‘‘Bearer Notes’’) will be represented on issue by a temporary global note in bearer form (each a ‘‘temporary
Global Note’’) or a permanent global note in bearer form (each a ‘‘permanent Global Note’’) (the temporary Global Notes and the permanent Global Notes
collectively, the ‘‘Global Notes’’). Notes in registered form (‘‘Registered Notes’’) will be represented by registered certificates (each a ‘‘Certificate’’), one
Certificate being issued in respect of each Noteholder’s entire holding of Notes in registered form of one Series. The Notes of each Series in registered form will
initially be represented by a global certificate (each a ‘‘Global Certificate’’). Global Notes and Global Certificates may be deposited on the relevant issue date
with a common depositary on behalf of Euroclear Bank SA/NV (‘‘Euroclear’’) and/or Clearstream Banking S.A. (‘‘Clearstream, Luxembourg’’), or with a sub-
custodian for the Central Moneymarkets Unit Service operated by the Hong Kong Monetary Authority (the ‘‘CMU’’). The provisions governing the exchange of
interests in Global Notes for other Global Notes and definitive Notes are described in ‘‘Summary of Provisions Relating to the Notes while in Global Form’’.

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

The Programme is expected to be rated ‘‘Baa2’’ by Moody’s Investor’s Services, Inc., a subsidiary of Moody’s Corporation (‘‘Moody’s’’). This rating expectation
is only correct as at the date of this Offering Circular. Notes issued under the Programme may be rated or unrated. Where a Tranche of Notes is to be rated,
such rating will not necessarily be the same as the ratings assigned to the Programme. Where an issue of Notes is rated, its rating will not necessarily be the
same as the rating applicable to the Programme. The Issuer has been rated ‘‘Baa2’’ by Moody’s. A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.

Investing in Notes issued under the Programme involves certain risks and may not be suitable for all investors. Investors should have sufficient
knowledge and experience in financial and business matters to evaluate the information contained in this Offering Circular and 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 the
Issuer to fulfil its obligations in respect of the Notes are discussed under ‘‘Risk Factors’’ below.

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 Directive 2014/65/EU (as amended, ‘‘MiFID II’’); (ii) a customer within the meaning of Directive (EU) 2016/97 (the ‘‘Insurance
Distribution Directive’’), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified
investor as defined in Regulation (EU) 2017/1129 (the ‘‘Prospectus Regulation’’). Consequently no key information document required by Regulation (EU) No
1286/2014 (as amended, the ‘‘PRIIPs Regulation’’) for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

IMPORTANT — UK RETAIL INVESTORS — If the Pricing Supplement in respect of any Notes includes a legend entitled ‘‘Prohibition of Sales to UK Retail
Investors’’, the Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom (‘‘UK’’). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point
(8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (‘‘EUWA’’); (ii) a customer
within the meaning of the provisions of the Financial Services and Markets Act 2000 (‘‘FSMA’’) and any rules or regulations made under the FSMA to implement
Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it
forms part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of
domestic law by virtue of the EUWA. Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by
virtue of the EUWA (the ‘‘UK PRIIPs Regulation’’) for offering or selling the Notes or otherwise making them available to retail investors in the UK has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

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 MiFID II is responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target market
assessment) and determining appropriate distribution channels.

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
Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the MiFID Product Governance Rules.

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

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

PRODUCT CLASSIFICATION PURSUANT TO SECTION 309B OF THE SECURITIES AND FUTURES ACT (CHAPTER 289) OF SINGAPORE — The Pricing
Supplement in respect of any Notes may include a legend entitled ‘‘Singapore Securities and Futures Act Product Classification’’ which will state the product
classification of the Notes pursuant to section 309B(1) of the Securities and Futures Act (Chapter 289) of Singapore (the ‘‘SFA’’). The Issuer will make a
determination in relation to each issue about the classification of the Notes being offered for purposes of section 309B(1)(a) and section 309B(1)(c) of the SFA.
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.

Arranger and Dealer
HSBC

The date of this Offering Circular is 28 July 2021



The Issuer, having made all reasonable enquiries, confirms that to the best of its knowledge
and belief (i) this Offering Circular contains all material information with respect to the Issuer
and its subsidiaries taken as a whole (the ‘‘Group’’) and the Notes, (ii) all statements of fact
relating to the Issuer, the Group and the Notes contained in this Offering Circular are in every
material particular true and accurate and not misleading in any material respect, and that there
are no other facts in relation to the Issuer, the Group and the Notes the omission of which
would in the context of the issue of the Notes make any statement in this Offering Circular
misleading in any material respect, (iii) the statements of intention, opinion, belief or
expectation with regard to the Issuer and the Group contained in this Offering Circular are
honestly made or held and have been reached after considering all relevant circumstances and
have been based on reasonable assumptions, and (iv) all reasonable enquiries have been made
by the Issuer to ascertain such facts and to verify the accuracy of all such statements.

Each Tranche (as defined in ‘‘Summary of the Programme’’) of Notes will be issued on the
terms set out herein under ‘‘Terms and Conditions of the Notes’’ (the ‘‘Conditions’’) as
amended and/or supplemented by a document specific to such Tranche called a pricing
supplement (the ‘‘Pricing Supplement’’). This Offering Circular must be read and construed
together with any amendments or supplements hereto and with any information incorporated by
reference herein and, in relation to any Tranche of Notes, must be read and construed together
with the relevant Pricing Supplement. This Offering Circular shall be read and construed on the
basis that such documents are incorporated in and form part of this Offering Circular.

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and
delivery of the Notes in certain jurisdictions may be restricted by law. Persons into whose
possession this Offering Circular comes are required by the Issuer, the Dealers, the Trustee and
the Agents (as defined in the Agency Agreement) to inform themselves about and to observe
any such restrictions. None of the Issuer, the Arranger, the Dealers, the Trustee or the Agents
represents that this Offering Circular or any Pricing Supplement may be lawfully distributed, or
that any Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offering. In particular, no
action is being taken to permit a public offering of the Notes or the distribution of this Offering
Circular or any Pricing Supplement in any jurisdiction where action would be required for such
purposes. Accordingly, no Notes may be offered or sold, directly or indirectly, and none of this
Offering Circular, any Pricing Supplement or any advertisement or other offering material may
be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations.

No prospectus is required in accordance with the Prospectus Regulation in relation to offers of
Notes under the Programme.

There are restrictions on the offer and sale of the Notes, and the circulation of documents
relating thereto, in certain jurisdictions and to persons connected therewith. For a description
of certain further restrictions on offers, sales and resales of the Notes and distribution of this
Offering Circular and any Pricing Supplement, see ‘‘Subscription and Sale’’.

No person has been authorised by the Issuer to give any information or to make any
representation other than those contained in this Offering Circular or any other document
entered into in relation to the Programme and the sale of Notes and, if given or made, such
information or representation should not be relied upon as having been authorised by the
Issuer, the Dealers, the Trustee or any Agent (as defined in the Terms and Conditions of the
Notes) or any of their respective directors, officers, employees, representatives, agents,
affiliates or advisers. Neither the delivery of this Offering Circular or any Pricing Supplement nor
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any offering, sale or delivery made in connection with the issue of the Notes shall, under any
circumstances, constitute a representation that there has been no change or development
reasonably likely to involve a change in the affairs of the Issuer, the Group or any of them since
the date hereof or the date upon which this Offering Circular has been most recently amended
and/or supplemented or create any implication that the information contained herein is correct
as at any date subsequent to the date hereof or the date upon which this Offering Circular has
been most recently amended and/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.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the
Issuer, the Dealers, the Trustee or the Agents or any of their respective directors, officers,
employees, representatives, agents, affiliates or advisers to subscribe for or purchase any
Notes and may not be used for the purpose of an offer to, or a solicitation by, anyone in any
jurisdiction or in any circumstances in which such offer or solicitation is not authorised or is
unlawful.

None of the Dealers, the Trustee and the Agents or any director, officer, employee,
representative, agent, affiliate or adviser of any such person have independently verified all the
information contained in this Offering Circular and can give no assurance that this information
is accurate, truthful or complete. Accordingly no representation or warranty or undertaking,
express or implied, is made or given and no responsibility or liability is accepted by the
Dealers, the Trustee or the Agents or any of their respective directors, officers, employees,
representatives, agents, affiliates or advisers as to the accuracy, completeness or sufficiency of
the information contained or incorporated in this Offering Circular or any other information
provided by the Issuer in connection with the Programme, and nothing contained or
incorporated in this Offering Circular is, or shall be relied upon as, a promise, representation or
warranty by the Dealers, the Trustee or the Agents or any of their respective directors, officers,
employees, representatives, agents, affiliates or advisers. Neither this Offering Circular nor any
other information supplied in connection with the Programme or any Notes (i) is intended to
provide the basis of any credit or other evaluation or (ii) should be considered as a
recommendation by the Issuer, any of the Dealers, the Trustee or any of the Agents or any of
their respective directors, officers, employees, representatives, agents, affiliates or advisers
that any recipient of this Offering Circular should purchase any Notes. To the fullest extent
permitted by law, none of the Dealers, the Trustee and the Agents or any director, officer,
employee, representative, agent, affiliate or adviser of any such person accept any liability in
relation to the information contained or incorporated by reference in this Offering Circular or the
relevant Pricing Supplement, any other information provided by the Issuer in connection with
the Programme or any other statement, made or purported to be made by the Dealers, the
Trustee and the Agents or any director, officer, employee, representative, agent, affiliate or
adviser of any such person or on its behalf in connection with the Issuer, the Group, the
Programme, or the issue and offering of the Notes. Each of the Dealers, the Trustee or the
Agents or any of their respective directors, officers, employees, representatives, agents,
affiliates or advisers 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, the relevant Pricing Supplement or any such statement. Each potential
purchaser of Notes should determine for itself the relevance of the information contained in this
Offering Circular and the relevant Pricing Supplement and its purchase of Notes should be
based upon such investigations with its own tax, legal and business advisers as it deems
necessary.
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Unless otherwise specified or the context requires, references herein to ‘‘Hong Kong’’ are to the
Hong Kong Special Administrative Region of the People’s Republic of China, to the ‘‘PRC’’ are
to the People’s Republic of China excluding Hong Kong, the Macau Special Administrative
Region of the PRC and Taiwan, references to ‘‘Taiwan’’ are to the island of Taiwan and other
areas under the effective control of the Republic of China, to ‘‘Hong Kong dollars’’, ‘‘HK
dollars’’, ‘‘HK$’’ or ‘‘HKD’’ are to the lawful currency of Hong Kong, to ‘‘yen’’ are to the lawful
currency of Japan, to ‘‘S$’’ or ‘‘SGD’’ are to the lawful currency of Singapore, to ‘‘U.S. dollars’’,
‘‘U.S.$’’ or ‘‘USD’’ are to the lawful currency of the United States of America, references herein
to ‘‘Renminbi’’, ‘‘RMB’’ or ‘‘CNY’’ are to the lawful currency of the PRC, to ‘‘sterling’’ or ‘‘£’’ are
to the currency of the United Kingdom, to ‘‘euro’’ or ‘‘€’’ are to the lawful currency of member
states of the European Union that adopt the single currency introduced in accordance with the
Treaty establishing the European Community, as amended from time to time, to ‘‘HKFRS’’ are
to Hong Kong Financial Reporting Standards, and to ‘‘IFRS’’ are to International Financial
Reporting Standards issued by the International Accounting Standards Board (‘‘IASB’’).

In this Offering Circular, where information has been presented in thousands or millions of
units, or as percentages, amounts may have been rounded up or down. Accordingly, totals of
columns or rows of numbers in tables may not be equal to the apparent total of the individual
items and actual numbers may differ from those contained herein due to rounding. References
to information in billions of units are to the equivalent of a thousand million units.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTES, THE DEALERS (IF ANY)
NAMED AS THE STABILISATION MANAGER(S) (OR ANY PERSON(S) ACTING FOR IT) (THE
‘‘STABILISATION 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, THERE IS NO ASSURANCE THAT THE STABILISATION MANAGER(S)
WILL UNDERTAKE STABILISATION ACTION. ANY STABILISATION ACTION MAY BEGIN ON
OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF
THE OFFER OF THE RELEVANT TRANCHE OF NOTES IS MADE AND, IF BEGUN MAY
CEASE AT ANY TIME, BUT 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 OVERALLOTMENT MUST BE CONDUCTED IN ACCORDANCE
WITH ALL APPLICABLE LAWS AND RULES.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

Certain statements under ‘‘Risk Factors’’, ‘‘Description of the Group’’ and elsewhere in this
Offering Circular constitute ‘‘forward-looking statements’’. The words including ‘‘believe’’,
‘‘expect’’, ‘‘plan’’, ‘‘anticipate’’, ‘‘schedule’’, ‘‘estimate’’ and similar words or expressions identify
forward-looking statements. In addition, all statements other than statements of historical facts
included in this Offering Circular, including, but without limitation, those regarding the financial
position, business strategy, prospects, capital expenditure and investment plans of the Group
and the plans and objectives of the Group’s management for its future operations (including
development plans and objectives relating to the Group’s operations), are forward-looking
statements. Such forward-looking statements involve known and unknown risks, uncertainties
and other factors which may cause actual results or performance of the Group to differ
materially from those expressed or implied by such forward-looking statements. Such forward-
looking statements are based on numerous assumptions regarding the Group’s present and
future business strategies and the environment in which the Group will operate in the future.
The Issuer expressly disclaims any obligation or undertaking to release any updates or
revisions to any forward-looking statements contained herein to reflect any change in the
Issuer’s or the Group’s expectations with regard thereto or any change of events, conditions or
circumstances, on which any such statements were based. This Offering Circular discloses,
under ‘‘Risk Factors’’ and elsewhere, important factors that could cause actual results to differ
materially from the Issuer’s expectations. All subsequent written and forward-looking
statements attributable to the Issuer or persons acting on behalf of the Issuer are expressly
qualified in their entirety by such cautionary statements.
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INFORMATION INCORPORATED BY REFERENCE AND FINANCIAL INFORMATION

This Offering Circular should be read and construed in conjunction with:

(i) each relevant Pricing Supplement;

(ii) all amendments and supplements from time to time to this Offering Circular; and

(iii) the audited consolidated financial statements of the Issuer for the year ended 31
December 2020 that are appended to or circulated with this Offering Circular, and the
most recently published annual or interim financial statement (whether audited or
unaudited) that are dated as at a date, or for a period ending, subsequent to those
financial statements appearing elsewhere in 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.

The Issuer prepares its consolidated financial statements in accordance with Hong Kong
Financial Reporting Standards (‘‘HKFRS’’). The Issuer’s consolidated financial information as of
and for the two years ended 31 December 2019 and 2020 have been extracted from the
consolidated financial statements for the year ended 31 December 2020 which have been
audited by the independent auditor of the Issuer.

Save for the Issuer’s audited consolidated financial statements as at and for the year ended 31
December 2020, the financial information contained in this Offering Circular does not constitute
the Issuer’s specified financial statements (as defined in the Companies Ordinance (Cap. 622)
of Hong Kong) for the financial year ended 31 December 2020 but, in respect of financial
information relating to the full financial year, is derived from those specified financial
statements. The Issuer has delivered the specified financial statements for the financial year
ended 31 December 2020 to the Registrar of Companies of Hong Kong. The auditor of the
Issuer, PricewaterhouseCoopers, Certified Public Accountants, Hong Kong
(‘‘PricewaterhouseCoopers’’) has issued auditor’s report on the specified financial statements
in relation to the Issuer for the financial year ended 31 December 2020. Such report was not
qualified or otherwise modified, did not refer to any matters to which the auditor drew attention
by way of emphasis without qualifying the reports and did not contain any statement under
Sections 406(2) or 407(2) or (3) of the Companies Ordinance (Cap. 622) of Hong Kong.

Copies of all such documents which are so deemed to be incorporated in, and to form part of,
this Offering Circular will be available (upon prior written request and proof of holding and
identity satisfactory to the Trustee) free of charge at all reasonable times during usual business
hours on any weekday (being between 9:00 a.m. and 3:00 p.m., Hong Kong time) on any
weekday (Saturdays, Sundays and public holidays excepted) for inspection at the principal
office of the Trustee set out at the end of this Offering Circular.
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SUPPLEMENTAL OFFERING CIRCULAR

The Issuer has given an undertaking to the Dealers that if a significant new factor, material
mistake or inaccuracy arises or is noted relating to the information included in this Offering
Circular which is capable of affecting an assessment by investors of the assets and liabilities,
financial position, profits and losses, and prospects of the Issuer and/or of the rights attaching
to the Notes, the Issuer shall prepare and publish an amendment or supplement to this Offering
Circular (following consultation with the Dealers and the relevant Dealer (if any)) by the
publication of a supplement to it or a new Offering Circular.
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SUMMARY OF THE PROGRAMME

The following summary is qualified in its entirety by the remainder of this Offering Circular.
This summary must be read as an introduction to this Offering Circular and any decision to
invest in the Notes should be based on a consideration of the Offering Circular as a whole,
including any information incorporated by reference. Phrases used in this summary and not
otherwise defined shall have the meanings given to them in ‘‘Terms and Conditions of the
Notes’’.

Issuer . . . . . . . . . . . . . . . . . . . China Ping An Insurance Overseas (Holdings) Limited (中國

平安保險海外(控股)有限公司).

Legal Entity Identifier of
the Issuer . . . . . . . . . . . . . .

25490058XRCE9DZAMJ79.

Description . . . . . . . . . . . . . . . Medium Term Note Programme.

Size . . . . . . . . . . . . . . . . . . . . Up to U.S.$3,000,000,000 (or the equivalent in other
currencies at the date of issue) aggregate nominal amount
of Notes outstanding at any one time. The Issuer may
increase the aggregate nominal amount of the Programme
in accordance with the terms of the Dealer Agreement.

Arranger . . . . . . . . . . . . . . . . . The Hongkong and Shanghai Banking Corporation Limited.

Dealer . . . . . . . . . . . . . . . . . . The Hongkong and Shanghai Banking Corporation Limited.

The Issuer may from time to time terminate the appointment
of any Dealer under the Programme or appoint Dealers
either in respect of one or more Tranches or in respect of
the whole Programme. 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.

Trustee . . . . . . . . . . . . . . . . . . The Hongkong and Shanghai Banking Corporation Limited.

Issuing and Paying Agent,
Paying Agent, CMU Lodging
and Paying Agent, Registrar,
Transfer Agent and
Calculation Agent . . . . . . . .

The Hongkong and Shanghai Banking Corporation Limited.
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Method of Issue . . . . . . . . . . . The Notes will be issued on a syndicated or non-syndicated
basis. The Notes will be issued in series (each a ‘‘Series’’)
having one or more issue dates and on terms otherwise
identical (or identical other than in respect of the issue date,
the first payment of interest and the timing for submission
of the Post-Issuance Filing), 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 completed,
where necessary, with the relevant terms and conditions
and will be identical to the terms of other Tranches of the
same Series) will be completed in the relevant pricing
supplement (the ‘‘Pricing Supplement’’).

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

Form of Notes . . . . . . . . . . . . The Notes will be issued in bearer or registered form.
Registered Notes will not be exchangeable for Bearer Notes
and vice versa.

Clearing Systems . . . . . . . . . . Clearstream, Luxembourg, Euroclear, the CMU and, in
relation to any Tranche, such other clearing system as may
be selected by the Issuer, and approved by the Trustee, the
Issuing and Paying Agent or, as the case may be, the CMU
Lodging and Paying Agent and, if applicable, the Registrar.

Initial Delivery of Notes . . . . . On or before the issue date for each Tranche, the Global
Note representing Bearer Notes or the Global Certificate
representing Registered Notes may be deposited with a
common depositary for Euroclear and Clearstream,
Luxembourg or deposited with a sub-custodian for the
CMU. The Global Note or the Global Certificate 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
Issuer, the Trustee, the Issuing and 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.

Currencies . . . . . . . . . . . . . . . Subject to compliance with all relevant laws, regulations
and directives, Notes may be issued in any currency agreed
between the Issuer and the relevant Dealers. Payments in
respect of Notes may, subject to such compliance, be made
in and/or linked to, any currency or currencies other than
the currency in which such Notes are denominated.
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Maturities . . . . . . . . . . . . . . . . Subject to compliance with all relevant laws, regulations
and directives, any maturity as may be agreed between the
Issuer and the relevant Dealer(s).

Specified Denomination . . . . . Notes will be issued in such denominations as may be
agreed between the Issuer and the relevant Dealer(s) save
that the minimum denomination of each Note will be such
as may be allowed or required from time to time by the
central banks (or equivalent body) or any laws or regulations
applicable to the relevant currency (see ‘‘Certain
Restrictions’’ above).

Fixed Rate Notes . . . . . . . . . . Fixed interest will be payable in arrear on such date or
dates as may be agreed between the Issuer and the relevant
Dealer(s) and on redemption and will be calculated on the
basis of such Day Count Fraction as may be agreed
between the Issuer and the relevant Dealer(s).

Floating Rate Notes . . . . . . . . Floating Rate Notes will bear interest determined separately
for each Series as follows:

(i) on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the
2006 ISDA Definitions (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

(ii) by reference to LIBOR, EURIBOR, HIBOR or SOFR (or
such other benchmark as may be specified in the
relevant Pricing Supplement) as adjusted for any
applicable margin; or

(iii) on such other basis as may be agreed between the
Issuer and the relevant Dealer(s).

Interest periods will be specified in the relevant Pricing
Supplement.

Zero Coupon Notes . . . . . . . . Zero Coupon Notes (as defined in ‘‘Terms and Conditions of
the Notes’’) may be issued at their nominal amount or at a
discount to it and will not bear interest.

Dual Currency Notes . . . . . . . Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual
Currency Notes (as defined in ‘‘Terms and Conditions of the
Notes’’) will be made in such currencies, and based on such
rates of exchange as the Issuer and the relevant Dealer(s)
may agree and as may be specified in the relevant Pricing
Supplement.
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Index Linked Notes. . . . . . . . . Payments of principal in respect of Index Linked
Redemption Notes (as defined in ‘‘Terms and Conditions of
the Notes’’) or of interest in respect of Index Linked Interest
Notes (as defined in ‘‘Terms and Conditions of the Notes’’)
will be calculated by reference to such index and/or formula
or to changes in prices of securities or commodities or to
such other factors as the Issuer and the relevant Dealer(s)
may agree and as may be specified in the relevant Pricing
Supplement.

Interest Periods and
Interest Rates . . . . . . . . . . .

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may
differ from time to time or be constant for any Series.
Floating Rate Notes and Index Linked Interest Notes may
also 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.

Redemption . . . . . . . . . . . . . . The relevant 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 as
described in Condition 10) or that such Notes will be
redeemable at the option of the Issuer and/or the
Noteholders upon giving notice to the Noteholders or the
Issuer, 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 Issuer and
the relevant Dealer(s). The relevant 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 relevant Pricing Supplement.

Notes having a maturity of less than one year are subject to
restrictions on their denomination and distribution, see
‘‘Certain Restrictions — Notes having a maturity of less than
one year’’ above.

Optional Redemption . . . . . . . Notes may be redeemed before their stated maturity at the
option of the Issuer (either in whole or in part) and/or the
Noteholders to the extent (if at all) specified in the relevant
Pricing Supplement.

Change of Control
Redemption . . . . . . . . . . . . .

The terms of the Notes will contain a provision for the early
redemption of the Notes at the option of the holders thereof
upon the occurrence of a Change of Control as further
described in Condition 6(f).
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Tax Redemption . . . . . . . . . . . Notes will be redeemable at the Issuer’s option prior to
maturity for tax reasons as described in ‘‘Terms and
Conditions of the Notes — Redemption and Purchase’’.

Status of Notes . . . . . . . . . . . The Notes will constitute direct, unconditional,
unsubordinated and (subject to the provisions of Condition
4) unsecured obligations of the Issuer and will rank pari
passu and without any preference among themselves, with
all other outstanding unsecured and unsubordinated
indebtedness and monetary obligations of the Issuer,
present and future, but, in the event of insolvency, only to
the extent permitted by applicable laws relating to creditors’
rights.

Use of Proceeds . . . . . . . . . . . The net proceeds from the issue of each Tranche of Notes
will be for refinancing and general working capital purposes
of the Group. If, in respect of any particular issue there is a
particular identified use of proceeds, this will be stated in
the relevant Pricing Supplement.

Negative Pledge . . . . . . . . . . . The Notes will contain a negative pledge provision as
further described in Condition 4.

Cross Default . . . . . . . . . . . . . The Notes will contain a cross default provision as further
described in Condition 10.

Withholding Tax . . . . . . . . . . . All payments of principal and interest by or on behalf of the
Issuer in respect of the Notes, the Receipts and the
Coupons shall be made free and clear of, without
withholding or deduction for or on account of, any taxes,
duties, assessments or governmental charges of whatever
nature imposed, levied, collected, withheld or assessed by
or within or Hong Kong or any authority therein or thereof
having the power to tax, unless the withholding or
deduction is required by law. In that event, the Issuer shall
(subject to certain customary exceptions as provided in
Condition 8) pay such additional amounts as shall result in
respect of the Noteholders and Couponholders of such
amounts as would have been received by them had no such
withholding or deduction been required.

Governing Law . . . . . . . . . . . . The Trust Deed, the Notes, the Receipts, the Coupons and
the Talons and any non-contractual obligations arising out
of or in connection with them are governed by, and shall be
construed in accordance with, English law.
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Listing and Admission to
Trading . . . . . . . . . . . . . . . .

Approval in-principle has been received from the SGX-ST
for the establishment of the Programme and application will
be made for the listing and quotation of 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. There is no assurance that an application for
the listing of the Notes on the Official List of the SGX-ST
will be approved. If the application to the SGX-ST to list a
particular series of Notes is approved, such Notes listed on
the SGX-ST 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).

For so long as any Notes are listed on the SGX-ST and the
rules of the SGX-ST so require, the Issuer shall appoint and
maintain a paying agent in Singapore, where such Notes
may be presented or surrendered for payment or
redemption, in the event that the Global Note(s) or Global
Certificate(s) representing such Notes is exchanged for
definitive Notes. In addition, in the event that the Global
Note(s) or Global Certificate(s) is exchanged for definitive
Notes, an announcement of such exchange will be made by
or on behalf of the Issuer through the SGX-ST and such
announcement will include all material information with
respect to the delivery of the definitive Notes, including
details of the paying agent in Singapore.

Unlisted Series of Notes may also be issued pursuant to the
Programme. 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 of
Notes. The Pricing Supplement relating to each Series of
Notes will state whether or not the Notes of such Series will
be listed on any stock exchange(s) and, if so, on which
stock exchange(s) the Notes are to be listed.

Rating . . . . . . . . . . . . . . . . . . The Programme is expected to be rated ‘‘Baa2’’ by Moody’s.
The Issuer has been rated ‘‘Baa2’’ by Moody’s. Notes issued
under the Programme may be rated or unrated.

A rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, change or
withdrawal at any time by the assigning rating agency.
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Selling Restrictions . . . . . . . . For a description of certain restrictions on offers, sales and
deliveries of Notes and on the distribution of offering
material in the United States, the European Economic Area,
the United Kingdom, Japan, Hong Kong, the PRC, Taiwan
and Singapore, see ‘‘Subscription and Sale’’ below.

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 applicable Pricing Supplement.

United States Selling
Restrictions . . . . . . . . . . . . .

Regulation S, Category 1 or 2 as specified in the relevant
Pricing Supplement. TEFRA C or D/TEFRA not applicable,
as specified in the relevant Pricing Supplement.
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SUMMARY OF CONSOLIDATED FINANCIAL INFORMATION OF THE ISSUER

The summary of consolidated financial information of the Issuer as of, and for, the years
ended 31 December 2019 and 2020 set forth below is derived from the Issuer’s audited
consolidated financial statements as of, and for, the year ended 31 December 2020. Such
financial information should be read in conjunction with the audited consolidated financial
statements for the year ended 31 December 2020, as included elsewhere in this Offering
Circular.

The audited consolidated financial statements of the Issuer as of, and for, the year ended
31 December 2020 were audited by PricewaterhouseCoopers, the auditor of the Issuer, and
have been prepared and presented in accordance with HKFRS.
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Consolidated statement of comprehensive income

For the year ended 31 December

2019 2020

HK$

Investment income . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,417,834,971 7,933,179,463
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,101,462,846 1,381,662,061
Net earned insurance premiums . . . . . . . . . . . . . . . . . . 259,007,237 280,163,228
Fees and commission income . . . . . . . . . . . . . . . . . . . . 244,624,882 320,450,406
Net impairment losses of financial assets . . . . . . . . . . . (567,862,688) (1,346,240,614)
Net realised gains on investments measured at

amortised cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,138,992 3,256,036
Exchange (losses)/gain . . . . . . . . . . . . . . . . . . . . . . . . . (135,016,796) 268,658,751
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 413,053,092 257,081,439

Total income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,735,242,536 9,098,210,770

Gross insurance claims incurred . . . . . . . . . . . . . . . . . . (428,555,193) (414,685,423)
Reinsurer’s share of gross insurance claims incurred . . . 150,861,848 189,667,110
Commission expenses . . . . . . . . . . . . . . . . . . . . . . . . . (95,851,835) (106,109,583)
General and administrative expenses. . . . . . . . . . . . . . . (286,878,508) (354,746,082)
Depreciation and amortization. . . . . . . . . . . . . . . . . . . . (91,750,366) (121,615,673)
Staff costs. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (508,548,709) (512,209,376)
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,387,709,497) (1,190,933,284)

Profit before share of profit of associates . . . . . . . . . 86,810,276 6,587,578,459

Share of profit of associates . . . . . . . . . . . . . . . . . . . . . 4,071,048,458 3,601,823,433

Profit before tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,157,858,734 10,189,401,892

Income tax recovery/(expense) . . . . . . . . . . . . . . . . . . . 16,951,408 (53,435,266)

Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,174,810,142 10,135,966,626

Other comprehensive income/(expense)
Items that will not be reclassified subsequently to profit

or loss:
Changes in fair value of financial assets at fair value

through other comprehensive income . . . . . . . . . . . . . — (1,788,538,566)
Share of other comprehensive income of associates . . . — 35,643,071
Items that may be subsequently reclassified to profit

or loss:
Change in fair value of financial assets at fair value

through other comprehensive income
— Change in unrealised gains/(losses), including

the impact of impairment . . . . . . . . . . . . . . . . . . . 199,894,234 (44,977,083)
— Reclassified net realised losses at fair value through

other comprehensive income to profit or loss . . . . 42,131,862 22,712,493
Currency translation differences

— Exchange difference from foreign operations . . . . . . (645,555,010) 838,186,855

Total other comprehensive expense for the year,
net of tax. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (403,528,914) (936,973,230)

Total comprehensive income for the year . . . . . . . . . . 3,771,281,228 9,198,993,396

Total comprehensive income/(expense) attributable to:
Owner of the Company. . . . . . . . . . . . . . . . . . . . . . . . 3,771,280,552 9,198,996,051
Non-controlling interests . . . . . . . . . . . . . . . . . . . . . . 676 (2,655)

3,771,281,228 9,198,993,396
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Consolidated balance sheet

As at 31 December

2019 2020

HK$

Assets
Property and equipment . . . . . . . . . . . . . . . . . . . . . . . . 101,874,053 100,496,219
Right-of-use assets . . . . . . . . . . . . . . . . . . . . . . . . . . . 132,169,235 74,361,404
Investment properties . . . . . . . . . . . . . . . . . . . . . . . . . . 15,750,000 15,870,000
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 133,686,488 119,134,715
Intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 68,289,096 52,247,703
Investments accounted for using the equity method . . . . 18,036,444,754 25,416,596,707
Investments measured at amortised cost . . . . . . . . . . . . 5,371,430,337 8,528,145,570
Loans to associates, at cost . . . . . . . . . . . . . . . . . . . . . 653,780,400 —

Loans to fellow subsidiaries and a related company,
at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,295,565,222 565,617,024

Loans to third parties, at cost . . . . . . . . . . . . . . . . . . . . 3,528,867,498 3,892,691,703
Financial assets at fair value through profit or loss . . . . . 42,785,341,403 54,816,479,966
Financial assets at fair value through other

comprehensive income . . . . . . . . . . . . . . . . . . . . . . . 8,549,168,674 7,163,092,050
Derivative assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 843,577,654 2,351,445,440
Deferred acquisition costs . . . . . . . . . . . . . . . . . . . . . . 50,975,409 54,892,232
Reinsurance assets . . . . . . . . . . . . . . . . . . . . . . . . . . . 453,945,889 514,099,692
Insurance receivables . . . . . . . . . . . . . . . . . . . . . . . . . . 120,104,782 157,341,656
Deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,007,523 35,087,330
Taxation recoverable . . . . . . . . . . . . . . . . . . . . . . . . . . 36,093,038 6,202,424
Prepayments, deposits and other receivables. . . . . . . . . 3,879,964,091 1,034,503,462
Amounts due from the ultimate holding company . . . . . . 9,553,705 4,756,979
Amounts due from fellow subsidiaries . . . . . . . . . . . . . . 264,978,466 224,355,247
Time deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 219,313,527 172,280,382
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . 4,337,184,793 3,615,513,393

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 95,907,066,037 108,915,211,298

Equity
Share capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,085,000,000 7,085,000,000
Reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32,823,359,727 42,243,620,463
Non-controlling interests . . . . . . . . . . . . . . . . . . . . . . . 116,038 113,383

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,908,475,765 49,328,733,846

Liabilities
Bonds payable. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,435,949,264 21,266,083,385
Interest-bearing bank and other borrowings . . . . . . . . . . 31,315,306,796 27,188,188,838
Lease liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 134,441,393 80,928,534
Deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . 9,977,006 22,529,760
Insurance contract liabilities . . . . . . . . . . . . . . . . . . . . . 995,466,391 1,118,676,227
Reinsurers’ share of deferred acquisition costs . . . . . . . 14,588,120 13,844,475
Insurance payables . . . . . . . . . . . . . . . . . . . . . . . . . . . 70,825,554 94,982,084
Loan from a fellow subsidiary . . . . . . . . . . . . . . . . . . . . 50,000,000 —

Tax payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 853,933 19,581,061
Derivative liabilities and other financial liabilities at

fair value through profit or loss . . . . . . . . . . . . . . . . . 4,597,581,971 8,707,534,679
Other payables and accruals. . . . . . . . . . . . . . . . . . . . . 992,851,223 808,458,699
Premiums received in advance . . . . . . . . . . . . . . . . . . . 145,925 122,439
Amounts due to the ultimate holding company. . . . . . . . 38,633,705 25,688,302
Amounts due to fellow subsidiaries . . . . . . . . . . . . . . . . 341,968,991 239,858,969

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,998,590,272 59,586,477,452

Total liabilities and shareholders’ equity. . . . . . . . . . . 95,907,066,037 108,915,211,298
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RISK FACTORS

Prior to making any investment decision, prospective investors should consider carefully all
of the information contained in this Offering Circular, including the risks and uncertainties
described below. Each of the Issuer and the Group believes that the following factors may
affect the Issuer’s ability to fulfill its obligations under the Notes. Additional considerations and
uncertainties not presently known to each of the Issuer or the Group or which each of them
currently deems immaterial may also have an adverse effect on an investment in the Notes. All
of these factors are contingencies which may or may not occur and each of the Issuer and the
Group is not in a position to express a view on the likelihood of any such contingency
occurring. Any of the risks or uncertainties described below, as well as additional risks or
uncertainties, including those which are not currently known to the Issuer or the Group or which
the Issuer or the Group currently deems to be immaterial, may affect the Issuer’s or the Group’s
business, financial condition or results of operations or their ability to fulfill their respective
obligations under the Notes.

Risks relating to the Group’s Overall Business

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

The Group’s business is inherently subject to market fluctuations and general economic
conditions. Difficult operating conditions resulting from the global financial crisis in 2009 and
volatile capital markets conditions had a material adverse impact on the Group’s business,
financial condition and results of operations. From 2009 to 2019, the global economy, the Hong
Kong economy and the PRC economy generally experienced recovery and growth, although
there were events that contributed to further market volatility, including trade disputes between
the United States and the PRC, social unrest in Hong Kong, exit of the United Kingdom from
the European Union effective from 31 January 2020 and a substantial drop in oil prices. From
late 2019, the continual spread of the 2019 novel coronavirus (‘‘COVID-19’’) has severely
disrupted the PRC economy, the Hong Kong economy and the global economy. Unprecedented
travel restrictions, social distancing requirements and lockdown measures imposed around the
world have had various degrees of adverse impact on economic activity, liquidity of global
financial markets, the level and volatility of debt and equity prices, interest rates, currency and
commodity prices, investor sentiment, the availability of the cost of capital and credit, and
businesses globally. It is difficult to predict the financial, economic and other impacts of the
COVID-19 pandemic and whether economies will contract, remain stable or grow after the
COVID-19 pandemic is contained. (See ‘‘Risk Factors — Risks relating to the Group’s Overall
Business — The outbreak, or threatened outbreak, of any severe communicable disease in Hong
Kong, could materially and adversely affect the Group’s business and results of operations.’’ and
‘‘Risk Factors — Risks relating to the Group’s Insurance Business — The demand of the Group’s
insurance products or services may decrease due to economic slowdowns in the PRC, Hong
Kong, other markets in which the Group operates and the downturn of the global economic
environment, particularly as a result of the COVID-19 pandemic, which may have a material
adverse effect on the Group’s business operation and financial condition.’’). Furthermore,
continuing concerns over inflation, energy costs, geopolitical issues (including but not limited
to trade tensions and disputes), the availability and cost of credit, unemployment, consumer
confidence, declining asset values, capital markets volatility and liquidity issues have created
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difficult operating conditions in the past and could create difficult operating conditions in the
future, any of which could have a material adverse effect on the Group’s business, financial
condition and results of operations, including in the following ways:

. Decreased sales of the Group’s products. An economic downturn or other
adverse events may result in higher unemployment levels, lower family income,
decreased corporate earnings and reduced business investment and consumer
spending, which could in turn significantly reduce the demand for the Group’s
products. In addition, the Group’s ability to sell certain investment products may be
materially and adversely affected by excessive volatility in global capital markets.

. Losses from debt securities. An economic downturn, market volatility or other
adverse events may result in financial difficulties or default by issuers of listed debt
securities and unlisted debt securities held in the Group’s investment portfolios. In
addition, credit spread and benchmark interest rate variations could also reduce the
fair value of these debt securities. Under these circumstances, the Group may have
to impair these debt securities or may recognise losses realised upon their sale.
Moreover, shareholders’ equity and earnings may be affected by fair value
revaluations of the listed debt securities and unlisted debt securities held in the
Group’s investment portfolios.

. Loan portfolio defaults and delinquencies. The Group may suffer losses due to
delinquencies or defaults on the loans included in its investment portfolio.

. Equity price declines. The Group may suffer declines in the value of equity
securities held in its investment portfolio as a result of conditions in certain capital
markets or as a result of certain economic events. The global stock markets have
been extremely volatile due to the unexpected outbreak of COVID-19. There has also
been significant volatility in the PRC stock markets in recent years and the PRC
government taking steps to support the markets. This volatility has impacted global
markets, and in particular the Hong Kong stock market. As at 31 December 2020, the
Group held a 15.43 per cent. stake in Lufax Holding Ltd. (‘‘Lufax’’) whose American
depositary shares (‘‘ADSs’’, every two ADSs representing one ordinary share of
Lufax) were listed on the New York Stock Exchange (stock code: LU). Since the
listing, the value of such shares fluctuated due to the reasons referred to above and
there is no assurance that the value of such shares will not continue to fluctuate in
the future.

Although the United States and the PRC entered into ‘‘phase one’’ of an economic
and trade agreement in January 2020 as an initial step towards resolving the trade
disputes between them, the effect of such an agreement remains uncertain, including
any long-term effect on the PRC and Hong Kong economies.

In addition, the United States government has recently made statements and taken
certain actions that may lead to changes to the United States’ trade policies,
including recently imposed tariffs affecting a range of products manufactured in the
PRC or threatening to sanction certain companies with connections to the PRC. In
response, the PRC government imposed certain counter-measures to counteract the
extra-territorial application of foreign laws to Chinese persons. It is unknown whether
and to what extent new tariffs or counter-tariffs (or other new laws or regulations) will
be adopted, or the effect that any such actions would have on the global stock
markets.
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Any further significant falls or increased volatility may further impact global capital
markets, potentially making it more difficult for the Group to access financing. The
market volatility may also negatively affect consumer confidence and have an
adverse impact on the wider PRC and Hong Kong economies. This may affect the
value of the Group’s investments and businesses. There can be no assurance that
the value of equity securities in the future may not be affected by the continued
weakness in the domestic stock market. The global, PRC, Hong Kong and other
Asian equity markets have experienced, and may continue to experience, significant
volatility and the Group may continue to suffer more investment losses.

. Counterparty default. The Group’s counterparties could fail to discharge their
obligations to it or the Group may be unable to secure the products or services of
counterparties.

. Fixed interest rate liabilities. Declines in the value of the Group’s equity and bond
portfolios may result in the Group experiencing difficulties in meeting its liabilities at
fixed interest rates, which could have an adverse impact on the Group’s solvency
position and require the Group to replenish its capital.

The Group’s business, results of operations and financial condition could be adversely
affected if it is unable to successfully manage its growth.

The Group’s strategic objective is to achieve sustained and balanced growth across its
three main business sectors, namely the asset management, investment and insurance sectors.
The Group’s three business sectors have experienced rapid growth in recent years. The Group’s
growth in the future may place significant demands on its managerial, operational and capital
resources. The expansion of the Group’s business activities exposes it to various challenges,
including, but not limited to:

. improving and optimising synergies among its business sectors and the integrated
operational back office platform;

. recruiting, training and retaining personnel with proper experience and knowledge;

. (in the case of the Group’s insurance business operated by China Ping An Insurance
(Hong Kong) Company Limited) meeting higher requirements for cost controls and
meeting the demand for a larger capital base, as well as satisfying an ongoing need
to meet the minimum solvency margin requirements stipulated by the Insurance
Authority of Hong Kong (the ‘‘IA’’);

. strengthening and expanding its risk management and information technology
systems; and

. increasing marketing and sales activities.

There is no assurance that the Group will manage its growth successfully.

The Group may need additional capital in the future, and there is no assurance that it will
be able to obtain such capital on acceptable terms or at all.

Certain of the Group’s businesses are capital intensive and require significant amounts of
working capital to support their respective operations. The Group may require additional capital
in the future in order for it to meet regulatory capital adequacy requirements relative to
premiums received, remain competitive, grow its existing business, enter new businesses, pay
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operating expenses, conduct investment activities, meet its liquidity needs, expand its base of
operations and offer new products and services. To the extent the Group’s existing sources of
capital are not sufficient to satisfy its needs, it may have to seek external sources. The Group’s
ability to obtain additional capital from external sources in the future is subject to a variety of
uncertainties, including:

. its future financial condition, results of operations and cash flows;

. its ability to obtain the necessary regulatory approvals on a timely basis;

. any tightening of credit markets and general market conditions for debt and equity
raising activities by insurance companies and other financial institutions; and

. economic, political and social conditions in the geographical markets in which it
operates and elsewhere.

However, there is no assurance that the Group will be able to obtain additional capital in a
timely manner or on acceptable terms, if at all. Future financing could include terms that
restrict the Group’s financial flexibility or restrict its ability to manage its business freely.

The Group has substantial indebtedness and may incur substantial additional
indebtedness in the future.

The Group has a substantial amount of indebtedness. The total interest-bearing bank and
other borrowings of the Group as at 31 December 2020, was approximately HK$27.2 billion,
representing approximately 45.63 per cent. of the total liabilities of the Group, and bonds
payable of the Group as at 31 December 2020, was approximately HK$21.3 billion,
representing approximately 35.69 per cent. of the total liabilities of the Group. The substantial
indebtedness of the Group and incurrence of substantial indebtedness in the future could have
adverse consequences to its business and financial condition, including making it more difficult
for the Issuer to satisfy the obligations under the Notes and the Group to satisfy its obligations
in respect of other debt increasing the Group’s vulnerability to adverse general economic and
industry conditions; and requiring it to dedicate a substantial portion of its cash flow to
servicing and repaying its indebtedness.

In addition, while the Group monitors its liquidity risk and maintains a level of cash and
cash equivalents deemed adequate by management to finance the Group’s operations and to
mitigate the effects of fluctuations in cash flow, in view of the forthcoming maturity of
approximately HK$21.3 billion of bonds payable and HK$27.2 billion interest-bearing bank
borrowings due within 12 months as at 31 December 2020, there can be no assurance that the
Group is able to maintain sufficient reserves of cash and readily realisable marketable securities
and adequate lines of funding from major financial institutions to meet its liquidity
requirements.

Further, the Group pledges assets for its bank borrowings. As the Notes are unsecured
obligations, payments in respect of the Notes may be compromised if, among other things,
there is a default in payment under the Issuer’s secured indebtedness. (See ‘‘Risk Factors —

Risks Relating to the Notes issued under the Programme — The Notes are unsecured
obligations.’’)

In future, the Group may from time to time incur additional indebtedness and contingent
liabilities. If the Issuer or its subsidiaries incur substantial additional debt, the risks that it faces
as a result of its already substantial indebtedness and leverage could intensify. The Group’s
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ability to generate sufficient cash to satisfy outstanding and future debt obligations, including
the Issuer’s obligations under the Notes, will depend upon the future operating performance of
its subsidiaries and associates, which will be affected by prevailing economic conditions and
financial, business and other factors, many of which are beyond the Group’s control.

The Group may undertake investments, acquisitions, partnerships and new business lines
and strategies, which may not be successful.

As part of the Group’s overall strategy, it may acquire certain businesses, assets and
technologies, as well as develop new products and distribution channels that are
complementary to its business. For example, the Group plans to substantially expand its third-
party asset management business over the next five years. Such transactions and initiatives
require the Group’s management to develop expertise in new areas, manage new business
relationships and attract new types of customers. Furthermore, such transactions and initiatives
may require significant attention from the Group’s management, and the diversion of its
management’s attention and resources could have a material adverse effect on its ability to
manage its business. The Group may also experience difficulties integrating any investments,
acquisitions, distribution arrangements and/or partnerships into its existing business and
operations. There is no assurance that the Group will be able to successfully implement and
execute these initiatives or that it will be able to identify successful initiatives in the future.
These acquisitions and business initiatives may also expose the Group to potential risks,
including risks associated with:

. the integration of new business lines, operations and personnel;

. the diversion of resources from its existing business and technologies;

. the potential loss of, or harm to, relationships with employees or customers; and

. unforeseen or hidden liabilities.

There is no assurance that the Group will not need to make significant impairment
provisions or allowances or incur substantial losses on its future investments.

If the Group fails to successfully identify or undertake future investments, acquisitions,
partnerships and new business lines and strategies, it may experience a material adverse effect
on the Group’s business, financial condition and results of operations.

If the Group’s role in the Ping An Group (as defined below) changes, the Group’s business,
financial condition and results of operations may be materially and adversely affected.

The Group functions as a wholly-owned offshore financing and investment platform of the
Company (as defined elsewhere in this Offering Circular) and its subsidiaries (together, the
‘‘Ping An Group’’), and has historically received financial and operational support from the Ping
An Group. The Group’s management team and the board of directors of the Issuer are also
entirely appointed by the Ping An Group. There is no assurance that the Group’s role within the
Ping An Group will not change, or that such support will always continue or not be reduced. In
the event that the Group’s role changes within the Ping An Group or if the Ping An Group
reduces its support to the Group because of a slowdown in the growth of the PRC economy,
the business of the Ping An Group or any constraints resulting from controls by regulators on
cross-border capital flows or otherwise, the Group’s financial condition and results of
operations may be materially and adversely affected.
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The Group depends on its management and actuarial personnel as well as dedicated sales
agents, and could be materially and adversely affected by the loss of their services.

The Group depends on the continued service of its senior management members, skilled
actuarial and other personnel. The Group’s business could suffer if it loses the services of any
of these personnel and cannot adequately replace them. In particular, the Group may be
required to substantially increase the number of such employees in connection with its future
growth plans, and there is intense competition for their services in Hong Kong. There is no
assurance that the Group will be able to retain its present personnel or attract additional
qualified personnel as and when needed. In addition, the Group may need to increase
employee compensation levels in order to retain its existing officers and employees and attract
any additional personnel it may require.

The Group also depends to a significant extent on sales agents to distribute its insurance
and other products. Intense competition exists for dedicated sales agents with demonstrated
ability and the Group competes to attract and retain dedicated sales agents to distribute its
products. The Group competes for these agents with other companies primarily on the basis of
reputation, brand name, products, compensation and retirement benefits, training, support
services and financial position. While the Group has undertaken, and expects to continue to
undertake, various initiatives and measures to retain and attract its agents, there is no
assurance that these initiatives will succeed in attracting new agents or retaining existing
agents. Sales and persistency in the Group’s businesses, as well as its financial condition and
results of operations, could be materially and adversely affected if the Group is unsuccessful in
attracting and retaining these sales agents.

The Group’s risk management and internal control systems may not be adequate or
effective in all respects and could materially and adversely affect its business and results
of operations.

The Group seeks to establish risk management and internal control systems consisting of
organisational frameworks, policies, procedures and risk management methods that are
appropriate for its business operations. The Group also seeks to continue to improve these
systems, for instance, in making solid progress in the strategy and development of the internet
finance business and strengthening the credit risk management of alternative assets. However,
due to the inherent limitations in the design and implementation of risk management and
internal control systems, there is no assurance that the Group’s risk management and internal
control systems will be able to identify, prevent and manage all risks. As a result, the Group
may need to establish and implement additional risk management and internal control policies
and procedures to further improve its systems from time to time.

The Group implements its risk management and internal controls by using a series of risk
management methods. However, these methods also have their inherent limitations as risk
management methods are generally based on statistical analysis of historical data as well as
assumptions that risks in future periods share similar characteristics as risks in past periods.
There is no assurance that such assumptions are always reliable. In addition, although the
Group has established what it believes to be an advanced information technology system and
has the benefit of industry and company data accumulated in its operations, the Group’s
information technology systems may not be adequate in the collection, analysis and processing
of these data, and its historical data and experience may not be able to adequately reflect risks
that may emerge from time to time in the future. As a result, the Group’s risk management
methods and techniques may not be effective in directing it to take timely and appropriate
measures in risk management and internal controls.
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Any significant failure in the Group’s information technology systems, including its
management information systems, could have a material adverse effect on its business
and profitability.

The Group’s business is highly dependent on the ability of its information technology
systems to timely process a large number of transactions across numerous and diverse
markets and products at a time when transaction processes have become increasingly complex
and the volume of such transactions are growing at a significant rate. The proper functioning of
the Group’s financial control, accounting, customer database, customer service and other data
processing systems, including those relating to underwriting and claim processing, together
with the communication systems between the Group’s various branch offices and its main
information technology centres, is critical to its business and to its ability to compete
effectively. Although the Group has a backup data centre that could be used in the event of a
catastrophe or a failure of its primary system, and has established alternative communication
systems where available, there is no assurance that business activities would not be materially
disrupted in the event of a partial or complete failure of any of these primary information
technology or communications systems, which could be caused by, among others, software
bugs, computer virus attacks or conversion errors due to system upgrading. In addition, a
prolonged failure of the Group’s information technology systems could damage its reputation
and materially and adversely affect its future prospects and profitability.

The Group’s business is extensively regulated and changes in laws and regulations may
reduce its profitability and limit its growth.

The Group is subject to laws, rules and regulations that regulate all aspects of its three
main business sectors, namely asset management, investment and insurance. For example, the
Group’s business in asset management is extensively regulated by the Securities and Futures
Commission of Hong Kong (the ‘‘SFC’’) and the Group’s general insurance business, including
statutory insurance and acceptance of reinsurance, is extensively regulated by the IA. Each of
these regulators have been given wide discretion in their administration of these laws, rules and
regulations as well as, if necessary, the authority to impose regulatory sanctions on relevant
members of the Group. Compliance with applicable laws, rules and regulations may restrict the
Group’s business activities and require it to incur increased expense, restate or write down the
value of its assets or liabilities, and to devote considerable time to such compliance efforts.
Failure to comply with any of the applicable laws, rules and regulations (or increased
enforcement of previously unenforced rules and regulations) could result in fines, restrictions on
business expansion or, in extreme cases, revocation of business licenses, which could
materially and adversely affect the Group’s business, liquidity, financial condition and results of
operations.

In addition, the laws, rules and regulations under which the Group is regulated may
change from time to time. Starting from 23 September 2019, the IA has taken over regulation
from the three self-regulatory organisations, and will become the sole independent insurance
regulator in Hong Kong at the end of the transitional period of three years after commencement
of the new regime. New provisions under the Insurance Ordinance (Cap. 41) of Hong Kong and
other rules, codes and guidelines have been introduced since then. There is no assurance that
future legislative or regulatory changes, including deregulation, by the IA or other regulators,
would not have a material adverse effect on the Group’s business, results of operations and
financial condition.

The Group is subject to the regulatory oversight of a number of financial services,
insurance, securities and related regulators, such as the IA and the SFC. Collectively, these
regulators oversee the Group’s operations in each of the financial service markets in which it
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operates and, as a result of this broad oversight, the Group is occasionally subject to
overlapping, conflicting or expanding regulation. These regulators, some of which are
governmental entities, have broad authority over the Group’s business, including its ownership
and shareholding structure, capital, solvency and reserving requirements, investment portfolio
allocations, the Group’s ability to declare dividends and other distributions, expand its
operations, enter certain lines of business and markets, offer new products, underwrite certain
risks, price its products profitably and enter into certain distribution and outsourcing
arrangements. In addition, there could be a substantial increase in government regulation and
supervision of the financial services and insurance industries in the future. There is no
assurance that any regulatory or government action would not have a material adverse effect
on the Group’s business, financial condition and results of operations.

In addition, there has been a global trend in recent years towards the adoption of a risk-
based approach to insurance supervision in order to strengthen the protection of policyholders.
This features implementation of a risk-based capital (‘‘RBC’’) framework which takes into
account different risk factors when assessing the capital adequacy of an insurer. In 2011, the
International Association of Insurance Supervisors, the global standard-setter for the insurance
industry, issued the new Insurance Core Principles which place more emphasis on risk-based
supervision on both quantitative and qualitative aspects. All member superiors around the
world, including the IA, are obliged to observe the new Principles. To align with the
international standards, Hong Kong has planned to move towards the RBC regime from the
current rules-based regime. It is proposed that the framework will comprise three pillars (Pillar
1: quantitative requirements; Pillar 2: qualitative requirements; and Pillar 3: disclosure and
transparency requirements) and will be introduced on a phased basis; the next step being the
development of detailed rules.

In preparation for the implementation of the RBC regime in Hong Kong by 2022, the IA has
already conducted the third round of quantitative impact studies in August 2019, and will carry
out a further consultation on the detailed rules in 2021.

The Group has not yet determined the impact of the new regulations, if any, on its
business as a whole in the long term, although it is possible that it could affect the profitability
of its products. In order to comply with applicable solvency and capital requirements, or future
changes to these requirements, the Group may need to raise or inject additional capital to meet
the Group’s solvency and capital requirements, which may impact the profit return of the
Group’s shareholders. The Group may also need to change the Group’s business strategy,
including the types of products it sells and how the Group manages its capital. Furthermore,
compliance with solvency and capital requirements may require the Group to slow the growth
of its business. In addition, the failure to make such adjustments to comply with solvency
requirements may affect the Group’s reputation or financial strength which could in turn could
have a material adverse effect on the Group’s business, results of operations and financial
condition.

The Group may not be able to detect money laundering and other illegal or improper
activities in its business operations on a timely basis.

The Group is required to comply with applicable anti-money laundering laws, antiterrorism
laws and other regulations in Hong Kong and overseas. The relevant anti-money laundering
laws and regulations in Hong Kong require the Group to establish sound internal control
policies and procedures with respect to anti-money laundering monitoring and reporting
activities.
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The Group’s existing policies and procedures for the detection and prevention of money
laundering activities and terrorism-funding activities through its business subsidiaries may not
completely eliminate instances in which the Group may have been used by other parties to
engage in money laundering and other illegal or improper activities. In the event that the Group
fails to fully comply with applicable laws and regulations, the relevant government authorities
may freeze the Group’s assets or impose fines or other penalties on the Group. The Group
cannot assure investors that there will not be failure in detecting money laundering, terrorism
funding or other illegal or improper activities which may adversely affect the Group’s business,
reputation, financial condition and results of operations.

The Group’s business is subject to various PRC laws, regulations and government
policies.

The Group is an overseas investment platform for the Ping An Group and manages a
substantial part of the Ping An Group’s overseas investments. It is also responsible for sourcing
and managing offshore non-capital markets investments for its fellow subsidiaries of the Ping
An Group. In addition, the Group is the offshore financing platform for the Ping An Group. The
Group’s business is therefore subject to various PRC laws, regulations and government policies
and changes in PRC laws, regulations and government policies may have an impact on Hong
Kong businesses, including the Group’s businesses in Hong Kong. For example, constraints
resulting from controls by PRC regulators on cross-border capital flows will make it more
difficult or costly for the onshore subsidiaries of the Ping An Group to undertake offshore
investments or raise offshore capital and this may materially affect the Group’s business.
Further, changes to the regulations and policies promulgated by the China Banking and
Insurance Regulatory Commission (the ‘‘CBIRC’’) and the National Development and Reform
Commission (the ‘‘NDRC’’) may restrict the Ping An Group’s ability to carry out investment
activities and this may in turn impact on the Group’s business.

An actual or perceived reduction in the Group’s financial strength, or a downgrade in its
credit ratings, could have a material adverse impact on the Group’s business and results
of operations.

Policyholders’ and the other customers’ confidence in the financial strength of the Group,
as well as in the financial services industry generally, is an important factor affecting the
Group’s business. Any actual or perceived reduction in the Group’s financial strength, whether
due to a credit rating downgrade, a reduction in the Group’s solvency margin, or other factors,
could materially and adversely affect the Group’s business because any such development
may, among other things:

. damage the Group’s relationships with its creditors, its customers and the
distributors of its products;

. negatively impact new sales of its products;

. require the Group to reduce prices for many of its products and services to remain
competitive;

. adversely impact the Group’s ability to obtain reinsurance on acceptable terms; and

. increase the Group’s borrowing costs as well as affect its ability to obtain financing
on a timely basis.
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There is no assurance that the Group will not experience reductions in its financial
strength, actual or perceived, in the future.

The Group will be exposed to various risks as the Group expands its range of products
and services.

The Group has expanded and intends to continue to expand its products and services to
customers. The Group’s expansion of the range of its products and services has and will
expose it to new and potentially increasingly challenging risks, including the following:

. its experience and expertise in managing and commercialising the new products and
services;

. its ability to recruit additional qualified staff;

. its ability to provide satisfactory customer service, such as providing sufficient
products and service information and handling of customer complaints;

. acceptance of its new products by customers;

. its ability to establish an effective management team or to enhance its risk
management systems and information technology system to support a broader range
of products and services;

. its ability to obtain or maintain regulatory approval for its new products and services;

. its ability to identify all potential risks associated with its products and services; and

. its ability to respond to the actions of its competitors, or developments in the
insurance and asset management industries, which may render the Group’s new
products and services obsolete or uneconomical.

If the Group is unable to achieve the intended results with respect to its new products and
services, the Group’s business, financial condition, results of operations and prospects could
be materially and adversely affected.

Estimated synergies set out in this Offering Circular may not be achieved or may be
offset by competing commercial considerations.

The Group believes that it can achieve synergies across its asset management, investment
and insurance businesses. However, there is a risk that these synergy benefits may fail to
materialise, are materially lower than have been estimated, or may take longer or cost more to
achieve, which could have a significant impact on the profitability of the Group going forward.

Furthermore, synergies may be offset by competing commercial considerations. For
example, the Group may have a smaller than anticipated number of customers who can
realistically be targeted with cross-selling activities. It is possible that certain customers may
not want one single corporate group managing all of its insurance and asset management
matters. In addition, the Group’s individual lines of businesses are subject to obligations to
protect the personal data and information of its customers and, for confidentiality reasons, may
not be able to share such information with other businesses within the Group. Such competing
commercial considerations may offset the extent of synergies realised or the net benefits to the
Group.
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Agent, employee and distribution partner misconduct is difficult to detect and deter and
could harm the Group’s reputation or lead to regulatory sanctions or litigation against it.

Agent, employee or distribution partner misconduct could result in violations of applicable
laws, regulatory sanctions, litigation or serious reputational or financial harm. Such misconduct
could include:

. binding the Group to transactions that exceed authorised limits;

. hiding unauthorised or unsuccessful activities, resulting in unknown and unmanaged
risks or losses;

. improperly using or disclosing confidential information or conducting front-running or
market manipulation trades;

. making illegal or improper payments;

. recommending products, services or transactions that are not suitable for the
Group’s customers;

. misappropriation of funds;

. engaging in misrepresentation or fraudulent, deceptive or otherwise improper
activities when marketing or selling products or engaging in the sale of fraudulent
products not offered by the Group;

. engaging in unauthorised or excessive transactions to the detriment of the Group’s
customers; or

. otherwise not complying with applicable laws or the Group’s internal policies and
procedures.

The Group may not always be able to deter agent, employee or distribution partner
misconduct, and the precautions it takes to prevent and detect these activities may not be
effective in all cases. If the Group is unable to detect and deter any such misconduct, the
Group could suffer harm to its reputation, which could materially and adversely affect the
Group’s business, financial condition, results of operations and prospects. This may even lead
to regulatory sanctions or litigation against the Group.

The Group faces a significant risk of litigation, regulatory investigations and similar
actions in the ordinary course of its business.

The Group faces a significant risk of litigation, regulatory investigations and similar actions
in the ordinary course of its business, including the risk of lawsuits and other legal actions
relating to suitability, sales or underwriting practices, claims payments and procedures, product
design, disclosure, administration, denial or delay of benefits and breaches of fiduciary or other
duties. Any such action may include claims for substantial or unspecified compensatory and
punitive damages, suspension of licences or restriction on the ability of the Group to conduct
its business, as well as civil, regulatory or criminal proceedings against the Group’s directors,
officers or employees, and the probability and amount of liability, if any, may remain unknown
for significant periods of time. The Group is also subject to various regulatory inquiries, such as
information requests and books and records examinations, from regulators and other
authorities in the geographical markets in which the Group operates.
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A substantial liability arising from a lawsuit, judgment or a significant regulatory action
against the Group or a disruption in the Group’s business arising from adverse adjudications in
proceedings against the Group’s directors, officers or employees could have a material adverse
effect on its liquidity, business, financial condition and results of operations. Moreover, even if
the Group ultimately prevails in any litigation, regulatory action or investigation, it could suffer
significant harm to its reputation, which could materially affect the Group’s prospects and
future growth, including its ability to attract new customers, retain current customers and
recruit and retain employees and agents.

The Group is dependent on maintaining its reputation in Hong Kong and is exposed to
reputational risks.

The Group is dependent on maintaining its reputation in Hong Kong in order to maintain
and grow its businesses. The Group’s reputation is an important asset of its businesses and
central to the Group’s success. The Group is exposed to the risk that litigation, misconduct,
operational failure, negative publicity or press speculation, whether or not valid, could harm its
reputation. The Group’s reputation could also be adversely affected if its products or services
do not perform as expected. In addition, the Group’s reputation could be affected by the
conduct or performance of third parties over which it has no control. The Group is also
exposed to adverse publicity relating to the insurance industry as a whole. An incident related
to the Group or the conduct of a competitor unrelated to the Group may taint the reputation of
the industry as a whole and may affect the perception of customers, investors and the attitude
of regulators. Furthermore, negative publicity may result in greater regulatory scrutiny of the
Group’s operations and of the industry generally. If the Group is unable to maintain its
reputation in the jurisdictions in which it operates or should there be reputational damage to
the insurance industry as a whole, this could have a material adverse effect on the Group’s
business, financial condition and results of operations.

The Group may be subject to liability and regulatory action if it is unable to protect
personal and other confidential information.

Various laws, ordinances, rules and regulations impose obligations on the Group,
including in terms of its asset management, investment and insurance businesses, to protect
the personal data and information of the customers of these businesses. The relevant
authorities may issue sanctions or orders against the Group if the Group fails to protect the
personal information of its customers, and the Group may have to provide compensation for
economic loss and emotional distress arising from a failure to protect personal information in
accordance with the relevant laws and regulations. In addition, incidents of mishandling
personal information or failure to otherwise protect confidential information could create a
negative public or client perception of the Group’s operations or its brand, which may in turn
harm customer and market confidence in the Group and materially and adversely affect the
Group’s business, results of operations and financial condition.

The outbreak, or threatened outbreak, of any severe communicable disease in Hong
Kong, could materially and adversely affect the Group’s business and results of
operations.

The outbreak, or threatened outbreak, of any severe communicable disease (such as
Severe Acute Respiratory Syndrome, Ebola virus disease, Middle East Respiratory Syndrome
coronavirus, H5N1 avian flu, the human swine flu (also known as Influenza A (H1N1)), H7N9
avian flu or COVID-19) in Hong Kong could materially and adversely affect the overall business
sentiment and environment in Hong Kong, particularly if such outbreak is inadequately
controlled. Since December 2019, the outbreak of COVID-19 has widely affected Hong Kong
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and most of the countries in the world, with the World Health Organisation declaring COVID-19
a ‘‘pandemic’’ in March 2020. This resulted in the imposition of restrictions on travel, prolonged
closures of workplaces and entertainment venues, and a ban on crowd gatherings in public
places in Hong Kong. This, in turn, could materially and adversely affect domestic
consumption, labour supply and, possibly, the overall gross domestic product (‘‘GDP’’) growth
of Hong Kong. The Group’s revenue is currently derived mainly from its Hong Kong operations,
and any labour shortages on contraction or slowdown in the growth of domestic consumption
in Hong Kong materially and adversely affect its business, financial condition and results of
operations. In addition, if any of the Group’s employees are affected by any severe
communicable disease, it could adversely affect or disrupt operations at the relevant premises
and materially and adversely affect the Group’s business, financial condition and results of
operations, which may also involve a closure of the Group’s facilities to prevent the spread of
the disease. The spread of any severe communicable disease in Hong Kong may also affect the
operations of the Group’s customers and suppliers, which could materially and adversely affect
the Group’s business, financial condition, and results of operations. (See ‘‘Risk Factors — Risks
relating to the Group’s Overall Business — The Group’s business is inherently subject to market
fluctuations and general economic conditions.’’ and ‘‘Risk Factors — Risks relating to the
Group’s Insurance Business — The demand of the Group’s insurance products or services may
decrease due to economic slowdowns in the PRC, Hong Kong, other markets in which the
Group operates and the downturn of the global economic environment, particularly as a result
of the COVID-19 pandemic, which may have a material adverse effect on the Group’s business
operation and financial condition.’’)

If the Group cannot effectively respond to the increasing competition, its profitability and
market share could be materially and adversely affected.

In respect of the Group’s asset management business, the Group competes primarily with
fund management companies, banks, insurance companies and other financial institutions in
Hong Kong and in the region. In respect of the Group’s investment activities, the Group
competes primarily with securities firms that are qualified to conduct direct investment
business and private equity firms in Hong Kong and in the region. In respect of the Group’s
insurance business, the Group competes primarily with both domestic and foreign-invested
general insurance companies. Some of the Group’s competitors may have advantages over it in
one or more areas, such as financial strength, management capabilities, resources, operating
experience, market share, distribution channels and capabilities in pricing, underwriting and
claims settlement.

The Group’s competitiveness depends on a number of factors, including its:

. brand name and reputation;

. product mix and features;

. scope of distribution and cooperative arrangements;

. quality of service;

. risk management and internal controls;

. pricing techniques and prices;

. investment performance and perceived financial strength;
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. ability to innovate; and

. claims settlement ability.

A decline in the Group’s competitive position as to one or more of these factors may
materially and adversely affect its results of operations, financial condition and business
prospects.

The imposition of new accounting standards could impact the Issuer.

The HKICPA has from time to time issued a number of new and revised HKFRS, Hong
Kong Accounting Standards and interpretations. In addition, interpretations on the application
of the HKFRS will continue to develop. These factors may require the Issuer to adopt new
accounting policies. The adoption of new accounting policies or new HKFRS could have a
significant impact on the Issuer’s financial position or results of operations.

Risks relating to the Group’s Investment Business

The Group may incur significant losses on its investments, which may cause its
investment income to decrease, and could have a material adverse effect on its financial
condition and results of operations.

The Group’s investment returns, and thus its profitability, may be adversely affected from
time to time by conditions affecting its specific investments and, more generally, by market
fluctuations, as well as general economic, market and political conditions in the jurisdictions in
which it operates. In particular, the Group’s ability to make a profit on its products depends in
part on the returns on investments supporting its obligations under these products, and the
value of specific investments may fluctuate substantially. The Group’s investment income may
be affected by decreases in the fair value of equity investments, as well as fluctuations in
realised gains and losses on the sale of investments, resulting from movements in market
interest rates, unfavourable conditions in the Hong Kong, the PRC and the global securities
markets and other factors. Future movements in market interest rates, unfavourable conditions
in the Hong Kong, the PRC and the global securities markets or other factors may cause the
Group’s investment income to decrease significantly, and could have a material adverse effect
on its financial condition and results of operations. (See ‘‘Risk Factors — Risks relating to the
Group’s Overall Business — The Group’s business is inherently subject to market fluctuations
and general economic conditions.’’)

Concentration of the Group’s investment portfolio in any particular asset class, market or
segment of the economy may increase its risk of suffering investment losses.

The Group has significant credit exposure to corporate issuers. The Group also has
significant risk exposure to banking and other financial institutions. Events or developments
that have a negative effect on any particular industry, asset class, group of related industries,
country or geographic region may have a greater negative effect on the Group’s investment
portfolio to the extent that its portfolio is concentrated. These types of concentrations in the
Group’s investment portfolio increase the risk that, in the event that the Group experiences a
significant loss in any of these investments, its financial condition and results of operations
would be materially and adversely affected.

In addition, there may not be a liquid trading market for certain types of the Group’s
investments, which is affected by numerous factors, including the existence of suitable buyers
and market makers, market sentiment and volatility, the availability and cost of credit and
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general economic, political and social conditions. Due to the size of some of the Group’s fixed
income investment holdings, relative to the size and liquidity of the relevant market, the
Group’s ability to sell certain securities without significantly depressing market prices, or at all,
may be limited. If the Group is required to dispose of these or other potentially illiquid assets
on short notice, it could be forced to sell such assets at prices significantly lower than the
prices it has recorded in its consolidated financial information.

The Group is subject to credit risk from its investment counterparties, including the
issuers or borrowers whose securities or loans it holds.

Issuers or borrowers whose securities or loans the Group holds may default on their
obligations to the Group. The Group’s investment portfolio includes investments in the financial
services sector and other market sectors that have recently experienced significant price
fluctuations and defaults. Action, such as investment, nationalisation and other intervention, by
governments and regulatory bodies in response to financial and other crises could negatively
impact these instruments, securities, transactions and investments. Moreover, certain portions
of the Group’s investment portfolio may not be rated by independent parties and this may
affect the Group’s ability to evaluate the risks of these investments. Defaults on the Group’s
investment securities or governmental actions involving the issuers of such securities may have
a material adverse effect on the Group’s financial condition and results of operations, as well as
its liquidity and profitability.

In addition, there is no assurance that the Group will not suffer losses due to defaults from
certain counterparties related to its investment activities, such as trading counterparties,
counterparties under swaps and other derivative contracts and other financial intermediaries
and guarantors. Any such losses may have a material adverse effect on the Group’s financial
condition and results of operations, as well as its liquidity and profitability.

Defaults on the Group’s debt investments may materially and adversely affect its
profitability and financial position.

A substantial portion of the Group’s financial assets at fair value through profit or loss as
of 31 December 2020 were comprised of listed and unlisted debt securities. In addition, a
significant portion of the Group’s financial assets at fair value through other comprehensive
income as at 31 December 2020 were comprised of listed debt securities which amounted to
approximately HK$5.2 billion. Debt securities held by the Group are also held at amortised
costs. The issuers whose debt securities are held by the Group may fail to pay or otherwise
default on their obligations due to bankruptcy, a lack of liquidity, a downturn in the economy,
operational failures or other reasons. Losses due to these defaults could reduce the Group’s
profitability and may have a material adverse effect on the Group’s financial position, financial
condition and results of operations, as well as the Group’s liquidity and profitability.

The Group is exposed to liquidity risk for certain of its investments.

There may not be a liquid trading market for certain of the Group’s investments such as
any unlisted debt securities, unlisted funds and unlisted equity instruments held by the Group.
The liquidity of trading markets and these investments are affected by numerous factors,
including the existence of suitable buyers and market makers, market sentiment and volatility,
the availability and cost of credit and general economic, political and social conditions. Such
factors may affect the Group’s ability to sell certain securities without significantly depressing
market prices. If the Group is required to dispose of these or other potentially illiquid assets on

33



short notice, it could be forced to sell such assets at prices significantly lower than the prices
as recorded in the Group’s consolidated financial statements, which may have a material
adverse effect on the Group’s business, financial condition and results of operations.

Increases in the amount of allowances and impairments taken on the Group’s
investments could have a material adverse effect on its financial condition and results of
operations.

The Group assesses the carrying amount of its financial assets to determine whether an
allowance for impairment should be recorded in its financial statements in accordance with
HKFRS. Such determination varies by investment type and is based upon the Group’s periodic
evaluation and assessment of known and inherent risks associated with the respective asset
classes. These evaluations and assessments are revised as conditions change and new
information becomes available. The determination of the amount of allowances and
impairments to be taken on the Group’s investment assets may require complex and subjective
judgments. The Group cannot make any assurances that its management’s best estimates
reflect actual losses that it will ultimately incur on these investments, that historical trends will
be indicative of future impairments or allowances or that it will not be required under future
accounting standards to change the amounts of allowances and impairments of its
investments.

The Group has significant investments and financing outside Hong Kong denominated in
foreign currencies and is susceptible to foreign currency risk.

The Group has significant investments and financing outside Hong Kong denominated in
U.S. dollars, Renminbi, Singapore dollars, sterling, euro, yen and Australian dollars for the year
ended 31 December 2020. The Hong Kong dollar is pegged to the U.S. dollar and therefore
there is no significant currency risk arising from the financial assets and liabilities denominated
in U.S. dollars. As a result, the Group’s consolidated statement of financial position can be
affected significantly by movements in the Renminbi, Singapore dollar, sterling, euro, yen and
Australian dollars exchange rates. There is no assurance as to how and to what extent the
exchange rates of such currencies will fluctuate against the Hong Kong dollar or any other
foreign currency in the future.

The valuations of the Group’s financial assets at fair value through profit or loss contain
certain assumptions that may not materialise or prove to be accurate and may fluctuate
from time to time.

The Group’s financial assets at fair value through profit or loss are inherently difficult to
value. Valuations are subject to subjective judgments and are made on the basis of
assumptions which may not necessarily materialise. Additionally, inspections of the Group’s
financial assets at fair value through profit or loss and other work undertaken in connection
with a valuation exercise may not identify all deficiencies and factors that could affect the
valuation. There can be no assurance that the Group’s investment in its financial assets at fair
value through profit or loss will be realised at the valuations recorded or reflected in its
financial statements or in this Offering Circular. The Group applies fair value accounting for all
its financial assets at fair value through profit or loss. The value of the financial assets at fair
value through profit or loss in the Group’s portfolio may fluctuate from time to time due to
market and other conditions and are also based on certain assumptions which, by their nature,
are subjective and uncertain, and may differ materially from actual results. There is no
assurance that the Group’s financial assets at fair value through profit or loss will retain the
price at which they may be valued or that the Group’s investment in such financial assets at fair
value through profit or loss will be realised at the valuations it has recorded or reflected in its
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financial statements, and the price at which the Group may sell any part or the whole of the
financial assets at fair value through profit or loss may be lower than the valuation for those
financial assets at fair value through profit or loss. Such adjustments to the fair value of the
financial assets at fair value through profit or loss in the portfolio could have an adverse effect
on the Group’s net asset value and profitability.

If the investee companies of the Group’s investment business fail to repay the principal
amount of investments and the returns thereof as scheduled due to a material
deterioration of their operations, the Group’s results of operations and financial condition
may be materially and adversely affected.

The Group provides financing to companies through various fixed income investments. In
respect of these fixed income investments, the Group has established a systematic financial
investment risk management system. In particular, business review and legal review
departments of various levels will conduct an independent review for each case, and business
review committees of various levels will conduct an independent review and discussion for
each case. The personnel of the relevant projects shall carry out ongoing evaluations and post-
investment management in respect of the investment projects. However, the repayment
capabilities of the investee companies in these projects depend on their operating conditions,
and such conditions will be affected by various factors such as the macro-economic, legal and
regulatory and operating environment. If the operating conditions of these investee companies
experience material deterioration which is outside of the Group’s anticipation, the Group may
not be able to recover the principal amount of the foregoing fixed income investments and the
returns thereof as scheduled, which could have a material adverse effect on the Group’s
business, financial condition and results of operations.

The Group’s private equity investments are affected by factors beyond its control, which
could have a material adverse effect on its business, financial condition and results of
operations.

The Group’s private equity investments involves making an accurate investment decision
which requires the Group to carefully identify and select a target company based on its
financial condition, operations and the condition of the industry in which it operates. In general,
this process involves a systematic analysis and estimation of the target company’s profitability
and sustainability. However, the Group may make unsound investment decisions due to
fraudulent and concealed, inaccurate or misleading statements from a target company in the
course of its due diligence, which could lead the Group to mistakenly estimate the value of the
target company and affect its ability to make profit from such investments. In addition, the
Group’s undertaking of and judgement on the industry in which the target company operates or
its business may deviate and result in inaccurate investment decisions.

The Group has limited control over the companies in which it has invested. As a result, the
Group may not be able to influence the business decisions of its investee companies, which
could prevent the Group from profiting from such investments as anticipated. In addition, the
Group’s private equity investment portfolio companies may fail to meet their obligations under
the agreements entered into with the Group, which could result in deterioration in the value of
its investments. In such cases, the business, financial condition and results of operations of the
Group’s investment business could be materially and adversely affected.

The Group’s private equity portfolio companies may take a longer time than it expects to
become suitable for public listing or for the Group to achieve exit through other means. In
addition, the Group’s returns on private equity investments are affected by the macroeconomic
environment. Even in the case of successful public listings, the Group may be unable to exit its
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investments at desirable prices or within the time period as it anticipated. If the Group cannot
exit during the planned investment period, its investment returns will continue to be exposed to
market risks, and the Group may be unable to achieve the expected returns.

Risks relating to the Group’s Asset Management Business

Limited track record of recurring earnings from the Group’s asset management business.

Although asset management is one of the Group’s principal activities, recurring earnings
from asset management fees have been negligible over the past few years. Fees and
commission income earned by the Group for the year ended 31 December 2020 was
approximately HK$320.45 million and for the year ended 31 December 2019 was approximately
HK$244.62 million, which accounted for only 3.52 per cent. and 8.94 per cent., respectively, of
the total income of the Group for the relevant period. While the Group plans to substantially
expand its third-party asset management business over the next three to five years in order to
help improve the Group’s recurring earnings, there is no assurance as to the pace of growth of
its third-party asset management business and consequently fees and commission income
earned by the Group may not increase significantly, if at all.

A portion of the Group’s revenue and income is derived from its asset management
business which will be adversely affected if the performance of the funds which it
manages deteriorates.

The Group conducts its asset management business principally through Ping An of China
Asset Management (Hong Kong) Company Limited (‘‘Ping An Asset Management HK’’) and
Ping An Overseas Investment Management Company Limited. Ping An Asset Management HK
is currently responsible for the management of certain insurance funds of the Ping An Group
(the ‘‘Managed Insurance Funds’’). Ping An Overseas Investment Management Company
Limited is currently the advisor of some of the existing private funds operated by the Group
(the ‘‘Managed Third Party Funds’’ and together with the Managed Insurance Funds, the
‘‘Managed Funds’’). Other third parties funds are managed by their respective general partners
or their board. The Group’s revenues from the management of each of these Managed Funds
generally comprise management fees, advisory fees and commissions. A decrease in the values
of some of the assets held or the gross revenue and net incomes would result in a
corresponding decrease in such fees. Any condition which might have a material adverse effect
on the operating performance or financial condition of the Managed Funds, or termination of
the Group’s management or advisory services, could materially reduce its revenue derived from
managing these Managed Funds.

Pursuant to certain CBIRC regulatory requirements, contracts for the provision of fund
management services to the Managed Insurance Funds shall not have a duration of longer than
three years. Accordingly, the Group’s contracts for the provision of fund management services
to the Managed Insurance Funds are normally renewed annually. The Group’s existing contracts
for the provision of fund management services to the Managed Insurance Funds are until 31
December 2021 unless the Group resigns or is removed as manager. Normally, the Managed
Insurance Funds also provide that the Group’s fund management services may be terminated
generally if the Group is disqualified by the CBIRC or other authorities to carry out overseas
investment business or upon 90 days’ notice for any reason. On the other hand, the Group’s
existing contracts for the provision of fund management services to the Managed Third Party
Funds are for the life of the relevant Managed Third Party Fund unless the Group resigns or is
removed as manager. The Managed Third Party Funds also provide that the Group’s fund
management services may be terminated generally as a result of the manager’s material
violation of the provisions of the applicable agreement, the redemption of all the units of the
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relevant Managed Third Party Fund, illegality or upon certain number of days’ prior written
notice. In the event that the Group’s services are terminated prior to the expiry of the applicable
contract, or the Group is removed as a manager in accordance with the terms of the applicable
contracts or applicable law, or (in the case of the Managed Insurance Funds) the Group is
unable to renew contracts that have expired, and on terms that are commercially reasonable to
the Group, this would adversely affect the Group’s business, financial condition, results of
operations and prospects.

The exchange traded funds managed by the Group, which are index-tracking funds, are
subject to concentration risk which in turn may adversely impact the revenue and income
derived from the management of such exchange traded funds.

The exchange traded funds, which are index-tracking funds, are subject to concentration
risk as a result of tracking the performance of companies whose operations and business are
primarily from a single region (i.e. the PRC and Hong Kong). Changes in political, economic and
social conditions in the region could adversely affect the value of the investment return which
in turn may compromise management fees and commissions earned by Ping An Asset
Management HK from the management of such exchange traded funds.

The Ping An of China SIF — RMB Bond Fund (the ‘‘RMB Bond Fund’’) is subject to certain
investment risks which in turn may impact on the revenue and income derived from the
management of the RMB Bond Fund.

The RMB Bond Fund is a Hong Kong authorised unit trust which principally invests in
RMB denominated fixed income instruments which may rise and fall in value within a short
period of time. Any adverse effect on the value of the investment return may in turn
compromise management fees and commissions earned by Ping An Asset Management HK
from the management of the RMB Bond Fund. In particular, the RMB Bond Fund is subject to
the following risks:

. RMB currency risk. RMB is not a freely convertible currency and is subject to
foreign exchange control policies and restrictions on the repatriation of funds out of
Mainland China. There is no guarantee that RMB will not depreciate. There is a
limitation on the daily conversion amount of RMB in Hong Kong and this may have
an adverse effect on the return for investors.

. Credit risk of counterparties. The RMB Bond Fund is exposed to the credit/
insolvency of the issuers of the RMB denominated fixed income instruments and
bank deposits. RMB denominated fixed income instruments that the RMB Bond Fund
invests in may or may not be of investment grade. The RMB Bond Fund is fully
exposed to the credit/insolvency risk of its counterparties as an unsecured creditor.

. Interest rate risk. An increase in interest rates may adversely affect the value of the
RMB denominated fixed income instruments held by the RMB Bond Fund, causing
the RMB Bond Fund to suffer a loss in its investments if it disposes of the RMB
denominated fixed income instruments before their maturity.

. Risk of limited pool of investments. The quantity of RMB denominated fixed
income instruments issued or distributed outside the PRC that is available for the
RMB Bond Fund is currently limited. The RMB Bond Fund may hold a significant
portion of assets in bank deposits if there are insufficient RMB denominated fixed
income instruments for the RMB Bond Fund to invest in. This may adversely affect
the RMB Bond Fund’s return and performance.
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. Liquidity risk. For RMB denominated fixed income instruments issued or listed
outside the PRC, there may not be an active secondary market. Ping An Asset
Management HK may have to liquidate such investments at a discount to meet
redemption requests. The bid and offer spread of the price of RMB denominated
fixed income instruments may be large, so the RMB Bond Fund may incur significant
trading and realisation costs and may suffer losses when selling such investments.

Some or all of the above risks may adversely affect the value of the investment return of
the RMB Bond Fund which may in turn compromise management fees and commissions earned
by Ping An Asset Management HK from the management of the RMB Bond Fund.

Asset management is subject to significant regulation and supervision by the regulatory
authorities in certain jurisdictions, and compliance failures and changes in regulation
could adversely affect the Group.

The asset management industry is subject to significant regulation and supervision by
regulatory authorities in certain jurisdictions. The Group may also be adversely affected if new
or revised legislation or regulations are enacted, or if there are changes in the interpretation or
enforcement of existing rules and regulations that apply to the Group. Such events could
increase the Group’s costs of conducting its asset management business, require the Group to
restructure the way in which it carries on its asset management business, or render the Group
unable to continue all or part of its asset management business, which in turn could adversely
affect the Group’s business, financial condition, results of operations and prospects.

Despite the Group’s efforts to comply with applicable regulations, there are a number of
associated risks, particularly in areas where applicable regulations may be unclear or where
regulators subsequently revise their previous guidance. Material incidents of non-compliance
may subject the Group to penalties or restrictions on its business activities. There is no
assurance that the Group will be able to meet all the disciplinary actions, including, among
other things, limitations or prohibitions on its future business activities, which may limit its
ability to launch new businesses and harm its reputation, and consequently materially and
adversely affect the Group’s business, financial condition, results of operations and prospects.

Risks relating to the Group’s Insurance Business

Interest rate fluctuations may materially and adversely affect the Group’s profitability.

Investment returns of the Group’s insurance business are exposed to fluctuations in
interest rates. A substantial portion of the Group’s investment assets are in interest-bearing
investments.

Owing to the COVID-19 pandemic, market interest rates have declined significantly, with
the 10-year United States Treasury bond falling below 1.00 per cent. for the first time on 3
March 2020. Governments and central banks around the world have implemented or are
planning to implement fiscal and monetary stimulus measures to contain the economic impact
of the COVID-19 pandemic, stabilise the markets and provide liquidity easing to the markets. In
the United States, the Federal Open Market Committee (‘‘FOMC’’) reduced the target federal
funds rate by 50 basis points to the range of 1.00 per cent. to 1.25 per cent. on 3 March 2020.
Subsequently, on 16 March 2020, the FOMC further reduced the target federal funds rate by an
additional 100 basis points, to the range of 0.00 per cent. to 0.25 per cent.. However, there can
be no assurance that such already implemented or to be implemented measures will be
effective and market interest rates may continue to experience volatilities.
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During periods of declining interest rates, the Group’s average investment yield will decline
as the Group’s maturing investments, as well as bonds and loans that are redeemed or prepaid
to take advantage of the lower interest rate environment, are replaced with new investments
with lower yields and coupon payments. As a result, the decline in interest rates would reduce
the Group’s return from investments of capital, which would adversely affect its profitability,
regardless of whether such investments are used to support particular insurance policy
obligations.

Changes in interest rates could also adversely affect the Group’s solvency levels and
capital position. Insurance companies are generally required by the applicable Hong Kong law
to maintain their solvency at a level in excess of statutory minimum standards, and changing
interest rates could adversely impact the Group’s ability to comply with these standards.

If the Group cannot obtain capital in a timely manner to satisfy the regulatory
requirements regarding solvency margin, the authorities may impose regulatory sanctions
on the Group, which may have a material adverse effect on its business and results of
operations.

The Group, through China Ping An Insurance (Hong Kong) Co., Ltd., is subject to the IA
regulations regarding the maintenance of solvency margin. If the Group’s solvency margin does
not satisfy the relevant requirements, the IA may impose a range of regulatory sanctions
depending on the degree of deficiency in its solvency margin.

The current framework as at the date of this Offering Circular is a rules-based capital
adequacy framework. While the Group’s solvency ratio is currently above the regulatory
requirement, if the Group continues to grow rapidly in the future, the Group may need
additional capital to improve its solvency margin if its profits are not sufficient to support its
business growth. In addition, the regulatory regime governing solvency margin is subject to
change, which may lead to stricter requirements on the Group’s capital base. There is no
assurance that the Group will be able to obtain additional capital in a timely manner or on
acceptable terms, or at all. Any failure of the Group to meet the solvency margin requirements
may have a material adverse effect on its business and results of operations.

The demand of the Group’s insurance products or services may decrease due to
economic slowdowns in the PRC, Hong Kong, other markets in which the Group operates
and the downturn of the global economic environment, particularly as a result of the
COVID-19 pandemic, which may have a material adverse effect on the Group’s business
operation and financial condition.

The COVID-19 pandemic has adversely affected the general economic conditions in the
PRC, Hong Kong, the other markets in which the Group operates and the global economic
environment, and may cause global economies to fall into recession. This may affect demand
for the Group’s insurance products and services. For instance, the tourism industry worldwide
has been adversely affected due to cancellation of flights, lockdown measures and quarantine
procedures imposed by various countries. If the implementation of such travel restrictions is
prolonged as a result of the ongoing COVID-19 pandemic, this may have a negative impact on
the demand for the Group’s travel insurance products and solutions. Moreover, travel
restrictions and lockdown measures may lead to a decline in consumer sentiment and
spending, a drop in the number of new automobiles purchased, and subsequently reduced
demand for the Group’s motor insurance products, which may negatively affect the business
operations, results of operations and financial condition of the Group.
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The COVID-19 pandemic is ongoing and evolving. The Group is not able to predict when
the COVID-19 pandemic will be contained, and cannot forecast whether the impact of the
COVID-19 pandemic on the Hong Kong, PRC, other markets in which the Group operates, and
global economies will be short-lived or long-lasting. If the COVID-19 pandemic persists for a
prolonged period, the Group’s business operations, results of operation and financial condition
may be materially and adversely affected as a result of the slowdown in economic growth,
negative business sentiment worldwide or other factors which the Group cannot foresee. (See
‘‘Risk Factors — Risks relating to the Group’s Overall Business — The Group’s business is
inherently subject to market fluctuations and general economic conditions.’’ and ‘‘Risk Factors
— Risks relating to the Group’s Overall Business — Catastrophic events, which are
unpredictable by nature, could materially and adversely affect the Group’s profitability and
financial condition.’’)

Differences between actual benefits and claims experience and underwriting and
reserving assumptions could have a material adverse effect on the Group’s financial
condition and results of operations.

The Group establishes property and casualty reserves to pay future policyholder benefits
and claims based on assumptions and estimates of damages and liabilities incurred.
Consequently, the Group’s earnings depend significantly upon the extent to which its actual
claims experience is consistent with the assumptions and estimates used in setting the prices
for its products and establishing the reserves for its obligations for future policy benefits and
claims. To the extent that actual benefit or claims experience is less favourable than the
Group’s underlying assumptions and estimates used in establishing its reserves, the Group may
be required to increase its reserves. Any such increase in reserves will result in additional
charges, and may reduce the Group’s net income.

The process of estimating reserve liabilities is a difficult and complex exercise involving
many variables and subjective judgments. Due to the nature of the underlying risks and the
high degree of uncertainty associated with the determination of the liabilities for unpaid claims,
the Group cannot determine precisely the amount which it will ultimately pay to settle these
liabilities. These amounts may vary from the estimated amounts, particularly when those
payments may not occur until well into the future. In addition, variations in claims experience
could cause actual underwriting experience to be different from actuarial assumptions used in
the pricing of the Group’s insurance products. This may materially and adversely affect the
Group’s business, financial condition and results of operations.

The Group may be unable to utilise reinsurance successfully.

The Group’s ability to obtain external reinsurance on a timely basis and at a reasonable
cost is subject to a number of factors, many of which are beyond its control. In particular,
certain risks that the Group is subject to, such as epidemics, are difficult to reinsure. If the
Group is unable to renew any expiring external coverage or obtain acceptable new external
reinsurance coverage, its net risk exposure could increase or, if it is unwilling to bear an
increase in net risk exposure, its overall underwriting capacity and the amount of risk it is able
to underwrite would decrease. To the extent that the Group is unable to utilise external
reinsurance successfully, its business, financial condition and results of operations may be
materially and adversely affected.

In addition, although a reinsurer would be liable to the Group for the risk transferred
pursuant to a reinsurance arrangement, such an arrangement does not discharge the Group’s
primary liability to its policyholders. As a result, the Group is exposed to credit risk with respect
to reinsurers in all lines of its insurance business. In particular, a default by one or more of the
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Group’s reinsurers under its reinsurance arrangements would increase the financial losses
arising out of a risk it has insured, which would reduce its profitability and may have a material
adverse effect on its liquidity position. There is no assurance that the Group’s reinsurers will
always be able to meet their obligations under the reinsurance arrangements on a timely basis,
if at all. In addition, the Group receives payments from its reinsurers through brokers under a
number of reinsurance agreements. As a result, the Group is consequently subject to the risk of
non-payment from these brokers.

If the Group is not able to attract, motivate and retain agency leaders and individual
agents, the Group’s competitive position, growth and profitability will suffer.

The Group depends to a significant extent on its agency leaders and individual agents to
distribute its insurance products. The Group faces intense competition to attract and retain its
agency leaders and individual agents, and it competes with other companies for their services,
primarily on the basis of its reputation, product range, compensation and retirement benefits,
training, support services and financial position. The Group may not always be successful in
attracting agency leaders and individual agents, and there is no assurance that the Group’s
initiatives to retain and attract agency leaders and individual agents will succeed. Competition
from other insurance companies and business institutions may also force the Group to increase
the compensation of its agency leaders and individual agents, which would increase operating
costs and reduce its profitability. If the Group is unsuccessful in attracting and retaining agency
leaders and individual agents, its ability to effectively market and distribute its products may be
negatively affected, which could have a material adverse effect on its financial condition and
results of operations.

Agent and employee misconduct is difficult to detect and deter and could harm the
Group’s reputation or lead to regulatory sanctions or litigation against it.

Agent or employee misconduct could result in violations of applicable laws, regulatory
sanctions, litigation or serious reputational or financial harm. Such misconduct could include:

. engaging in misrepresentation or fraudulent, deceptive or otherwise improper
activities when marketing or selling insurance policies to customers;

. hiding unauthorised or unsuccessful activities, resulting in unknown and unmanaged
risks or losses; or

. otherwise not complying with applicable laws or the Group’s internal policies and
procedures.

The Group may not always be able to deter agent or employee misconduct, and the
precautions it takes to prevent and detect these activities may not be effective in all cases. If
the Group is unable to detect and deter any such misconduct, the Group could suffer harm to
its reputation, which could materially and adversely affect the Group’s business, financial
condition, results of operations and prospects. This may even lead to regulatory sanctions or
litigation against the Group.

Catastrophic events, which are unpredictable by nature, could materially and adversely
affect the Group’s profitability and financial condition.

The Group’s motor insurance, travel insurance, home insurance and fire insurance
businesses expose it to risks arising out of catastrophic events, which are unpredictable by
nature. Catastrophes can be caused by various natural hazards, including hurricanes,
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typhoons, floods, earthquakes, severe weather, fires and explosions. Catastrophes can also be
man-made, such as terrorist attacks, wars and industrial or engineering accidents, and violent
clashes following protests and social movements in Hong Kong since June 2019. In addition, a
health epidemic or pandemic such as avian influenza, Severe Acute Respiratory Syndrome,
Ebola virus disease, Middle East Respiratory Syndrome coronavirus, H5N1 avian flu, the human
swine flu (also known as Influenza A (H1N1)), H7N9 avian flu or COVID-19 can adversely affect
the Group’s business in respect of travel and property insurance. For example, the
unprecedented travel restrictions, social distancing requirements and lockdown measures
imposed around the world due to the outbreak of COVID-19 have had a severe impact on travel
and leisure businesses, which, in turn may have a material adverse effect on the Group’s
business. Catastrophes could also result in losses in the Group’s investment portfolios, due to,
among other things, the failure of its counterparties to perform or significant volatility or
disruption in financial markets, and could in turn adversely affect its profitability.

Over the last several years, changing climate conditions have added to the unpredictability
and frequency of natural disasters in certain parts of the world, including Hong Kong, and have
created additional uncertainties as to future trends and exposures. It is possible that both the
frequency and severity of natural disasters may increase in the future.

The frequency and severity of catastrophes are inherently unpredictable. There is no
assurance that the reserves established by the Group will be sufficient to pay for all related
claims. Although the Group carries some reinsurance to reduce its catastrophe loss exposures,
due to limitations in the underwriting capacity and terms and conditions of the reinsurance
market, as well as difficulties in assessing the Group’s exposures to catastrophes, this
reinsurance may not be sufficient to protect the Group adequately against losses. As a result,
one or more catastrophic events could materially reduce the Group’s profits and cash flows and
harm its financial condition.

The rate of growth of Hong Kong insurance market may not be as high or as sustainable
as the Group anticipates.

The Group expects the insurance market in Hong Kong to expand and the insurance
penetration rate to rise with the continued growth of the Hong Kong economy and household
wealth, the reform of the social welfare system, demographic changes and the further opening
up of the Hong Kong insurance market to foreign participants. The Group’s judgments
regarding the anticipated drivers of such growth and their impact on the Hong Kong insurance
industry are prospective. The Group offers no assurance though that such prospective
judgments will be consistent with actual developments.

Demand for insurance products may change as a result of shifts in customer preferences,
technological changes and changes in regulation, and the Group may not respond
appropriately or in time to sustain the Group’s business or its market share.

The insurance product market is constantly evolving in response to shifts in the
preferences of customers, technological changes and changes in regulation, and the Group
must respond to these changes to remain competitive, increase the Group’s businesses and
maintain market share. The Group also faces certain risks when introducing new products, and
the Group’s new products may fail to achieve market acceptance, which could have a material
adverse impact on the Group’s business, financial condition and results of operations.

In particular, the insurance market is subject to emerging technological changes. To
maintain its competitiveness, the Group is required to anticipate the impact on its business
brought by changing technologies, such as driverless cars, connected devices, artificial
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intelligence and online insurance advice. If the Group is not effective in adapting to this
constantly evolving technological landscape, the Group’s ability to successfully operate its
business may be impaired, which could have an adverse impact on the Group’s results of
operations.

To remain competitive and stimulate customer demand, the Group needs to continually
introduce new products, services and technologies, enhance existing products and services,
effectively stimulate customer demand for new and upgraded products and successfully
manage the transition to these new and upgraded products. Accordingly, the Group’s success
depends greatly on its ability to anticipate and respond to emerging customer preferences and
demands, technological changes, changing regulations and industry standards, by ensuring
continuing and timely development of new products, as well as enhancements to existing
products and services. Any such change in customer preferences, technologies, regulations or
industry standards may require the Group to re-evaluate its business model and to adopt
significant changes to its strategies and business plan. The Group may not be able to ensure
its competitiveness in the market as a result of a variety of factors, including failure to
anticipate consumer trends and needs. Failure of or delays in understanding or anticipating
market trends or delays in innovation, product development and execution may also result in a
suboptimal portfolio of products and services, gaps in certain price points or an uncompetitive
offering. This in turn may lead to a negative effect on the Group’s market share, net sales and
profitability, but may also erode its brand by disappointing customers in the carrier, enterprise
and consumer market segments, and could have a material adverse effect on the Group’s
business, financial condition and results of operations.

Insurance companies are subject to laws and regulations which give priority to
policyholders.

Laws and regulations applicable to insurance companies generally contain provisions
whereby policyholders are given priority over the claims of other creditors. This protection
could adversely impact the claims of creditors of insurance companies other than
policyholders, including the Noteholders.

Risks relating to the Notes issued under the Programme

The Issuer has limited assets and will need to rely on cash flow from other Group
members (particularly the operating subsidiaries of the Group) to service its obligations
under the Notes.

The Issuer is an investment holding company of the Group with net assets of HK$49,328.7
million as at 31 December 2020. Accordingly, the Issuer has limited liquid assets to meet its
obligations under the Notes and its ability to make payments in respect thereof depends largely
upon the receipt of funding, such as equity injections, from the Group’s operating subsidiaries
and disposal of the Issuer’s existing projects. The ability of the Group’s subsidiaries to provide
funding to the Issuer is subject to their operating performance and profitability, and to
applicable laws. The ability of the subsidiaries and associated companies of the Issuer to pay
dividends is subject to their performance and cash flow requirements and may be subject to
applicable laws and regulations. The outstanding indebtedness of subsidiaries of the Issuer
may contain covenants restricting the ability of such subsidiaries to pay dividends in certain
circumstances for so long as such indebtedness remains outstanding. Moreover, the Issuer’s
percentage interests in its subsidiaries and associated companies could be reduced in the
future. Accordingly, the rights of Noteholders under the Notes are structurally subordinated to
the obligations of the Group’s subsidiaries.
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The Notes are unsecured obligations.

As the Notes are unsecured obligations, the repayment of the Notes may be adversely
affected if:

(i) the Issuer enters into bankruptcy, liquidation, reorganisation or other winding-up
proceedings; or

(ii) there is a default in payment under the Issuer’s future secured indebtedness or other
unsecured indebtedness; or

(iii) there is an acceleration of any of the Issuer’s indebtedness.

If any of these events were to occur, the Issuer’s assets may not be sufficient to pay
amounts due on the Notes.

The Notes may not be a suitable investment for all investors.

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

(i) have sufficient knowledge and experience to make a meaningful evaluation of the
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 the Offering Circular or any Pricing Supplement;

(ii) 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;

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

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

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

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,
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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.

Modification and waivers are binding on all Noteholders.

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

The Conditions also provide that the Trustee may, without the consent of Noteholders,
Receiptholders or Couponholders, agree to (i) any modification (except as mentioned in the
Trust Deed) of, or to the waiver or authorisation of any breach or proposed breach of, any of
the Conditions or any of the provisions of the Trust Deed or the Agency Agreement, or
determine, without any such consent as aforesaid, that any Event of Default or Potential Event
of Default (as defined in the Conditions) shall not be treated as such (provided that, in any
such case, it is not, in the opinion of the Trustee, materially prejudicial to the interests of the
Noteholders) or (ii) any modification which, in the opinion of the Trustee, is of a formal, minor or
technical nature or is to correct a manifest error or to comply with mandatory provisions of law.

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

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

Additional procedures may be required to be taken to hear English law governed matters
in the Hong Kong courts. There is also no assurance that the PRC courts will recognise
and enforce judgments of the Hong Kong courts in respect of English law matters.

The Conditions and the Programme documents are governed by English law, whereas
parties to these documents have submitted to the exclusive jurisdiction of the Hong Kong
courts. In order to hear English law governed matters, Hong Kong courts may require certain
additional procedures to be taken.

Hong Kong and the PRC have entered into certain arrangements on the reciprocal
recognition and enforcement of judgments in civil and commercial matters (the ‘‘Reciprocal
Arrangements’’) which allow for a final court judgment (relating to the payment of money or
other civil or commercial proceeding) rendered by a Hong Kong court or PRC court (as the
case may be) to be recognised and enforced in the PRC or Hong Kong (as the case may be),
provided certain conditions are met. However, certain matters may be excluded under the
Reciprocal Arrangements and a judgment may be refused to be recognised and enforced by
the requested place in certain circumstances such as for public policy reasons or where the
judgment was obtained by fraud. As a general matter, a judgment of a court of another
jurisdiction may be reciprocally recognised or enforced if the jurisdiction has a treaty with the
PRC or if judgments of the PRC courts have been recognised before in that jurisdiction, subject
to the satisfaction of other requirements. The PRC signed the Hague Convention on Choice of
Court Agreements (the ‘‘Hague Convention’’) in September 2017 which is intended to promote
the use of exclusive choice of court agreements in international contracts and facilitate the
creation of a recognition and enforcement regime for court judgements between contracting
States. However, the signing of the Hague Convention does not have currently have any legal
effect until it is ratified by the PRC government. The PRC has not entered into treaties or
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arrangements providing for the reciprocal recognition and enforcement of judgments of courts
with numerous countries, including Japan, the United States and the UK. Therefore, it may be
difficult for Noteholders to enforce any judgments obtained from such foreign courts against
the Bank, the Issuer, the Group or any of their respective directors or senior management in the
PRC

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

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

While the Notes are represented by one or more Global Notes or Global Certificates, the
Issuer will discharge its payment obligations under the Notes by making payments to the
relevant Clearing System for distribution to their account holders or in the case of the CMU, to
the persons for whose account(s) interests in such Global Note or Global Certificate are
credited as being held in the CMU in accordance with the CMU Rules as notified by the CMU
to the Issuer in a relevant CMU Issue Position Report or any other notification by the CMU.

A holder of a beneficial interest in a Global Note or a Global Certificate must rely on the
procedures of the relevant Clearing System(s) to receive payments under the relevant Notes.
The Issuer does not have any responsibility or liability for the records relating to, or payments
made in respect of, beneficial interests in the Global Notes or the Global Certificates.

Holders of beneficial interests in the Global Notes or the Global Certificates will not have a
direct right to vote in respect of the relevant Notes. Instead, such holders will be permitted to
act only to the extent that they are enabled by the relevant Clearing System(s) to appoint
appropriate proxies. Similarly, holders of beneficial interests in the Global Notes or the Global
Certificates will not have a direct right under the respective Global Notes or Global Certificates
to take enforcement action against the Issuer in the event of a default under the relevant Notes
but will have to rely upon their rights under the Trust Deed.

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

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

The insolvency laws of Hong Kong and other local insolvency laws may differ from those
of another jurisdiction with which the Noteholders are familiar.

As the Issuer is incorporated under the laws of Hong Kong, any insolvency proceedings
relating to the Issuer would likely involve insolvency laws of Hong Kong, the procedural and
substantive provisions of which may differ from comparable provisions of the local insolvency
laws of jurisdictions with which the Noteholders are familiar.

The Issuer may be unable to 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 Issuer may, and at
maturity, will, be required to redeem all of the Notes. If such an event were to occur, the Issuer
may not have sufficient cash on hand and may not be able to arrange financing to redeem the
Notes in time, or on acceptable terms, or at all. The ability to redeem the Notes in such event
may also be limited by the terms of other debt instruments. Failure to repay, repurchase or
redeem tendered Notes by the Issuer would constitute an event of default under the Notes,
which may also constitute a default under the terms of other indebtedness of the Group.

The ability of the Issuer to make payments in respect of the Notes may depend upon the
due performance by the other parties to the transaction documents.

The ability of the Issuer 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 Issuing and Paying Agent, any other Paying Agent,
each Lodging and 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 Issuer of its obligations to make payments in respect of the Notes,
the Issuer may not, in such circumstances, be able to fulfil its obligations to the Noteholders
and the Couponholders.

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 Issuer
pursuant to Condition 10 and the taking of steps and/or actions and/or institution of
proceedings pursuant to Condition 12), the Trustee may (at its sole discretion) request the
Noteholders to provide an indemnity and/or security and/or pre-funding to its satisfaction
before it takes actions on behalf of Noteholders. The Trustee shall not be obliged to take any
such actions if not indemnified and/or secured and/or prefunded to its satisfaction. Negotiating
and agreeing to any indemnity and/or security and/or pre-funding 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 and/or security and/or pre-funding to it, in
breach of the terms of the Trust Deed constituting the Notes and/or in circumstances where
there is uncertainty or dispute as to the applicable laws or regulations and, to the extent
permitted by the agreements and the applicable law, it will be for the Noteholders to take such
actions directly.
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Risks relating to the structure of a particular issue of Notes

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

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

Unless in the case of any particular Tranche of Notes the relevant Pricing Supplement
specifies otherwise, in the event that the Issuer would be obliged to increase the amounts
payable in respect of any Notes due to any withholding or deduction for or on account of, any
present or future taxes, duties, assessments or governmental charges of whatever nature
imposed, levied, collected, withheld or assessed by or within Hong Kong or any authority
therein or thereof having power to tax, the Issuer may redeem all outstanding Notes in
accordance with the Conditions.

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

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the
interest rate on the Notes. At those times, 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.

Dual Currency Notes have features which are different from single currency issues.

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

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

(ii) they may receive no interest;

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

(iv) 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 Issuer may issue Notes where the issue price is payable in more than one instalment.
Failure to pay any subsequent instalments could result in an investor losing all of its
investment.
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The market price of variable rate Notes with a multiplier or other leverage factor may be
volatile.

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

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

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based
upon a reference rate such as the 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. See also ‘‘The regulatory
reform of benchmarks may adversely affect the value of Notes referencing such benchmarks.’’
and ‘‘Discontinuation of LIBOR in the future may have an adverse effect on the value of Notes
which reference LIBOR.’’ for risks related to reference rates.

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

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

Notes issued under the Programme have no current active trading market and may trade
at a discount to their initial offering price and/or with limited liquidity.

Notes issued under the Programme will be new securities which may not be widely
distributed and for which there is currently no active trading market (unless in the case of any
particular Tranche, such Tranche is to be consolidated with and form a single series with a
Tranche of Notes which is already issued). In particular, one or more initial investors in the
Notes may purchase a significant portion of the aggregate principal amount of the Notes
pursuant to an offering. The existence of any such significant holder may reduce the liquidity of
Notes in the secondary trading market. If the Notes are traded after their initial issuance, they
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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
Issuer. 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. Although the approval in-principle has been received from the
SGX-ST for the establishment of the Programme and application will be made 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, there is no assurance that an application for the listing of the Notes
on the Official List of the SGX-ST will be approved, that any particular Tranche of Notes will be
so admitted or that an active trading market will develop. In addition, the market for investment
grade and crossover grade debt has been subject to disruptions that have caused volatility in
prices of securities similar to the Notes issued under the Programme. Accordingly, there is no
assurance as to the development or liquidity of any trading market, or that disruptions will not
occur, for any particular Tranche of Notes. If the Notes listed on the Official List of the SGX-ST
or any other stock exchanges are de-listed, investors’ ability to resell the Notes may be
materially affected.

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

The 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 (1) the Investor’s Currency equivalent yield on the Notes, (2) the
Investor’s Currency equivalent value of the principal payable on the Notes and (3) the Investor’s
Currency equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past)
exchange controls that could adversely affect an applicable exchange rate. As a result,
investors may receive less interest or principal than expected, or no interest or principal.

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.
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The regulatory reform of benchmarks may adversely affect the value of Notes referencing
such benchmarks.

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

In a speech on 27 July 2017, Andrew Bailey, the Chief Executive of the Financial Conduct
Authority (‘‘FCA’’), questioned the sustainability of LIBOR in its current form, and advocated a
transition away from reliance on LIBOR to alternative reference rates. He noted that currently,
there is wide support among the LIBOR panel banks for voluntarily sustaining LIBOR until the
end of 2021, facilitating this transition. At the end of this period, it is the FCA’s intention that it
will not be necessary to sustain LIBOR through its influence or legal powers by persuading, or
obliging banks to submit to LIBOR. Therefore, the continuation of LIBOR in its current form (or
at all) cannot be guaranteed after 2021. On 5 March 2021, the FCA announced that: (i) the
publication of 24 LIBOR settings (as detailed in the FCA announcement) will cease immediately
after 31 December 2021; (ii) the publication of the overnight and 12-month U.S. dollar LIBOR
settings will cease immediately after 30 June 2023; (iii) immediately after 31 December 2021,
the 1-month, 3-month and 6-month sterling LIBOR settings will no longer be representative of
the underlying market and economic reality that they are intended to measure and
representativeness will not be restored (and the FCA will consult on requiring the
InterContinental Exchange Benchmark Administration (the ‘‘IBA’’) to continue to publish these
settings on a synthetic basis, which will no longer be representative of the underlying market
and economic reality they are intended to measure, for a further period after 31 December
2021); and (iv) immediately after 30 June 2023, the 1-month, 3-month and 6-month U.S. dollar
LIBOR settings will no longer be representative of the underlying market and economic reality
that they are intended to measure and representativeness will not be restored (and the UK
Financial Conduct Authority will consider the case for using its proposed powers to require the
IBA to continue publishing these settings on a synthetic basis, which will no longer be
representative of the underlying market and economic reality they are intended to measure, for
a further period after 30 June 2023).

Any changes to the administration of LIBOR or the emergence of alternatives to LIBOR as
a result of these reforms may cause LIBOR to perform differently than in the past or to be
discontinued, or there could be other consequences which cannot be predicted. The potential
discontinuation of LIBOR or changes to its administration could require changes to the way in
which the Rate of Interest is calculated in respect of the Notes. The development of
alternatives to LIBOR may result in Notes linked to or referencing LIBOR performing differently
than would otherwise have been the case if the alternatives to LIBOR had not developed. Any
such change or consequential changes as a result of international reforms or other initiatives or
investigations could have a material adverse effect on the value of, and return on, the Notes.

Investors should consult their own independent advisers and make their own assessment
about the potential risks imposed by any international reforms in making any investment
decision with respect to any Notes linked to or referencing a benchmark.
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Discontinuation of LIBOR in the future may have an adverse effect on the value of Notes
which reference LIBOR.

The Conditions provide that the Rate of Interest in respect of the Floating Rate Notes may
be determined by reference to Relevant Screen Page. In circumstances where neither the
Relevant Screen Page nor any successor or replacement page is available, due to LIBOR being
discontinued, the Conditions provide for the Rate of Interest to be determined by the Agent by
reference to quotations from the banks whose offered rates would have been used for the
purposes of the relevant page had LIBOR not been discontinued.

Where such quotations are not available (as may be the case if the relevant banks are not
submitting rates for the determination of LIBOR), the Rate of Interest may revert to the Rate of
Interest applicable as at the last preceding Interest Determination Date before LIBOR was
discontinued, and if LIBOR is discontinued permanently, the same Rate of Interest will continue
to be the Rate of Interest for each successive Interest Period until the maturity of the Notes, so
that the Notes will, in effect, become fixed rate notes utilising the last available LIBOR rate.
Uncertainty as to the continuation of LIBOR, the availability of quotes from reference banks,
and the rate that would be applicable if LIBOR is discontinued may adversely affect the value
of, and return on, the Floating Rate Notes.

The market continues to develop in relation to risk-free rates (including SOFR) as
reference rates for floating rate Notes.

Nascent risk-free rates and market

Investors should be aware that the market continues to develop in relation to risk-free
rates, such as the Secured Overnight Financing Rates (‘‘SOFR’’), as reference rates in the
capital markets for U.S. dollar bonds, as applicable, and their adoption as alternatives to the
relevant interbank offered rates.

SOFR are newly established risk-free rates. For example, the Federal Reserve began to
publish SOFR in April 2018 and although the New York Federal Reserve has been publishing
historical indicative SOFR since 2014, such historical indicative data inherently involves
assumptions, estimates and approximations. Therefore, such risk-free rates have a limited
performance history and it is impossible to predict the future performance of such risk-free
rates. As a consequence no future performance of the relevant risk-free rate or Notes
referencing such risk-free rate may be inferred from any of the hypothetical or actual historical
performance data. In addition, investors should be aware that risk-free rates may behave
materially differently from interbank offered rates as interest reference rates. For example, since
the publication of SOFR, daily changes in SOFR have, on occasion, been more volatile than
daily changes in comparable benchmarks or other market rates.

Calculation of Interest

Interest is calculated on the basis of the compounded risk-free rate (e.g. compounded
SOFR), which is calculated using the relevant specific formula set out in the Terms and
Conditions of the Notes, not the risk-free rate published on or in respect of a particular date
during such Observation Period. For this and other reasons, the interest rate on the notes
during any Observation Period will not be the same as the interest rate on other investments
linked to the risk-free rate that use an alternative basis to determine the applicable interest
rate.
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In addition, market conventions for calculating the interest rate for bonds referencing risk-
free rates continue to develop and market participants and relevant working groups are
exploring alternative reference rates based on risk-free rates. For example, on 2 March 2020,
the Federal Reserve Bank of New York, as administrator of SOFR, began publishing the SOFR
Compounded Index. Accordingly, the specific formula for calculating the rate used in the Notes
issued under this Offering Circular may not be widely adopted by other market participants, if
at all. The Issuer may in the future also issue Notes referencing risk-free rates that differ
materially in terms of interest determination when compared with any previous Notes
referencing risk-free rate rates issued by it. If the market adopts a different calculation method,
that could adversely affect the market value of Notes issued pursuant to this Offering Circular.

Interest on Notes which reference a risk-free rate is only capable of being determined
immediately prior to the relevant Interest Payment Date. It may be difficult for investors in
Notes which reference risk-free rates to reliably estimate the amount of interest which will be
payable on such Notes. Further, if the Notes become due and payable under Condition 10, or
are otherwise redeemed early on a date which is not an Interest Payment Date, the Rate of
Interest payable shall be determined on the date the Notes became due and payable and shall
not be reset thereafter.

Each risk-free rate is published and calculated by third parties based on data received
from other sources and the Issuer has no control over their respective determinations,
calculations or publications. There can be no guarantee that the relevant risk-free rate (or the
SOFR Compounded Index) will not be discontinued or fundamentally altered in a manner that is
materially adverse to the interests of investors in Notes linked to or which reference a such
risk-free rate (or that any applicable benchmark fallback provisions provided for in the Terms
and Conditions of the Notes will provide a rate which is economically equivalent for Holders).
The Federal Reserve has no obligation to consider the interests of Holders in calculating,
adjusting, converting, revising or discontinuing the relevant risk-free rate (or the SOFR
Compounded Index). If the manner in which the relevant risk-free rate is calculated is changed,
that change may result in a reduction of the amount of interest payable on such Notes and the
trading prices of such Notes.

Market Adoption

The market or a significant part thereof may adopt an application of risk-free rates that
differs significantly from that set out in the Terms and Conditions of the Notes and used in
relation to Notes that reference a risk-free rate issued under this Offering Circular. Investors
should carefully consider how any mismatch between the adoption of such reference rates in
the bond, loan and derivatives markets may impact any hedging or other financial
arrangements which they may put in place in connection with any acquisition, holding or
disposal of any Notes.

Risks relating to Renminbi-denominated Notes

Notes denominated in Renminbi (‘‘Renminbi Notes’’) may be issued under the
Programme. Renminbi Notes contain particular risks for potential investors.
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Renminbi is not freely convertible and there are significant restrictions on the remittance
of Renminbi into and outside the PRC which may adversely affect the liquidity of
Renminbi Notes.

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

However, remittance of Renminbi into and out of the PRC for purposes such as capital
contributions, known as capital account items, debt financing and securities investment, is
generally only permitted upon obtaining specific approvals from the relevant authorities on a
case-by-case basis and subject to a strict monitoring system. Regulations in the PRC on the
remittance of Renminbi into and out of the PRC for settlement of capital account items are
being adjusted from time to time to match policies of the PRC government.

Although the People’s Bank of China (‘‘PBOC’’) has implemented policies improving
accessibility to Renminbi to settle cross-border transactions in the past, there is no assurance
that the PRC government will gradually liberalise control over cross-border remittance of
Renminbi in the future, that any pilot 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 the 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 outside the PRC in Renminbi, this may affect the overall
availability of Renminbi outside the PRC and the ability of the Issuer to source Renminbi to
finance its obligations under Renminbi Notes.

Holders of beneficial interests in the Renminbi Notes may be required to provide
certifications and other information (including Renminbi account information) in order to allow
such holders to receive payments in Renminbi in accordance with the Renminbi clearing and
settlement system for participating banks in Hong Kong.

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

As a result of the restrictions imposed by the PRC government on Renminbi fund flows,
the availability of Renminbi outside the PRC is limited. Currently, licensed banks in Singapore,
Hong Kong and Taiwan may offer limited Renminbi-denominated banking services to Singapore
residents, Hong Kong residents, Taiwan residents and specified business customers. While the
PBOC has entered into agreements on the clearing of Renminbi business with financial
institutions in a number of financial centres and cities (the ‘‘Renminbi Clearing Banks’’),
including but not limited to Hong Kong, and are in the process of establishing Renminbi
clearing and settlement mechanisms in several other jurisdictions (the ‘‘Settlement
Arrangements’’), the current size of Renminbi-denominated financial assets outside the PRC is
limited.

There are restrictions imposed by the PBOC on Renminbi business participating banks in
respect of cross-border Renminbi settlement, such as those relating to direct transactions with
PRC enterprises. Furthermore, Renminbi business participating banks do not have direct
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Renminbi liquidity support from the PBOC, although the PBOC has gradually allowed
participating banks to access the PRC’s onshore inter-bank market for the purchase and sale
of Renminbi. The Renminbi Clearing Banks only have access to onshore liquidity support from
the PBOC to square open positions of participating banks for limited types of transactions,
including open positions resulting from conversion services for corporations relating to cross-
border trade settlement, and are not obliged to square for participating banks any open
positions resulting from other foreign exchange transactions or conversion services. In such
cases, the participating banks will need to source Renminbi from the offshore market 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
Issuer is required to source Renminbi outside the PRC to service the Renminbi Notes, there is
no assurance that the Issuer will be able to source such Renminbi on satisfactory terms, if at
all.

Remittance of proceeds into or out of the PRC in Renminbi may be difficult.

In the event that the Issuer decides to remit some or all of the proceeds into the PRC in
Renminbi, its ability to do so will be subject to obtaining all necessary approvals from, and/or
registration or filing with, the relevant PRC government authorities. However, there can be no
assurance that the necessary approvals from, and/or registration or filing with, the relevant PRC
government authorities will be obtained at all or, if obtained, they will not be revoked or
amended in the future.

In the event that the Issuer does remit some or all of the proceeds into the PRC in
Renminbi and the Issuer subsequently is not able to repatriate funds outside the PRC in
Renminbi, it will need to source Renminbi outside the PRC to finance its obligations under the
Renminbi Notes, and its ability to do so will be subject to the overall availability of Renminbi
outside the PRC.

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. In August 2015, the PBOC changed the way it calculates the mid-point
price of Renminbi against the U.S. dollar, requiring the market-makers who submit for the
PBOC’s reference rates to consider the previous day’s closing spot rate, foreign-exchange
demand and supply as well as changes in major currency rates. This change, and other
changes such as widening the trading band that may be implemented, may increase volatility in
the value of the Renminbi against foreign currencies.

All payments of interest and principal will be made with respect to the Renminbi Notes in
Renminbi 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 an investor
measures its investment returns by reference to a currency other than Renminbi, an investment
in the Renminbi Notes entails foreign exchange-related risks, including possible significant
changes in the value of Renminbi relative to the currency by reference to which an investor
measures its investment returns. Depreciation of Renminbi against such currency could cause a
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decrease in the effective yield of the Renminbi Notes below their stated coupon rate(s) and
could result in a loss when the return on the Renminbi Notes is translated into such currency.
Accordingly, the value of the investment made by a holder of the Renminbi Notes in that
foreign currency will decline.

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 and Euroclear or any alternative clearing system,
by transfer to a Renminbi bank account maintained in Hong Kong or a financial
centre in which a Renminbi Clearing Bank operates, if so specified in the Pricing
Supplement;

(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 or a financial centre in which a Renminbi
Clearing Bank operates, if so specified in the Pricing Supplement, in accordance with
prevailing rules and regulations. The Issuer cannot be required to make payment by
any other means (including in any other currency or 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 which came into effect on 29 December 2018
and its implementation rules which took effect on 1 January 2008 and was amended on 23 April
2019, any gain realised on the transfer of Renminbi Notes by non-resident enterprise Holders
may be subject to enterprise income tax if such gain is income derived from sources within the
PRC.

However, uncertainty remains as to whether the gain realised from the transfer of the
Renminbi Notes would be treated as income derived from sources within the PRC and be
subject to PRC tax. This will depend on how the PRC tax authorities interpret, apply or enforce
the PRC Enterprise Income Tax Law and its implementation rules.

Therefore, if non-resident enterprise Holders are required to pay PRC income tax on gains
on the transfer of the Renminbi Notes (such enterprise income tax is currently levied at the rate
of 10 per cent. of gains realised for non-resident enterprises that have not set up institutions or
establishments in China, or have set up institutions or establishments but the income obtained
by the said enterprises has no actual connection with the set-up institutions or establishments,
unless there is an applicable tax treaty between the PRC and the jurisdiction in which such
non-resident enterprise holders of Renminbi Notes reside that reduces or exempts the relevant
tax), the value of their investment in the Renminbi Notes may be materially and adversely
affected.
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Similarly, under the PRC Individual Income Tax Law which took effect on 1 January 2019
and its implementation regulations which came into force on 1 January 2019, if a Noteholder,
as a non-resident individual holder, is required to pay any PRC income tax on gains on the
transfer of the Notes (such individual income tax is currently levied at the rate of 20 per cent. of
the gross proceeds, unless there is an applicable tax treaty between China and the jurisdiction
in which relevant non-resident individual holder of the Notes resides that reduces or exempts
the relevant tax), the value of his investment in the Notes may be affected.

If the Issuer is unable to comply with the restrictions and covenants in its debt
agreements, this could constitute a default under the terms of such agreements or the
Notes, which could cause repayment of its debt to be accelerated.

If the Issuer or the relevant subsidiaries are unable to comply with the restrictions
(including restrictions on the Group’s future investments) and covenants in its current or future
debt obligations and other agreements, a default under the terms of such agreements may
occur. In the event of a default under such agreements, the holders of the debt could terminate
their commitments to the Issuer or its subsidiaries, accelerate the debt and declare all amounts
borrowed due and payable or terminate the agreements, as the case may be. Some of the
financing arrangements entered into by the Issuer and its subsidiaries may contain cross-
acceleration or cross-default provisions. As a result, a default by the Issuer or any of its
subsidiaries under any such agreements may cause the acceleration of repayment of not only
such debt but also other debts, or result in a default under other debt agreements. If any such
events occur, there can be no assurance that the assets and cash flows of the Issuer or its
subsidiaries would be sufficient to repay in full all of their respective debts as they become
due, or that the Issuer or its subsidiaries would be able to find alternative financing. Even if the
Issuer and its subsidiaries could obtain alternative financing, there can be no assurance that it
would be on terms that are favourable or acceptable to the Issuer or its subsidiaries.
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FORM OF PRICING SUPPLEMENT

[Date]

CHINA PING AN INSURANCE OVERSEAS (HOLDINGS) LIMITED
(中國平安保險海外(控股)有限公司)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under its U.S.$3,000,000,000

Medium Term Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described
herein.

Terms used herein shall be deemed to be defined as such for the purposes of the
Conditions (the ‘‘Conditions’’) set forth in the Offering Circular dated 28 July 2021 [and the
supplement[s] to it dated [.] [and [.]] (the ‘‘Offering Circular’’). This Pricing Supplement
contains the final terms of the Notes and must be read in conjunction with such Offering
Circular. Full information on the Issuer and the offer of the Notes is only available on the basis
of the combination of this Pricing Supplement and the Offering Circular.

[N.B. If the Issuer has prepared any unaudited, but reviewed, condensed
consolidated financial statements dated as at a date, or for a period ending, subsequent
to the financial statements appearing in the latest Offering Circular, ensure that such
financial statements are provided to potential investors of the relevant series of Notes as
soon as practicable upon announcement of the deal.]

[MiFID II product governance/Professional investors and ECPs only target market —

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

[UK MIFIR product governance/Professional investors and ECPs only target market
— Solely for the purposes of [the/each] manufacturer’s product approval process, the target
market assessment in respect of the Notes has led to the conclusion that: (i) the target market
for the Notes is only eligible counterparties, as defined in the FCA Handbook Conduct of
Business Sourcebook (‘‘COBS’’), and professional clients, as defined in Regulation (EU) No
600/2014 as it forms part of domestic law by virtue of the [European Union (Withdrawal) Act
2018]/[EUWA] (‘‘UK MiFIR’’); and (ii) all channels for distribution of the Notes to eligible
counterparties and professional clients are appropriate. Any [person subsequently offering,
selling or recommending the Notes (a ‘‘distributor’’)][distributor] should take into consideration
the manufacturer[‘s/s’] target market assessment; however, a distributor subject to the FCA
Handbook Product Intervention and Product Governance Sourcebook (the ‘‘UK MiFIR Product
Governance Rules’’) is responsible for undertaking its own target market assessment in
respect of the Notes (by either adopting or refining the manufacturer[’s/s’] target market
assessment) and determining appropriate distribution channels.]
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[PRIIPs REGULATION — PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The
Notes are not intended to be offered, sold or otherwise made available to and should not be
offered, sold or otherwise made available to any retail investor in the European Economic Area
(‘‘EEA’’). For these purposes, a retail investor means a person who is one (or more) of: (i) a
retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, ‘‘MiFID
II’’); (ii) a customer within the meaning of Directive (EU) 2016/97 (the ‘‘Insurance Distribution
Directive’’), where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/
1129 (the ‘‘Prospectus Regulation’’). Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the ‘‘PRIIPs Regulation’’) for offering or selling
the Notes or otherwise making them available to retail investors in the EEA has been prepared
and therefore offering or selling the Notes or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation.]1

[UK PRIIPS REGULATION — PROHIBITION OF SALES TO UK RETAIL INVESTORS —

The Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the United Kingdom
(‘‘UK’’). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018 (‘‘EUWA’’); (ii) a customer
within the meaning of the provisions of the Financial Services and Markets Act 2000 (the
‘‘FSMA’’) and any rules or regulations made under the FSMA to implement Directive (EU) 2016/
97, where that customer would not qualify as a professional client, as defined in point (8) of
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the
EUWA; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it
forms part of domestic law by virtue of the EUWA. Consequently no key information document
required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the
EUWA (the ‘‘UK PRIIPs Regulation’’) for offering or selling the Notes or otherwise making them
available to retail investors in the UK has been prepared and therefore offering or selling the
Notes or otherwise making them available to any retail investor in the UK may be unlawful
under the UK PRIIPs Regulation.]2

[Singapore Securities and Futures Act Product Classification — In connection with
Section 309B of the Securities and Futures Act (Chapter 289) of Singapore (the ‘‘SFA’’) and the
Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the ‘‘CMP
Regulations 2018’’), the Issuer has determined, and hereby notifies all relevant persons (as
defined in Section 309A(1) of the SFA), that the Notes are [prescribed capital markets
products]/[capital markets products other than prescribed capital markets products] (as defined
in the CMP Regulations 2018) and [are] [Excluded]/[Specified] Investment Products (as defined
in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-
N16: Notice on Recommendation on Investment Products.]3

[The following alternative language applies if the first tranche of an issue which is being
increased was issued under an Offering Circular with an earlier date.]

1 Include if Item 35(i) (Prohibition of Sales to EEA Retail Investors) is stated to be applicable.

2 Include if Item 35(ii) (Prohibition of Sales to UK Retail Investors) is stated to be applicable.

3 For any Notes to be offered to Singapore investors, the Issuer to consider whether it needs to re-classify the Notes
pursuant to Section 309B of the SFA prior to the launch of the offer.
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Terms used herein shall be deemed to be defined as such for the purposes of the
Conditions (the ‘‘Conditions’’) set forth in the Offering Circular dated [.]. This Pricing
Supplement contains the final terms of the Notes and must be read in conjunction with the
Offering Circular dated [.] [and the supplemental Offering Circular dated [.]], save in respect of
the Conditions which are extracted from the Offering Circular dated [.] and are attached
hereto.]

[Include whichever of the following apply or specify as ‘‘Not Applicable’’ (N/A). Note that
the numbering should remain as set out below, even if ‘‘Not Applicable’’ is indicated for
individual paragraphs or sub-paragraphs. Italics denote directions for completing the Pricing
Supplement.]

[If the Notes have a maturity of less than one year from the date of their issue, the
minimum denomination may need to be £100,000 or its equivalent in any other currency.]

1 Issuer: China Ping An Insurance Overseas (Holdings)
Limited (中國平安保險海外(控股)有限公司)

2 (i) [Series Number: [.]

(ii) Tranche Number: [.]

(iii) Date on which the Notes will
be consolidated and form a
single Series:

The Notes will be consolidated and form a single
Series with [identify earlier Tranches] on [the Issue
Date/exchange of the temporary Global Note for
interests in the permanent Global Note, as referred
to in paragraph [25] below, which is expected to
occur on or about [date]]/[Not Applicable]]

3 Specified Currency or Currencies: [.]

4 Aggregate Nominal Amount:

(i) [Series:] [.]

(ii) [Tranche: [.]]

5 (i) Issue Price: [.] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (in the case of
fungible issues only, if applicable)]

[(ii) Net proceeds: [.]]
[Delete for unlisted issuances.]
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6 (i) Specified Denominations:4 5 [.]

(ii) Calculation Amount: [.]

7 (i) Issue Date: [.]

(ii) Interest Commencement
Date:

[specify/Issue Date/Not Applicable]

8 Maturity Date: [Fixed rate — specify date/Floating rate — Interest
Payment Date falling in or nearest to [specify
month]]6

9 Interest Basis: [[.] per cent. Fixed Rate]
[[LIBOR/EURIBOR/HIBOR] +/– [.] per cent. Floating
Rate]
[Zero Coupon]
[Index Linked Interest]
[Dual Currency Interest]
[specify other]
(further particulars specified below)

10 Redemption/Payment Basis: [Redemption at par]
[Index Linked Redemption]
[Dual Currency Redemption]
[Partly Paid]
[Instalment]
[specify other]

11 Change of Interest Basis or
Redemption/Payment Basis:

[Specify details of any provision for change of Notes
into another Interest Basis or Redemption/Payment
Basis/Not Applicable]

12 Put/Call Options: [Investor Put]
[Issuer Call]
[Change of Control Put]
[(further particulars specified below)]
[Not Applicable]

4 Notes (including Notes denominated in sterling) in respect of which the issue proceeds are to be accepted by the
Issuer in the United Kingdom or whose issue otherwise constitutes a contravention of section 19 of the FSMA and
which have a maturity of less than one year and must have a minimum redemption value of £100,000 (or its
equivalent in other currencies).

5 If the specified denomination is expressed to be 100,000 or its equivalent and multiples of a lower principal amount
(for example 1,000), insert the additional wording as follows: 100,000 and integral multiples of [1,000] in excess
thereof up to and including 199,000. No notes in definitive form will be issued with a denomination above 199,000. In
relation to any issue of Notes which are a "Global Note exchangeable to Definitive Notes" in circumstances other
than in the limited circumstances specified in the Global Note, such Notes may only be issued in denominations
equal to, or greater than, 100,000 (or equivalent) and multiples thereof.

6 Note that for Renminbi and Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are
subject to modification it will be necessary to use the second option here.
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13 Date of [Board] approval for
issuance of Notes obtained

[.]
(N.B. Only relevant where Board (or similar)
authorisation is required for the particular tranche of
Notes)

14 Listing: [Singapore/specify other/None]

15 Method of distribution: [Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16 Fixed Rate Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph)

(i) Rate[(s)] of Interest: [.] per cent. per annum [payable [annually/semi-
annually/quarterly/other (specify)] in arrear]
If payable other than annually, consider amending
Condition 5)

(ii) Interest Payment Date(s): [[.] in each year [adjusted in accordance with
[specify Business Day Convention and any
applicable Business Centre(s) for the definition of
‘‘Business Day’’]/not adjusted]
(N.B.: This will need to be amended in the case of
long or short coupons)

(iii) Fixed Coupon Amount(s):
(Applicable to Notes in
definitive form)

[.] per Calculation Amount7

(iv) Broken Amount(s):
(Applicable to Notes in
definitive form)

[[.] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [.]/Not Applicable]

(v) Day Count Fraction: [30/360 or Actual/Actual (ICMA/ISDA) or Actual/365
(Fixed)8 or [specify other]]

7 For Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject to
modification the following alternative wording is appropriate: ‘‘Each Fixed Coupon Amount shall be calculated by
multiplying the product of the Rate of Interest and the Calculation Amount by the Day Count Fraction and rounding
the resultant figure to the nearest CNY0.01, CNY0.005 being rounded upwards in the case of Renminbi denominated
Fixed Rate Notes and to the nearest HK$0.01, HK$0.005 for the case of Hong Kong dollar denominated Fixed Rate
Notes, being rounded upwards.’’

8 Applicable to Hong Kong dollar denominated Fixed Rate Notes and Renminbi denominated Fixed Rate Notes.
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(vi) Determination Date(s): [Not Applicable/[.] in each year
[Insert regular interest payment dates, ignoring issue
date or maturity date in the case of a long or short
first or last coupon]
(N.B.: This will need to be amended in the case of
regular interest payment dates which are not of
equal duration) (N.B.: Only relevant where Day Count
Fraction is Actual/Actual (ICMA))

(vii) Other terms relating to the
method of calculating interest
for Fixed Rate Notes:

[None/Give details]

17 Floating Rate Note Provisions [Applicable/Not Applicable] (If not applicable, delete
the remaining sub-paragraphs of this paragraph)

(i) Specified Period(s)/Specified
Interest Payment Dates:

[.]

(ii) Business Day Convention: [Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
[specify other]] and [Adjusted or Unadjusted]

(iii) Additional Business Centre(s): [.]

(iv) Manner in which the Rate of
Interest and Interest Amount
is to be determined:

[Screen Rate Determination/ISDA Determination/
specify other]

(v) Party responsible for
calculating the Rate of
Interest and Interest Amount
(if not the Issuing and Paying
Agent):

[.]

(vi) Screen Rate Determination:

— Reference Rate: [.]
(Either LIBOR, EURIBOR, HIBOR, SOFR or other,
although additional information is required if other —
including fallback provisions in the Agency
Agreement)

63



— Interest Determination
Date(s):

[.]
(Second London business day prior to the start of
each Interest Period if LIBOR (other than Sterling,
Hong Kong dollar or euro LIBOR), first day of each
Interest Period if Sterling LIBOR or Hong Kong dollar
LIBOR or HIBOR and the second day on which the
TARGET2 System is open prior to the start of each
Interest Period if EURIBOR or euro LIBOR)

— Relevant Screen Page: [.]
(In the case of EURIBOR, if not Reuters EURIBOR01
ensure it is a page which shows a composite rate or
amend the fallback provisions appropriately)

— Party responsible for
calculation of Rate of
Interest:

[.] (Specify where this is not the Calculation Agent)

— SOFR: [Applicable/Not Applicable]

. SOFR Benchmark: [Simple SOFR Average/Compounded Daily SOFR/
SOFR Index]

. Compounded Daily
SOFR:

[Not Applicable/SOFR Lag/SOFR Observation Shift/
SOFR Payment Delay/SOFR Lockout]
(Only applicable in the case of Compounded Daily
SOFR)

. Lookback Days: [Not Applicable/[.] U.S. Government Securities
Business Day(s)]
(Only applicable in the case of SOFR Lag)

. SOFR Observation
Shift Days:

[Not Applicable/[.] U.S. Government Securities
Business Day(s)]
(Only applicable in the case of SOFR Observation
Shift or SOFR Index)

. Interest Payment
Delay Days:

[Not Applicable/[.] U.S. Government Securities
Business Day(s)]
(Only applicable in the case of SOFR Payment Delay)

. SOFR Rate Cut-Off
Date:

[Not Applicable/The day that is the [.] U.S.
Government Securities Business Day(s) prior to the
end of each Interest Accrual Period]
(Only applicable in the case of Simple SOFR
Average, Compounded Daily SOFR: SOFR Payment
Delay or Compounded Daily SOFR: SOFR Lockout)

. SOFR IndexStart: [Not Applicable/[.] U.S. Government Securities
Business Day(s)]
(Only applicable in the case of SOFR Index)
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. SOFR IndexEnd: [Not Applicable/[.] U.S. Government Securities
Business Day(s)]
(Only applicable in the case of SOFR Index)

(vii) ISDA Determination:

— Floating Rate Option: [.]

— Designated Maturity: [.]

— Reset Date: [.]

(viii) Margin(s): [+/–] [.] per cent. per annum

(ix) Minimum Rate of Interest: [.] per cent. per annum

(x) Maximum Rate of Interest: [.] per cent. per annum

(xi) Day Count Fraction: [Actual/Actual or Actual/Actual (ISDA)
Actual/365(Fixed)
Actual/365(Sterling)
Actual/360
30/360, 360/360 or Bond Basis
30E/360 or Eurobond Basis
30E/360 (ISDA)
Other]
(See Condition 5 for alternatives)

(xii) Fallback provisions, rounding
provisions and any other
terms relating to the method
of calculating interest on
Floating Rate Notes, if
different from those set out in
the Conditions:

[Benchmark Discontinuation (General) (Condition
5(m))/Benchmark Discontinuation (SOFR) (Condition
5(n))/specify other if different from those set out in
the Conditions]

18 Zero Coupon Note Provisions [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Accrual Yield: [.] per cent. per annum

(ii) Reference Price: [.]

(iii) Any other formula/basis of
determining amount payable:

[.]

(iv) Day Count Fraction in relation
to Early Redemption Amounts
and late payment:

[Condition [7.6(c)] and Condition [7.11] apply/specify
other]
(Consider applicable day count fraction if not U.S.
dollar denominated)

65



19 Index Linked Interest Note
Provisions

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Index/Formula: [give or annex details]

(ii) Calculation Agent: [.]

(iii) Party responsible for
calculating the Rate of
Interest (if not the Calculation
Agent) and Interest Amount (if
not the Issuing and Paying
Agent):

[.]

(iv) Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

[need to include a description of market disruption or
settlement disruption events and adjustment
provisions]

(v) Specified Period(s)/Specified
Interest Payment Dates:

[.]

(vi) Business Day Convention: [Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
specify other]

(vii) Additional Business Centre(s): [.]

(viii) Minimum Rate of Interest: [.] per cent. per annum

(ix) Maximum Rate of Interest: [.] per cent. per annum

(x) Day Count Fraction: [.]

20 Dual Currency Interest Note
Provisions

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Rate of Exchange/method of
calculating Rate of Exchange:

[give or annex details]

(ii) Party, if any, responsible for
calculating the principal and/
or interest due (if not the
Issuing and Paying Agent):

[.]
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(iii) Provisions applicable where
calculation by reference to
Rate of Exchange impossible
or impracticable:

[need to include a description of market disruption or
settlement disruption events and adjustment
provisions]

(iv) Person at whose option
Specified Currency(ies) is/are
payable:

[.]

PROVISIONS RELATING TO REDEMPTION

21 Issuer Call: [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Optional Redemption Date(s): [.]

(ii) Optional Redemption Amount
and method, if any, of
calculation of such amount(s):

[[.] per Calculation Amount/specify other/see
Appendix]

(iii) If redeemable in part:

(a) Minimum Redemption
Amount:

[.]

(b) Maximum Redemption
Amount:

[.]

(iv) Notice period (if other than as
set out in the Conditions):

[.]
(N.B. If setting notice periods which are different to
those provided in the Conditions, the Issuer is
advised to consider the practicalities of distribution
of information through intermediaries, for example,
clearing systems and custodians, as well as any
other notice requirements which may apply, for
example, as between the Issuer and the Issuing and
Paying Agent or the Trustee.)

22 Investor Put: [Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(i) Optional Redemption Date(s): [.]

(ii) Optional Redemption Amount
and method, if any, of
calculation of such amount(s):

[[.] per Calculation Amount/specify other/see
Appendix]
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(iii) Notice period (if other than as
set out in the Conditions):

[.]
(N.B. If setting notice periods which are different to
those provided in the Conditions, the Issuer is
advised to consider the practicalities of distribution
of information through intermediaries, for example,
clearing systems and custodians, as well as any
other notice requirements which may apply, for
example, as between the Issuer and the Issuing and
Paying Agent or the Trustee.)

23 Final Redemption Amount: [[.] per Calculation Amount/specify other/see
Appendix]]

24 Early Redemption Amount payable
on redemption for taxation reasons
or on event of default and/or the
method of calculating the same (if
required or if different from that set
out in Condition [7.6]):

[[.] per Calculation Amount/specify other/see
Appendix]]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25 Form of Notes: [Bearer Notes: [temporary Global Note
exchangeable for a permanent Global Note which is
exchangeable for Definitive Notes in the limited
circumstances specified in the permanent Global
Note]

[temporary Global Note exchangeable for Definitive
Notes on [.] days’ notice9]

[permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
permanent Global Note]]

[Registered Notes:
Global Certificate exchangeable for Certificates in
the limited circumstances described in the Global
Certificate]

26 Additional Financial Centre(s) or
other special provisions relating to
Payment Dates:

[Not Applicable/give details]
(Note that this paragraph relates to the place of
payment and not Interest Period end dates to which
sub-paragraphs 17 (iii) and 19(vii) relate)

9 If the Specified Denominations of the Notes in paragraph 6 includes language substantially to the following effect:
‘‘100,000 and integral multiples of [1,000] in excess thereof up to and including 199,000’’, the temporary Global Note
shall not be exchangeable on [.] days’ notice.
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27 Talons for future Coupons or
Receipts to be attached to
Definitive Bearer Notes (and dates
on which such Talons mature):

[Yes/No. If yes, give details]

28 Details relating to Partly Paid
Notes: amount of each payment
comprising the Issue Price and
date on which each payment is to
be made and consequences of
failure to pay, including any right
of the Issuer to forfeit the Notes
and interest due on late payment:

[Not Applicable/give details. N.B.: a new form of
temporary Global Note and/or permanent Global
Note may be required for Partly Paid issues.]

29 Details relating to Instalment
Notes:

(i) Instalment Amount(s): [Not Applicable/give details]

(ii) Instalment Date(s): [Not Applicable/give details]

30 Redenomination applicable: Redenomination [not] applicable
[(If Redenomination is applicable, specify the
applicable Day Count Fraction and any provisions
necessary to deal with floating rate interest
calculation (including alternative reference rates)]

31 Other terms or special conditions: [Not Applicable/give details]

DISTRIBUTION

32 (i) If syndicated, names and
addresses of Managers and
underwriting commitments

[Not Applicable/give names and addresses and
underwriting commitments: commitments]

(ii) Date of Subscription
Agreement

[.]

(iii) Stabilisation Manager(s) (if
any):

[Not Applicable/give name]

33 If non-syndicated, name of relevant
Dealer:

[Not Applicable/give name and address]

34 Total commission and concession: [.] per cent. of the Aggregate Nominal Amount

34 U.S. Selling Restrictions: Reg. S Category [1/2];
(In the case of Bearer Notes) — [TEFRA C/TEFRA D/
TEFRA not applicable] (In the case of Registered
Notes) — Not Applicable
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35 (i) Prohibition of Sales to EEA
Retail Investors:

[Applicable/Not Applicable]
(if the Notes clearly do not constitute ‘‘packaged’’
products, ‘‘Not Applicable’’ should be specified. If
the Notes may constitute ‘‘packaged’’ products and
no KID will be prepared, ‘‘Applicable’’ should be
specified)

(ii) Prohibition of Sales to UK
Retail Investors:

[Applicable/Not Applicable]
(if the Notes clearly do not constitute ‘‘packaged’’
products, ‘‘Not Applicable’’ should be specified. If
the Notes may constitute ‘‘packaged’’ products and
no KID will be prepared, ‘‘Applicable’’ should be
specified)

36 Additional selling restrictions: [Not Applicable/give details]

OPERATIONAL INFORMATION

37 Any clearing system(s) other than
Euroclear or Clearstream,
Luxembourg and the relevant
identification number(s):

[CMU/Not Applicable/give name(s) and number(s)]

38 Delivery: Delivery [against/free of] payment

39 Additional Paying Agent(s) (if any): [.]

40 ISIN: [.]

41 Common Code: [.]

42 CMU Instrument Number: [.]

43 Legal Entity Identifier: [.]

(insert here any other relevant codes such as a CMU instrument number)

[LISTING APPLICATION

This Pricing Supplement comprises the final terms required for the issue of Notes
described herein pursuant to the U.S.$3,000,000,000 Medium Term Note Programme of China
Ping An Insurance Overseas (Holdings) Limited (中國平安保險海外(控股)有限公司).]
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GENERAL

45 Private Bank Rebate/Commission: [Applicable/Not Applicable]

46 The aggregate principal amount of
Notes issued has been translated into
U.S. dollars at the rate of [.],
producing a sum of (for Notes not
denominated in U.S. dollars):

[Not Applicable/U.S.$]

47 [Ratings: The Notes to be issued have been rated:
[S&P: [.]]
[Moody’s: [.]]
[[Other: [.]]
(The above disclosure should reflect the rating
allocated to Notes of the type being issued
under the Programme generally or, where the
issue has been specifically rated, that rating.)]

48 [Date of regulatory approval for
issuance of Notes obtained;

[Pre-issuance registration certificate/NDRC
approval dated [.] from the NDRC]

[STABILISATION

In connection with this issue, [insert name of Stabilisation Manager] (the ‘‘Stabilisation
Manager’’) (or persons acting on behalf of any Stabilisation Manager) may over-allot Notes or
effect transactions with a view to supporting the market price of the Notes at a level higher
than that which might otherwise prevail. However, there is no assurance that the Stabilisation
Manager (or persons acting on behalf of a Stabilisation Manager) will undertake stabilisation
action. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the terms of the offer of the Notes is made and, if begun, may be discontinued at
any time, and must be brought to an end after a limited period.]

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Signed on behalf of
China Ping An Insurance Overseas (Holdings) Limited
(中國平安保險海外(控股)有限公司):

By:
Duly authorised
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TERMS AND CONDITIONS OF THE NOTES

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

The Notes are constituted by a Trust Deed (as amended and/or supplemented from time
to time and as at the date of issue of the Notes (the ‘‘Issue Date’’), the ‘‘Trust Deed’’) dated 28
July 2021 between the Issuer and The Hongkong and Shanghai Banking Corporation Limited
(the ‘‘Trustee’’, which expression shall include all persons for the time being the trustee or
trustees under the Trust Deed) as trustee for the Noteholders (as defined below). These terms
and conditions (these ‘‘Conditions’’) include summaries of, and are subject to, the detailed
provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates,
Receipts, Coupons and Talons referred to below. An Agency Agreement (as amended and/or
supplemented from time to time and as at the Issue Date, the ‘‘Agency Agreement’’) dated 28
July 2021 has been entered into in relation to the Notes between the Issuer, the Trustee, The
Hongkong and Shanghai Banking Corporation Limited as initial issuing and paying agent, The
Hongkong and Shanghai Banking Corporation Limited as CMU lodging and paying agent for
Notes to be held in the Central Moneymarkets Unit Service operated by the Hong Kong
Monetary Authority (the ‘‘CMU’’) and the other agents named in it. The issuing and paying
agent, the CMU lodging and paying agent, the other paying agents, the registrar, the transfer
agents and the calculation agent(s) for the time being (if any) are referred to below respectively
as the ‘‘Issuing and Paying Agent’’, the ‘‘CMU Lodging and Paying Agent’’, the ‘‘Paying
Agents’’ (which expression shall include the Issuing and Paying Agent and the CMU Lodging
and Paying Agent), the ‘‘Registrar’’, the ‘‘Transfer Agents’’ and the ‘‘Calculation Agent(s)’’
and collectively, the ‘‘Agents’’. For the purposes of these Conditions, all references to the
Issuing and Paying Agent shall, with respect to a Series of Notes to be held in the CMU, be
deemed to be a reference to the CMU Lodging and Paying Agent and all such references shall
be construed accordingly.

Copies of the Trust Deed and the Agency Agreement are available for inspection, or
electronically by written request to hkcorporate.trust.queries@hsbc.com.hk, at all reasonable
times during usual business hours (being between 9:00 a.m. and 3:00 p.m.) at the principal
office of the Trustee (being at the date of the Trust Deed at Level 24, HSBC Main Building, 1
Queen’s Road Central, Hong Kong) and at the specified office of the Issuing and Paying Agent
following prior written request and proof of holding and identity satisfactory to the Trustee or,
as the case may be, the Issuing and Paying Agent.

The Noteholders, the holders of the interest coupons (the ‘‘Coupons’’) relating to interest
bearing Notes in bearer form and, where applicable in the case of such Notes, talons for further
Coupons (the ‘‘Talons’’) (the ‘‘Couponholders’’) and the holders of the receipts for the payment
of instalments of principal (the ‘‘Receipts’’) relating to Notes in bearer form of which the
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principal is payable in instalments are entitled to the benefit of, are bound by, and are deemed
to have notice of, all the provisions of the Trust Deed and are deemed to have notice of those
provisions applicable to them of the Agency Agreement.

All capitalised terms that are not defined in these terms and conditions (the ‘‘Conditions’’)
will have the meanings given to them in the Trust Deed or in the relevant Pricing Supplement.
As used in these Conditions, ‘‘Tranche’’ means Notes which are identical in all respects.

1 Form, Denomination and Title

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

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index
Linked Interest Note, an Index Linked Redemption Note, an Instalment Note, a Dual
Currency Note or a Partly Paid Note, a combination of any of the foregoing or any other
kind of Note, depending upon the Interest and Redemption/Payment Basis shown hereon.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate,
a Talon) attached, save in the case of Zero Coupon Notes in which case references to
interest (other than in relation to interest due after the Maturity Date), Coupons and Talons
in these Conditions are not applicable. Instalment Notes are issued with one or more
Receipts attached.

Registered Notes are represented by registered certificates (‘‘Certificates’’) and, save as
provided in Condition 2(c), each Certificate shall represent the entire holding of Registered
Notes by the same holder.

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

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

2 No Exchange of Notes and Transfers of Registered Notes

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes.
Bearer Notes of one Specified Denomination may not be exchanged for Bearer Notes
of another Specified Denomination. Bearer Notes may not be exchanged for
Registered Notes.
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(b) Transfer of Registered Notes: One or more Registered Notes may be transferred,
subject to Conditions 2(b) and 2(f) and the Agency Agreement, upon the surrender (at
the specified office of the Registrar or any Transfer Agent) of the Certificate
representing such Registered Notes to be transferred, together with the form of
transfer endorsed on such Certificate, (or another form of transfer substantially in the
same form and containing the same representations and certifications (if any), unless
otherwise agreed by the Issuer), duly completed and executed and any other
evidence as the Registrar or such Transfer Agent may require. In the case of a
transfer of part only of a holding of Registered Notes represented by one Certificate,
a new Certificate shall be issued to the transferee in respect of the part transferred
and a further new Certificate in respect of the balance of the holding not transferred
shall be issued to the transferor. All transfers of Notes and entries on the Register
will be made subject to the detailed regulations concerning transfers of Notes
scheduled to the Agency Agreement. The regulations may be changed by the Issuer,
with the prior written approval of the Registrar and the Trustee, or by the Registrar
with the prior written approval of the Trustee. A copy of the current regulations will
be made available for inspection by the Registrar to any Noteholder following written
request and proof of holding and identity satisfactory to the Registrar at all
reasonable times during normal business hours at the specified office of the
Registrar.

Transfer of interests in the Notes evidenced by the Global Certificate will be effected
in accordance with the rules of the relevant clearing systems.

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

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to
Conditions 2(b) or 2(c) shall be available for delivery within seven business days of
receipt of a duly completed form of transfer, Exercise Notice (as defined in Condition
6(e)) or Change of Control Put Exercise Notice (as defined in Condition 6(f)) and
surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be
made at the specified office of any Transfer Agent or of the Registrar (as the case
may be) to whom delivery or surrender of such form of transfer, Exercise Notice or
Change of Control Put Exercise Notice and such Certificate shall have been made or,
at the option of the holder making such delivery or surrender as aforesaid and as
specified in the relevant form of transfer, Exercise Notice, Change of Control Put
Exercise Notice or otherwise in writing, be mailed by uninsured post at the risk of the
holder entitled to the new Certificate to such address as may be so specified, unless
such holder requests otherwise and pays in advance to the relevant Transfer Agent
or the Registrar (as the case may be) the costs of such other method of delivery and/
or such insurance as it may specify. In this Condition 2(d), ‘‘business day’’ means a

74



day, other than a Saturday or Sunday or public holiday, on which banks are open for
business in the place of the specified office of the relevant Transfer Agent or the
Registrar (as the case may be).

(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration,
transfer, exercise of an option or partial redemption shall be effected without charge
by or on behalf of the Issuer, the Registrar or the Transfer Agents, but (i) upon
payment by the relevant Noteholders of any tax, duty or other governmental charges
that may be imposed in relation to it (or the giving of such indemnity and/or security
and/or prefunding as the Registrar or the relevant Transfer Agent may require), (ii)
upon the Registrar or the relevant Transfer Agent being satisfied in its absolute
discretion with the documents of title or identity of the person making the
application, and (iii) subject to Condition 2(f).

(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be
registered (i) during the period of 15 days ending on (and including) the due date for
redemption of, or payment of any Instalment Amount in respect of, that Note, (ii)
during the period of 15 days prior to any date on which Notes are being called for
redemption in part by the Issuer at its option, (iii) after any such Note has been called
for redemption where not all the Notes are being called for redemption or (iv) during
the period of seven days ending on (and including) any Record Date.

3 Status

The Notes and the Receipts and Coupons relating to them constitute direct,
unsubordinated, unconditional and (subject to Condition 4(a)) unsecured obligations of the
Issuer and shall at all times rank pari passu and without any preference among
themselves. The payment obligations of the Issuer under the Notes and the Receipts and
the Coupons relating to them shall, save for such exceptions as may be provided by
applicable legislation and subject to Condition 4(a), at all times rank at least equally with
all other unsecured and unsubordinated indebtedness and monetary obligations of the
Issuer, present and future.

4 Negative Pledge and Other Covenants

(a) Negative Pledge

So long as any Note or Coupon remains outstanding (as defined in the Trust Deed),
the Issuer will not, and will ensure that none of the Principal Non-listed Subsidiaries
of the Issuer will, create, or have outstanding, any mortgage, charge, lien, pledge or
other security interest upon the whole or any part of its present or future undertaking,
assets or revenues (including any uncalled capital) to secure any Relevant
Indebtedness, or any guarantee or indemnity in respect of any Relevant
Indebtedness, without at the same time or prior thereto according to the Notes and
the Coupons the same security as is created or subsisting to secure any such
Relevant Indebtedness, guarantee or indemnity or such other security as either (i) the
Trustee shall in its absolute discretion deem not materially less beneficial to the
interest of the Noteholders or (ii) shall be approved by an Extraordinary Resolution
(as defined in the Trust Deed) of the Noteholders.
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For the purposes of these Conditions:

(i) a ‘‘Person’’ includes any individual, company, corporation, firm, partnership,
joint venture, undertaking. association, organisation, trust, state or agency of
state (in each case whether or not being a separate legal entity);

(ii) ‘‘Principal Non-listed Subsidiaries’’ means any Subsidiary of the Issuer (other
than any Subsidiaries whose ordinary shares are listed or dealt in or traded on
any internationally recognised stock exchange):

(A) whose gross revenue (consolidated in the case of a Subsidiary which has
Subsidiaries) attributable to the Issuer, as shown by its latest audited
income statement are at least 10 per cent. of the consolidated gross
revenues as shown by the latest audited consolidated income statement of
the Issuer and its consolidated Subsidiaries; or

(B) whose gross profits before (consolidated in the case of a Subsidiary which
itself has Subsidiaries) attributable to the Issuer, as shown by its latest
audited income statement, are at least 10 per cent. of the consolidated
gross profit as shown by the latest audited consolidated income statement
of the Issuer and its consolidated Subsidiaries; or

(C) whose gross assets (consolidated in the case of a Subsidiary which itself
has Subsidiaries) attributable to the Issuer, as shown by its latest audited
balance sheet, are at least 10 per cent. of the consolidated gross assets of
the Issuer and its Subsidiaries as shown by the latest audited consolidated
balance sheet of the Issuer and its Subsidiaries, including the investment
of the Issuer and its consolidated Subsidiaries in each Subsidiary whose
accounts are not consolidated with the consolidated audited accounts of
the Issuer and of associated companies and after adjustment for minority
interests;

provided that, in relation to paragraphs (A), (B) and (C) above of this
definition:

(I) in the case of a corporation or other business entity becoming a
Subsidiary after the end of the financial period to which the latest
audited consolidated accounts of the Issuer relate, the reference to
the then latest audited consolidated accounts of the Issuer and its
Subsidiaries for the purposes of the calculation above shall, until
consolidated audited accounts of the Issuer for the financial period in
which the relevant corporation or other business entity becomes a
Subsidiary are published be deemed to be a reference to the then
latest audited consolidated accounts of the Issuer and its Subsidiaries
adjusted to consolidate the latest audited accounts (consolidated in
the case of a Subsidiary which itself has Subsidiaries) of such
Subsidiary in such accounts;

(II) if at any relevant time in relation to the Issuer or any Subsidiary which
itself has Subsidiaries, no consolidated accounts are prepared and
audited, gross revenue, gross profit or gross assets of the Issuer and/
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or any such Subsidiary shall be determined on the basis of pro forma
consolidated accounts prepared for this purpose the Issuer for the
purposes of preparing a certificate thereon to the Trustee;

(III) if at any relevant time in relation to any Subsidiary, no accounts are
audited, its gross assets (consolidated, if appropriate) shall be
determined on the basis of pro forma accounts (consolidated, if
appropriate) of the relevant Subsidiary prepared for this purpose by
the Issuer for the purposes of preparing a certificate thereon to the
Trustee; and

(IV) if the accounts of any Subsidiary (not being a Subsidiary referred to in
proviso (I) above) are not consolidated with those of the Issuer, then
the determination of whether or not such Subsidiary is a Principal
Non-listed Subsidiary shall be based on a pro forma consolidation of
its accounts (consolidated, if appropriate) with the consolidated
accounts (determined on the basis of the foregoing) of the Issuer; or

(D) any Subsidiary of the Issuer to which is transferred the whole or
substantially the whole of the assets of a Subsidiary which immediately
prior to such transfer was a Principal Non-listed Subsidiary, provided that
the Principal Non-listed Subsidiary which so transfers its assets shall
forthwith upon such transfer cease to be a Principal Non-listed Subsidiary
and the Subsidiary to which the assets are so transferred shall cease to
become a Principal Non-listed Subsidiary at the date on which the first
published audited accounts (consolidated, if appropriate), of the Issuer
prepared as of a date later than such transfer are issued unless such
Subsidiary would continue to be a Principal Non-listed Subsidiary on the
basis of such accounts by virtue of the provisions of paragraphs (A), (B) or
(C) above of this definition.

A certificate prepared and signed by an Authorised Signatory (as defined in the
Trust Deed) of the Issuer that, in his or her opinion, a Subsidiary is or is not, or
was or was not, a Principal Non-listed Subsidiary shall, in the absence of
manifest error, be conclusive and binding on all parties.

(iii) ‘‘Relevant Indebtedness’’ means any indebtedness which is in the form of, or
represented or evidenced by, bonds, notes, debentures, or other securities
which for the time being are, or are intended to be or capable of being, quoted,
listed or dealt in or traded on any stock exchange or over-the-counter or other
securities market, and are initially issued, offered or distributed outside the
People’s Republic of China (which for the purposes of these Conditions
excludes the Hong Kong Special Administrative Region of the People’s Republic
of China, the Macao Special Administrative Region of the People’s Republic of
China and Taiwan).

(iv) ‘‘Subsidiary’’ means, in respect of any Person, any entity whose financial
statements at any time are required by law, or in accordance with generally
accepted accounting principles, of the jurisdiction of incorporation of such
Person to be fully consolidated with those such Person.

77



(b) Information Rights

So long as any Note or Coupon remains outstanding, the Issuer will send to the
Trustee:

(i) as soon as they are available, but in any event within 6 months after the end of
each financial year of the Issuer (which, unless otherwise notified in writing to
the Trustee and to the Noteholders in accordance with Condition 16, shall be 31
December), copies in English of the Issuer’s audited financial statements (on a
consolidated basis and as audited by a member firm of independent
accountants) in respect of such financial year (including a statement of income,
balance sheet and cash flow statement) together with the relevant audit report
thereto and a summary of the notes to such audited financial statements which
is substantially the same in scope and quality to that disclosed in the Offering
Circular referred to in the relevant Pricing Supplement in respect of the Notes;
and

(ii) promptly, any notice, statement or circular issued, or which legally or
contractually should be issued, to the members or creditors (or any class of
them) of the Issuer generally in its capacity as such.

(c) Notification to NDRC

Where the NDRC Circular applies to a tranche of Notes to be issued in accordance
with these Conditions and the Trust Deed, the Issuer undertakes to (i) report or cause
to be reported the relevant information in connection with such Notes to the NDRC
within the timeframe prescribed by the NDRC after the relevant Issue Date and in
accordance with the NDRC Circular (the ‘‘Post-Issuance Filing’’) and (ii) comply or
procure compliance with all applicable PRC laws and regulations in relation to the
Post-Issuance Filing.

The Trustee shall have no obligation to monitor and ensure the completion of the
Post-Issuance Filing on or before the deadline referred to above or to verify the
accuracy, validity and/or genuineness of any documents in relation to or in
connection with the Post-Issuance Filing or to give notice to the Noteholders
confirming the completion of the Post-Issuance Filing. The Trustee shall not be liable
to the Noteholders or any other person for not doing so.

In these Conditions,

‘‘NDRC’’ means the National Development and Reform Commission of the PRC or its
local counterparts; and

‘‘NDRC Circular’’ means the Notice on Promoting the Reform of the Filing and
Registration System for Issuance of Foreign Debt by Corporates (國家發展改革委員會

關於推進企業發行外債備案登記制管理改革的通知) (Fa Gai Wai Zi [2015] No. 2044)
promulgated by the NDRC and effective from 14 September 2015 and any
implementation rules, regulations, circulars, certificates or notices in connection
therewith issued by the NDRC from time to time.

78



5 Interest and other Calculations

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

(b) Interest on Floating Rate Notes and Index Linked Interest Notes:

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

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

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

(A) ISDA Determination for Floating Rate Notes

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

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

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

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

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

(B) Screen Rate Determination for Floating Rate Notes (other than Floating
Rate Notes where the Reference Rate is specified as being SOFR
Benchmark)

(x) Where Screen Rate Determination is specified hereon as the manner
in which the Rate of Interest is to be determined where the Reference
Rate is not SOFR Benchmark, the Rate of Interest for each Interest
Accrual Period will, subject as provided below, be either:

(1) the offered quotation; or

(2) the arithmetic mean of the offered quotations,

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

If the Reference Rate from time to time in respect of Floating Rate
Notes is specified hereon as being other than LIBOR or EURIBOR or
HIBOR, the Rate of Interest in respect of such Notes will be
determined as provided hereon; and

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

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

For the purposes of this Condition 5(b)(iii)(B), ‘‘Independent
Investment Bank’’ means an independent financial institution of
international repute or an independent financial adviser with
appropriate expertise (which shall not be the Calculation Agent)
appointed by (and at the expense of) the Issuer for the purposes of
this Condition 5(b)(iii)(B) and notified in writing by the Issuer to the
Calculation Agent and the Trustee.

(C) Screen Rate Determination for Floating Rate Notes where the Reference
Rate is specified as being SOFR Benchmark

Where Screen Rate Determination is specified hereon as the manner in
which the Rate of Interest is to be determined where the Reference Rate is
SOFR Benchmark, the Rate of Interest for each Interest Accrual Period will,
subject as provided below, be equal to the relevant SOFR Benchmark plus
or minus the Margin (if any) in accordance with Condition 5(g), all as
determined by the Calculation Agent on the relevant Interest Determination
Date.

The ‘‘SOFR Benchmark’’ will be determined based on Simple SOFR
Average, Compounded Daily SOFR or SOFR Index, as follows (subject in
each case to Condition 5(n) as further specified hereon):

(x) If Simple SOFR Average (‘‘Simple SOFR Average’’) is specified
hereon as the manner in which the SOFR Benchmark will be
determined, the SOFR Benchmark for each Interest Accrual Period
shall be the arithmetic mean of the SOFR reference rates for each day
during the period, as calculated by the Calculation Agent, and where,
if applicable and as specified hereon, the SOFR reference rate on the
SOFR Rate Cut-Off Date shall be used for the days in the period from
(and including) the SOFR Rate Cut-Off Date to (but excluding) the
Interest Period Date.

(y) If Compounded Daily SOFR (‘‘Compounded Daily SOFR’’) is specified
hereon as the manner in which the SOFR Benchmark will be
determined, the SOFR Benchmark for each Interest Accrual Period
shall be equal to the compounded average of daily SOFR reference
rates for each day during the relevant Interest Accrual Period (where
SOFR Lag, SOFR Payment Delay or SOFR Lockout is specified as
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applicable hereon to determine Compounded Daily SOFR) or the
SOFR Observation Period (where SOFR Observation Shift is specified
as applicable hereon to determine Compounded Daily SOFR).

Compounded Daily SOFR shall be calculated by the Calculation Agent
in accordance with one of the formulas referenced below depending
upon which is specified as applicable hereon:

(1) SOFR Lag:

with the resulting percentage being rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point, with
0.000005 per cent. being rounded upwards (e.g., 9.876541 per
cent. (or 0.09876541) being rounded down to 9.87654 per cent.
(or 0.0987654) and 9.876545 per cent. (or 0.09876545) being
rounded up to 9.87655 per cent. (or 0.0987655)) and where:

‘‘SOFRi-xUSBD’’ for any U.S. Government Securities Business
Day(i) in the relevant Interest Accrual Period, is equal to the
SOFR reference rate for the U.S. Government Securities
Business Day falling the number of Lookback Days prior to that
U.S. Government Securities Business Day(i);

‘‘Lookback Days’’ means such number of U.S. Government
Securities Business Days as specified in the Pricing Supplement;

‘‘d’’ means the number of calendar days in the relevant Interest
Accrual Period;

‘‘do’’ means the number of U.S. Government Securities Business
Days in the relevant Interest Accrual Period;

‘‘i’’ means a series of whole numbers ascending from one to do,
representing each relevant U.S. Government Securities Business
Day from (and including) the first U.S. Government Securities
Business Day in the relevant Interest Accrual Period (each a
‘‘U.S. Government Securities Business Day(i)’’); and

‘‘ni’’, for any U.S. Government Securities Business Day(i), means
the number of calendar days from (and including) such U.S.
Government Securities Business Day(i) up to (but excluding) the
following U.S. Government Securities Business Day(i).
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(2) SOFR Observation Shift:

with the resulting percentage being rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point, with
0.000005 per cent. being rounded upwards (e.g., 9.876541 per
cent. (or 0.09876541) being rounded down to 9.87654 per cent.
(or 0.0987654) and 9.876545 per cent. (or 0.09876545) being
rounded up to 9.87655 per cent. (or 0.0987655)) and where:

‘‘SOFRi’’ for any U.S. Government Securities Business Day(i) in
the relevant SOFR Observation Period, is equal to the SOFR
reference rate for that U.S. Government Securities Business
Day(i);

‘‘SOFR Observation Period’’ means, in respect of an Interest
Accrual Period, the period from (and including) the date falling
the number of SOFR Observation Shift Days prior to the first day
of such Interest Accrual Period to (but excluding) the date falling
the number of SOFR Observation Shift Days prior to the Interest
Period Date for such Interest Accrual Period;

‘‘SOFR Observation Shift Days’’ means the number of U.S.
Government Securities Business Days as specified hereon;

‘‘d’’ means the number of calendar days in the relevant SOFR
Observation Period;

‘‘do’’ means the number of U.S. Government Securities Business
Days in the relevant SOFR Observation Period;

‘‘i’’ means a series of whole numbers ascending from one to do,
representing each U.S. Government Securities Business Day
from (and including) the first U.S. Government Securities
Business Day in the relevant SOFR Observation Period (each a
‘‘U.S. Government Securities Business Day(i)’’); and

‘‘ni’’, for any U.S. Government Securities Business Day(i), means
the number of calendar days from (and including) such U.S.
Government Securities Business Day(i) up to (but excluding) the
following U.S. Government Securities Business Day(i).
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(3) SOFR Payment Delay:

with the resulting percentage being rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point, with
0.000005 per cent. being rounded upwards (e.g., 9.876541 per
cent. (or 0.09876541) being rounded down to 9.87654 per cent.
(or 0.0987654) and 9.876545 per cent. (or 0.09876545) being
rounded up to 9.87655 per cent. (or 0.0987655)) and where:

‘‘SOFRi’’ for any U.S. Government Securities Business Day(i) in
the relevant Interest Accrual Period, is equal to the SOFR
reference rate for that U.S. Government Securities Business
Day(i);

‘‘Interest Payment Date’’ shall be the number of Interest
Payment Delay Days following each Interest Period Date;
provided that the Interest Payment Date with respect to the final
Interest Accrual Period will be the Maturity Date or, if the Issuer
elects to redeem the Notes prior to the Maturity Date, the
relevant Optional Redemption Date;

‘‘Interest Payment Delay Days’’ means the number of Business
Days as specified hereon;

‘‘d’’ means the number of calendar days in the relevant Interest
Accrual Period;

‘‘do’’ means the number of U.S. Government Securities Business
Days in the relevant Interest Accrual Period;

‘‘i’’ means a series of whole numbers ascending from one to do,
representing each relevant U.S. Government Securities Business
Day from (and including) the first U.S. Government Securities
Business Day in the relevant Interest Accrual Period (each a
‘‘U.S. Government Securities Business Day(i)’’); and

‘‘ni’’, for any U.S. Government Securities Business Day(i), means
the number of calendar days from (and including) such U.S.
Government Securities Business Day(i) up to (but excluding) the
following U.S. Government Securities Business Day(i).

For the purposes of calculating Compounded Daily SOFR with
respect to the final Interest Accrual Period where SOFR Payment
Delay is specified hereon, the SOFR reference rate for each U.S.
Government Securities Business Day in the period from (and
including) the SOFR Rate Cut-Off Date to (but excluding) the
Maturity Date or the relevant Optional Redemption Date, as
applicable, shall be the SOFR reference rate in respect of such
SOFR Rate Cut-Off Date.
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(4) SOFR Lockout:

with the resulting percentage being rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point, with
0.000005 per cent. being rounded upwards (e.g., 9.876541 per
cent. (or 0.09876541) being rounded down to 9.87654 per cent.
(or 0.0987654) and 9.876545 per cent. (or 0.09876545) being
rounded up to 9.87655 per cent. (or 0.0987655)) and where:

‘‘SOFRi’’ for any U.S. Government Securities Business Day(i) in
the relevant Interest Accrual Period, is equal to the SOFR
reference rate for that U.S. Government Securities Business
Day(i), except that the SOFR for any U.S. Government Securities
Business Day(i) in respect of the period from (and including) the
SOFR Rate Cut-Off Date to (but excluding) the Interest Period
Date for such Interest Accrual Period shall be the SOFR
reference rate in respect of such SOFR Rate Cut-Off Date;

‘‘d’’ means the number of calendar days in the relevant Interest
Accrual Period;

‘‘do’’ means the number of U.S. Government Securities Business
Days in the relevant Interest Accrual Period;

‘‘i’’ means a series of whole numbers ascending from one to do,
representing each relevant U.S. Government Securities Business
Day from (and including) the first U.S. Government Securities
Business Day in the relevant Interest Accrual Period (each a
‘‘U.S. Government Securities Business Day(i)’’); and

‘‘ni’’, for any U.S. Government Securities Business Day(i), means
the number of calendar days from (and including) such U.S.
Government Securities Business Day(i) up to (but excluding) the
following U.S. Government Securities Business Day(i).

The following defined terms shall have the meanings set out below for
purpose of this 5(b)(iii)(C)(x) and 5(b)(iii)(C)(y):

‘‘Bloomberg Screen SOFRRATE Page’’ means the Bloomberg screen
designated ‘‘SOFRRATE’’ or any successor page or service;

‘‘Reuters Page USDSOFR=’’ means the Reuters page designated
‘‘USDSOFR=’’ or any successor page or service;

86



‘‘SOFR’’ means, in respect of a U.S. Government Securities Business Day,
the reference rate equal to:

(i) the Secured Overnight Financing Rate published at the SOFR
Determination Time as such reference rate is reported on the
Bloomberg Screen SOFRRATE Page; the Secured Overnight
Financing Rate published at the SOFR Determination Time as such
reference rate is reported on the Reuters Page USDSOFR=; or the
Secured Overnight Financing Rate published at the SOFR
Determination Time on the SOFR Administrator’s Website;

(ii) if the reference rate specified in (i) above does not appear and a
SOFR Benchmark Transition Event and its related SOFR Benchmark
Replacement Date have not occurred, the SOFR reference rate shall
be the reference rate published on the SOFR Administrator’s Website
for the first preceding U.S. Government Securities Business Day for
which SOFR was published on the SOFR Administrator’s Website; or

(iii) if the reference rate specified in (i) above does not appear and a
SOFR Benchmark Transition Event and its related SOFR Benchmark
Replacement Date have occurred, the provisions set forth in Condition
5(n) shall apply as specified hereon;

‘‘SOFR Rate Cut-Off Date’’ means the date that is a number of U.S.
Government Securities Business Days prior to the end of each Interest
Accrual Period, the Maturity Date or the relevant Optional Redemption
Date, as applicable, as specified in the Pricing Supplement; and

‘‘SOFR Determination Time’’ means approximately 3:00 p.m. (New York
City time) on the immediately following U.S. Government Securities
Business Day.

(z) If SOFR Index (‘‘SOFR Index’’) is specified as applicable hereon, the
SOFR Benchmark for each Interest Accrual Period shall be equal to
the compounded average of daily SOFR reference rates for each day
during the relevant SOFR Observation Period as calculated by the
Calculation Agent as follows:

with the resulting percentage being rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point, with 0.000005
per cent. being rounded upwards (e.g., 9.876541 per cent. (or
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0.09876541) being rounded down to 9.87654 per cent. (or 0.0987654)
and 9.876545 per cent. (or 0.09876545) being rounded up to 9.87655
per cent. (or 0.0987655)) and where:

‘‘SOFR Index’’ means, in respect of a U.S. Government Securities
Business Day, the SOFR Index value as published on the SOFR
Administrator’s Website at the SOFR Index Determination Time on
such U.S. Government Securities Business Day, provided that:

(a) if the value specified above does not appear and a SOFR
Benchmark Transition Event and its related SOFR Benchmark
Replacement Date have not occurred, the ‘‘SOFR Index’’ shall be
calculated on any Interest Determination Date with respect to an
Interest Accrual Period, in accordance with the Compounded
Daily SOFR formula described above in Condition 5(b)(iii)(C)(y)(2)
‘‘SOFR Observation Shift’’, and the term ‘‘SOFR Observation Shift
Days’’ shall mean two U.S. Government Securities Business
Days; or

(b) if the value specified above does not appear and a SOFR
Benchmark Transition Event and its related SOFR Benchmark
Replacement Date have occurred, the provisions set forth in
Condition 5(n) shall apply as specified hereon;

‘‘SOFR IndexEnd’’ means, in respect of an Interest Accrual Period, the
SOFR Index value on the date that is the number of U.S. Government
Securities Business Days specified hereon prior to the Interest Period
Date for such Interest Accrual Period (or in the final Interest Accrual
Period, the Maturity Date);

‘‘SOFR IndexStart’’ means, in respect of an Interest Accrual Period,
the SOFR Index value on the date that is the number of U.S.
Government Securities Business Days specified hereon prior to the
first day of such Interest Accrual Period;

‘‘SOFR Index Determination Time’’ means, in respect of a U.S.
Government Securities Business Day, approximately 3:00 p.m. (New
York City time) on such U.S. Government Securities Business Day;

‘‘SOFR Observation Period’’ means, in respect of an Interest Accrual
Period, the period from (and including) the date falling the number of
SOFR Observation Shift Days prior to the first day of such Interest
Accrual Period to (but excluding) the date falling the number of SOFR
Observation Shift Days prior to the Interest Period Date for such
Interest Accrual Period;

‘‘SOFR Observation Shift Days’’ means the number of U.S.
Government Securities Business Days as specified hereon; and

‘‘dc’’ means the number of calendar days in the applicable SOFR
Observation Period.
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The following defined terms shall have the meanings set out below for
purpose of this Condition 5(b)(iii)(C):

‘‘SOFR Administrator’s Website’’ means the website of the Federal
Reserve Bank of New York, or any successor source;

‘‘SOFR Benchmark Replacement Date’’ means the date of occurrence of
a Benchmark Event with respect to the then-current SOFR Benchmark;

‘‘SOFR Benchmark Transition Event’’ means the occurrence of a
Benchmark Event with respect to the then-current SOFR Benchmark; and

‘‘U.S. Government Securities Business Day’’ means any day except for a
Saturday, a Sunday or a day on which the Securities Industry and Financial
Markets Association recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in U.S.
government securities.

(iv) Rate of Interest for Index Linked Interest Notes: The Rate of Interest in respect
of Index Linked Interest Notes for each Interest Accrual Period shall be
determined in the manner specified hereon and interest will accrue by reference
to an Index or Formula as specified in the relevant Pricing Supplement.

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

(d) Dual Currency Notes: In the case of Dual Currency Notes, if the rate or amount of
interest falls to be determined by reference to a Rate of Exchange or a method of
calculating Rate of Exchange, the rate or amount of interest payable shall be
determined in the manner specified hereon.

(e) Partly Paid Notes: In the case of Partly Paid Notes (other than Partly Paid Notes
which are Zero Coupon Notes), interest will accrue as aforesaid on the paid-up
nominal amount of such Notes and otherwise as specified hereon.

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

(g) Margin, Maximum Rate of Interest/Minimum Rate of Interest, Instalment
Amounts and Redemption Amounts and Rounding:

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

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

(iii) For the purposes of any calculations required pursuant to these Conditions
(unless otherwise specified), (A) all percentages resulting from such calculations
shall be rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point (with 0.000005 of a percentage point being rounded up), (B) all
figures shall be rounded to seven significant figures (provided that if the eighth
significant figure is a 5 or greater, the seventh significant shall be rounded up)
and (C) all currency amounts that fall due and payable shall be rounded to the
nearest unit of such currency (with half a unit being rounded up), save in the
case of yen, which shall be rounded down to the nearest yen. For these
purposes ‘‘unit’’ means the lowest amount of such currency that is available as
legal tender in the countries of such currency.

(h) Calculations: The amount of interest payable per Calculation Amount in respect of
any Note for any Interest Accrual Period shall be equal to the product of the Rate of
Interest, the Calculation Amount specified hereon, and the Day Count Fraction for
such Interest Accrual Period, unless an Interest Amount (or a formula for its
calculation) is applicable to such Interest Accrual Period, in which case the amount of
interest payable per Calculation Amount in respect of such Note for such Interest
Accrual Period shall equal such Interest Amount (or be calculated in accordance with
such formula). Where any Interest Period comprises two or more Interest Accrual
Periods, the amount of interest payable per Calculation Amount in respect of such
Interest Period shall be the sum of the Interest Amounts payable in respect of each of
those Interest Accrual Periods. In respect of any other period for which interest is
required to be calculated, the provisions above shall apply save that the Day Count
Fraction shall be for the period for which interest is required to be calculated.

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

(j) Failure by the Calculation Agent to Make Determination or Calculation: If the
Calculation Agent does not at any time for any reason determine or calculate the
Rate of Interest for an Interest Accrual Period or any Interest Amount, Instalment
Amount, Final Redemption Amount, Early Redemption Amount or Optional
Redemption Amount, the Issuer shall appoint another agent to do so and such
determination or calculation shall be deemed to have been made by the Calculation
Agent. In doing so, such additional agent appointed by the Issuer shall apply the
foregoing provisions of this Condition 5, with any necessary consequential
amendments, to the extent that, in its opinion, it can do so, and, in all other respects
it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances.

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

‘‘Business Day’’ means:

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

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

(iii) in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday)
on which commercial banks in Hong Kong are generally open for business and
settlement of Renminbi payments in Hong Kong; and/or

(iv) in the case of a currency and/or one or more Business Centres a day (other than
a Saturday, Sunday or public holiday) on which commercial banks and foreign
exchange markets settle payments in such currency in the Business Centre(s)
or, if no currency is indicated, generally in each of the Business Centres.
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‘‘Day Count Fraction’’ means, in respect of the calculation of an amount of interest
on any Note for any period of time (from and including the first day of such period to
but excluding the last) (whether or not constituting an Interest Period or an Interest
Accrual Period, the ‘‘Calculation Period’’):

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

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

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

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

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

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

360

where:

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

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

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

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

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

‘‘D2’’ is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31 and D1

is greater than 29, in which case D2 will be 30.
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(vi) if ‘‘30E/360’’ or ‘‘Eurobond Basis’’ is specified hereon, the number of days in
the Calculation Period divided by 360, calculated on a formula basis as follows:

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

360

where:

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

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

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

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

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

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

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

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

360

where:

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

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

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

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

‘‘D1’’ is the first calendar day, expressed as a number, of the Calculation Period,
unless (i) that day is the last day of February or (ii) such number would be 31, in
which case D1 will be 30; and
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‘‘D2’’ is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless (i) that day is the last day of
February but not the Maturity Date or (ii) such number would be 31, in which
case D2 will be 30.

(viii) if ‘‘Actual/Actual-ICMA’’ is specified hereon,

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

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

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

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

where:

‘‘Determination Period’’ means the period from and including a
Determination Date in any year to but excluding the next Determination
Date.

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

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

‘‘Interest Accrual Period’’ means the period beginning on (and including)
the Interest Commencement Date and ending on (but excluding) the first
Interest Period Date and each successive period beginning on (and
including) an Interest Period Date and ending on (but excluding) the next
succeeding Interest Period Date.

‘‘Interest Amount’’ means:

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

‘‘Interest Commencement Date’’ means the Issue Date or such other date
as may be specified hereon.

‘‘Interest Determination Date’’ means, with respect to a Rate of Interest
and Interest Accrual Period, the date specified as such hereon or, if none is
so specified:

(i) the first day of such Interest Accrual Period if the Specified Currency
is Sterling or Hong Kong dollars or Renminbi; or

(ii) the day falling two Business Days in London for the Specified
Currency prior to the first day of such Interest Accrual Period if the
Specified Currency is neither Sterling nor euro nor Hong Kong dollars
nor Renminbi; or

(iii) the day falling two TARGET Business Days prior to the first day of
such Interest Accrual Period if the Specified Currency is euro; or

(iv) (where SOFR Benchmark is specified hereon as the Reference Rate
and where Simple SOFR Average is specified as applicable hereon or
where SOFR Lag, SOFR Observation Shift or SOFR Lockout is
specified as applicable hereon to determine Compounded Daily SOFR
or where SOFR Index is specified as applicable hereon) the second
U.S. Government Securities Business Day prior to the last day of each
Interest Period; and

(v) (where SOFR Benchmark is specified hereon as the Reference Rate
and where SOFR Payment Delay is specified as applicable hereon to
determine Compounded Daily SOFR) the Interest Period Date at the
end of each Interest Accrual Period, provided that the Interest
Determination Date with respect to the final Interest Accrual Period
will be the U.S. Government Securities Business Day immediately
following the relevant SOFR Rate Cut-Off Date;

‘‘Interest Period’’ means the period beginning on and including the Interest
Commencement Date and ending on but excluding the first Interest
Payment Date and each successive period beginning on and including an
Interest Payment Date and ending on but excluding the next succeeding
Interest Payment Date unless otherwise specified hereon.

‘‘Interest Period Date’’ means each Interest Payment Date unless
otherwise specified hereon.

‘‘ISDA Definitions’’ means the 2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc., unless otherwise
specified hereon.

‘‘Rate of Interest’’ means the rate of interest payable from time to time in
respect of this Note and that is either specified or calculated in accordance
with the provisions hereon.
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‘‘Reference Banks’’ means, in the case of a determination of LIBOR, the
principal London office of four major banks in the London inter-bank
market and, in the case of a determination of EURIBOR, the principal Euro-
zone office of four major banks in the Euro-zone inter-bank market and, in
the case of a determination of HIBOR, the principal Hong Kong office of
four major banks in the Hong Kong inter-bank market, in each case
selected by the Independent Investment Bank or as specified hereon.

‘‘Reference Rate’’ means the rate specified as such hereon.

‘‘Relevant Screen Page’’ means such page, section, caption, column or
other part of a particular information service as may be specified hereon (or
any successor or replacement page, section, caption, column or other part
of a particular information service).

‘‘Specified Currency’’ means the currency specified as such hereon or, if
none is specified, the currency in which the Notes are denominated.

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

Calculation Agent: The Issuer shall procure that there shall at all times be
one or more Calculation Agents if provision is made for them hereon and
for so long as any Note is outstanding (as defined in the Trust Deed).
Where more than one Calculation Agent is appointed in respect of the
Notes, references in these Conditions to the Calculation Agent shall be
construed as each Calculation Agent performing its respective duties under
these Conditions. If the Calculation Agent is unable or unwilling to act as
such or if the Calculation Agent fails duly to establish the Rate of Interest
for an Interest Accrual Period or to calculate any Interest Amount,
Instalment Amount, Final Redemption Amount, Early Redemption Amount
or Optional Redemption Amount, as the case may be, or to comply with
any other requirement, the Issuer shall (with prior written notice to the
Trustee) appoint a leading bank or financial institution of international
repute engaged in the inter-bank market (or, if appropriate, money, swap or
over-the-counter index options market) that is most closely connected with
the calculation or determination to be made by the Calculation Agent
(acting through its principal London office or any other office actively
involved in such market) to act as such in its place. The Calculation Agent
may not resign its duties without a successor having been appointed as
aforesaid. If the Calculation Agent is unable (other than due to its own
gross negligence, willful default or fraud) to make any calculation under this
Condition 5 or determination for any reason, it shall notify the Issuer
thereof and the Calculation Agent shall be under no obligation to make
such calculation or determination and (in the absence of such gross
negligence, willful default or fraud) shall not incur any liability for not doing
so.
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(l) Benchmark discontinuation (general)

(i) Independent Adviser

Other than in the case of a U.S. dollar-denominated Floating Rate Notes where
Benchmark Discontinuation (SOFR) is specified as applicable, if a Benchmark
Event occurs in relation to an Original Reference Rate when any Rate of Interest
(or any component part thereof) remains to be determined by reference to such
Original Reference Rate, then the Issuer shall use its reasonable endeavours to
appoint an Independent Adviser, as soon as reasonably practicable, with a view
to the Issuer determining a Successor Rate, failing which an Alternative Rate (in
accordance with Condition 5(m)(ii)) and, in either case, an Adjustment Spread if
any (in accordance with Condition 5(m)(iii)) and any Benchmark Amendments (in
accordance with Condition 5(m)(iv)).

An Independent Adviser appointed pursuant to this Condition 5(m) shall act in
good faith as an expert and (in the absence of bad faith or fraud) shall have no
liability whatsoever to the Issuer, the Trustee, the Paying Agents, the
Noteholders, the Receiptholders or the Couponholders for any determination
made by it or for any advice given to the Issuer in connection with any
determination made by the Issuer, pursuant to this Condition 5(m).

If (i) the Issuer is unable to appoint an Independent Adviser; or (ii) the Issuer fails
to determine a Successor Rate or, failing which, an Alternative Rate in
accordance with this Condition 5(m) prior to the relevant Interest Determination
Date, the Rate of Interest applicable to the next succeeding Interest Period shall
be equal to the Rate of Interest last determined in relation to the Notes in
respect of the immediately preceding Interest Period. If there has not been a
first Interest Payment Date, the Rate of Interest shall be the initial Rate of
Interest. Where a different Margin or Maximum Rate of Interest or Minimum Rate
of Interest is to be applied to the relevant Interest Period from that which
applied to the last preceding Interest Period, the Margin or Maximum Rate of
Interest or Minimum Rate of Interest relating to the relevant Interest Period shall
be substituted in place of the Margin or Maximum Rate of Interest or Minimum
Rate of Interest relating to that last preceding Interest Period. For the avoidance
of doubt, this Condition 5(m) shall apply to the relevant next succeeding Interest
Period only and any subsequent Interest Periods are subject to the subsequent
operation of, and to adjustment as provided in, this Condition 5m(i).

(ii) Successor Rate or Alternative Rate

If the Issuer, following consultation with the Independent Adviser and acting in
good faith, determines in its sole discretion that:

(A) there is a Successor Rate, then such Successor Rate shall (subject to
adjustment as provided in Condition 5(m)(iii)) subsequently be used in place
of the Original Reference Rate to determine the Rate of Interest (or the
relevant component part thereof) for all future payments of interest on the
Notes (subject to the operation of this Condition 5(m)); or
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(B) there is no Successor Rate but that there is an Alternative Rate, then such
Alternative Rate shall (subject to adjustment as provided in Condition
5(m)(iii)) subsequently be used in place of the Original Reference Rate to
determine the Rate of Interest (or the relevant component part thereof) for
all future payments of interest on the Notes (subject to the operation of this
Condition 5(m)).

(iii) Adjustment Spread

If the Issuer, following consultation with the Independent Adviser and acting in
good faith, determines in its sole discretion (A) that an Adjustment Spread is
required to be applied to the Successor Rate or the Alternative Rate (as the
case may be) and (B) the quantum of, or a formula or methodology for
determining, such Adjustment Spread, then such Adjustment Spread shall be
applied to the Successor Rate or the Alternative Rate (as the case may be).

(iv) Benchmark Amendments

If any Successor Rate, Alternative Rate or Adjustment Spread is determined in
accordance with this Condition 5(m) and the Issuer, following consultation with
the Independent Adviser and acting in good faith, determines in its sole
discretion (A) that amendments to these Conditions and/or the Trust Deed are
necessary to ensure the proper operation of such Successor Rate, Alternative
Rate and/or Adjustment Spread (such amendments, the ‘‘Benchmark
Amendments’’) and (B) the terms of the Benchmark Amendments, then the
Issuer shall, subject to giving notice thereof in accordance with Condition
5(m)(v), without any requirement for the consent or approval of Noteholders, the
Trustee or the Agents, vary these Conditions and/or the Trust Deed to give
effect to such Benchmark Amendments with effect from the date specified in
such notice.

At the request of the Issuer, but subject to receipt by the Trustee and the
Agents of a certificate signed by an Authorised Signatory pursuant to Condition
5(m)(v), the Trustee and/or the Agents shall (at the expense of the Issuer),
without any requirement for the consent or approval of the Noteholders, be
obliged to concur with the Issuer to vary these Conditions, the Notes, the Trust
Deed and/or the Agency Agreement to give effect to any Benchmark
Amendments (including, inter alia, by the execution of a deed supplemental to
or amending the Trust Deed) and neither the Trustee nor any of the Agents shall
be liable to any party thereof, provided that neither the Trustee nor any of the
Agents shall be bound or obliged to give effect to any Benchmark Adjustment if
in the opinion of the Trustee and/or any of the Agents, the same will not be
operable or doing so would impose more onerous obligations upon it or expose
it to any additional duties, responsibilities or liabilities or reduce or amend the
rights and/or the protective provisions afforded to the Trustee and/or any of the
Agents in these Conditions or the Trust Deed (including, for the avoidance of
doubt, any supplemental trust deed), the Agency Agreement and/or any other
documents to which it is a party in any way.

In connection with any such variation in accordance with this Condition 5(m)(iv),
the Issuer shall comply with the rules of any stock exchange on which the Notes
are for the time being listed or admitted to trading.
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(v) Notices, etc.

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms
of any Benchmark Amendments, determined under this Condition 5(m) will be
notified at least 5 Business Days prior to the relevant Interest Determination
Date by the Issuer to the Trustee, the Calculation Agent, the Paying Agents and,
in accordance with Condition 16, the Noteholders. Such notice shall be
irrevocable and shall specify the effective date of the Benchmark Amendments,
if any.

No later than notifying the Trustee and the Agents of the same, the Issuer shall
deliver to the Trustee a certificate signed by an Authorised Signatory of the
Issuer:

(A) confirming (I) that a Benchmark Event has occurred, (II) the Successor Rate
or, as the case may be, the Alternative Rate and, (III) where applicable, any
Adjustment Spread and/or the specific terms of any Benchmark
Amendments, in each case as determined in accordance with the
provisions of this Condition 5(m); and

(B) certifying that the Benchmark Amendments are necessary to ensure the
proper operation of such Successor Rate, Alternative Rate and/or
Adjustment Spread.

The Trustee shall be entitled to rely on such certificate (without liability to any
person) as sufficient evidence thereof. The Successor Rate or Alternative Rate
and the Adjustment Spread (if any) and the Benchmark Amendments (if any)
specified in such certificate will (in the absence of manifest error or bad faith in
the determination of the Successor Rate or Alternative Rate and the Adjustment
Spread (if any) and the Benchmark Amendments (if any) and without prejudice to
the Trustee’s ability to rely on such certificate as aforesaid) be binding on the
Issuer, the Trustee, the Calculation Agent, the Agents and the Noteholders.
Neither the Trustee nor any Agent shall be responsible or liable for any
determinations, decisions or elections made by the Issuer or its designee with
respect to the Successor Rate or Alternative Rate and the Adjustment Spread (if
any) and the Benchmark Amendments (if any) or any other changes proposed by
the Issuer or its designee in accordance with this Condition 5(m).

(vi) Survival of Original Reference Rate

Without prejudice to the obligations of the Issuer under Conditions 5(m)(i),
5(m)(ii), 5(m)(iii) and 5(m)(iv), the Original Reference Rate and the fallback
provisions provided for in Conditions 5(b)(iii)(B)(y) and 5(b)(iii)(B)(z) will continue
to apply unless and until a Benchmark Event has occurred.

(vii) Definitions:

As used in this Condition 5(m):

‘‘Adjustment Spread’’ means either a spread (which may be positive or
negative), or the formula or methodology for calculating a spread, in either
case, which the Issuer, following consultation with the Independent Adviser and
acting in good faith, determines in its sole discretion is required to be applied to
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the Successor Rate or the Alternative Rate (as the case may be) to reduce or
eliminate, to the extent reasonably practicable in the circumstances, any
economic prejudice or benefit (as the case may be) to Noteholders,
Receiptholders and Couponholders as a result of the replacement of the
Original Reference Rate with the Successor Rate or the Alternative Rate (as the
case may be) and is the spread, formula or methodology which:

(A) in the case of a Successor Rate, is formally recommended in relation to the
replacement of the Original Reference Rate with the Successor Rate by any
Relevant Nominating Body; or (if no such recommendation has been made,
or in the case of an Alternative Rate).

(B) the Issuer determines in its sole discretion, following consultation with the
Independent Adviser and acting in good faith, is recognised or
acknowledged as being the industry standard for over-the-counter
derivative transactions which reference the Original Reference Rate, where
such rate has been replaced by the Successor Rate or the Alternative Rate
(as the case may be); (or if the Issuer determines that no such industry
standard is recognised or acknowledged).

(C) the Issuer, in its sole discretion, following consultation with the
Independent Adviser and acting in good faith, determines to be
appropriate.

‘‘Alternative Rate’’ means an alternative to the Reference Rate which the Issuer
following consultation with the Independent Adviser and acting in good faith
determines in accordance with Condition 5(m)(ii) is customary in market usage in
the international debt capital markets for the purposes of determining rates of
interest (or the relevant component part thereof) in the same Specified Currency
as the Notes.

‘‘Benchmark Amendments’’ has the meaning given to it in Condition 5(m)(iv).

‘‘Benchmark Event’’ means:

(A) the Original Reference Rate ceasing be published for a period of at least 5
Business Days or ceasing to exist; or

(B) a public statement by the administrator of the Original Reference Rate that
it will, by a specified date within the following six months, cease publishing
the Original Reference Rate permanently or indefinitely (in circumstances
where no successor administrator has been appointed that will continue
publication of the Original Reference Rate); or

(C) a public statement by the supervisor of the administrator of the Original
Reference Rate, that the Original Reference Rate has been or will, by a
specified date within the following six months, be permanently or
indefinitely discontinued; or

(D) a public statement by the supervisor of the administrator of the Original
Reference Rate as a consequence of which the Original Reference Rate will
be prohibited from being used either generally, or in respect of the Notes,
in each case within the following six months; or
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(E) it has become unlawful for any Paying Agent, Calculation Agent, the Issuer
or other party to calculate any payments due to be made to any Noteholder
using the Original Reference Rate.

For the avoidance of doubt, neither the Trustee, the Agents nor the
Calculation Agent shall have any responsibility for making such
determination.

‘‘Independent Adviser’’ means an independent financial institution of
international repute or an independent financial adviser with appropriate
expertise appointed by the Issuer under Condition 5(m)(i).

‘‘Original Reference Rate’’ means the originally-specified Reference Rate used
to determine the Rate of Interest (or any component part thereof) on the Notes.

‘‘Relevant Nominating Body’’ means, in respect of a Reference Rate:

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

(B) any working group or committee sponsored by, chaired or co-chaired by or
constituted at the request of (I) the central bank for the currency to which
the Reference Rate relates, (II) any central bank or other supervisory
authority which is responsible for supervising the administrator of the
Reference Rate, (III) a group of the aforementioned central banks or other
supervisory authorities or (IV) the Financial Stability Board or any part
thereof.

‘‘Successor Rate’’ means a successor to or replacement of the Original
Reference Rate which is formally recommended by any Relevant Nominating
Body.

(m) Benchmark discontinuation (SOFR):

This Condition 5(n) shall only apply to U.S. dollar-denominated Notes where so
specified hereon.

The following provisions shall apply if Benchmark Discontinuation (SOFR) is specified
as applicable hereon:

(i) Benchmark Replacement

If the Issuer or its designee determines on or prior to the relevant Reference
Time that a Benchmark Event and its related Benchmark Replacement Date
have occurred with respect to the-then current Benchmark, the Benchmark
Replacement will replace the then-current Benchmark for all purposes relating to
the Notes in respect of all determinations on such date and for all
determinations on all subsequent dates.
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(ii) Benchmark Replacement Conforming Changes

In connection with the implementation of a Benchmark Replacement, the Issuer
or its designee will have the right to make Benchmark Replacement Conforming
Changes from time to time. For the avoidance of doubt, the Trustee and any of
the Agents shall, at the direction and expense of the Issuer, effect such
consequential amendments to the Trust Deed, the Agency Agreement and these
Conditions as may be required to give effect to this Condition 5(n). Noteholders’
consent shall not be required in connection with effecting any such changes,
including the execution of any documents or any steps to be taken by the
Trustee or any of the Agents (if required). Neither the Trustee nor any of the
Agents shall be liable to any party thereof for such Benchmark Replacement
Conforming Changes or any consequential amendments to the Trust Deed, the
Agency Agreement and these Conditions, provided that neither the Trustee nor
any of the Agents shall be bound or obliged to give effect to any such
Benchmark Replacement Conforming Changes or any consequential
amendments if in the opinion of the Trustee and/or any of the Agents, the same
will not be operable or doing so would impose more onerous obligations upon it
or expose it to any additional duties, responsibilities or liabilities or reduce or
amend the rights and/or the protective provisions afforded to the Trustee and/or
any of the Agents in these Conditions or the Trust Deed (including, for the
avoidance of doubt, any supplemental trust deed), the Agency Agreement and/
or any other documents to which it is a party in any way. Further, none of the
Trustee, the Calculation Agent, the Paying Agents, the Registrars or the Transfer
Agents shall be responsible or liable for any determinations, decisions or
elections made by the Issuer or its designee with respect to any Benchmark
Replacement or any other changes and shall be entitled to rely conclusively on
any certifications provided to each of them in this regard.

(iii) Decisions and Determinations

Any determination, decision or election that may be made by the Issuer or its
designee pursuant to this Condition 5(n), including any determination with
respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of
an event, circumstance or date and any decision to take or refrain from taking
any action or any selection (A) will be conclusive and binding absent manifest
error, (B) will be made in the sole discretion of the Issuer or its designee, as
applicable, and (C) notwithstanding anything to the contrary in the
documentation relating to the Notes, shall become effective without consent
from the holders of the Notes or any other party. Neither the Trustee nor any
Agent shall be responsible or liable for any determinations, decisions or
elections made by the Issuer or its designee with respect to the Benchmark
Replacement, Benchmark Replacement Conforming Changes or any other
changes proposed by the Issuer or its designee in accordance with this
Condition 5(m).

(iv) The following defined terms shall have the meanings set out below for purpose
of this Condition 5(n):

’’Benchmark’’ means, initially, the relevant SOFR Benchmark specified hereon;
provided that if the Issuer or its designee determines on or prior to the
Reference Time that a Benchmark Event and its related Benchmark
Replacement Date have occurred with respect to the relevant SOFR Benchmark
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(including any daily published component used in the calculation thereof) or the
then-current Benchmark, then ‘‘Benchmark’’ means the applicable Benchmark
Replacement;

‘‘Benchmark Event’’ means the occurrence of one or more of the following
events with respect to the then-current Benchmark (including any daily
published component used in the calculation thereof):

(A) a public statement or publication of information by or on behalf of the
administrator of the Benchmark (or such component) announcing that such
administrator has ceased or will cease to provide the Benchmark (or such
component), permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will
continue to provide the Benchmark (or such component); or

(B) a public statement or publication of information by the regulatory
supervisor for the administrator of the Benchmark (or such component),
the central bank for the currency of the Benchmark (or such component),
an insolvency official with jurisdiction over the administrator for the
Benchmark (or such component), a resolution authority with jurisdiction
over the administrator for the Benchmark (or such component) or a court or
an entity with similar insolvency or resolution authority over the
administrator for the Benchmark, which states that the administrator of the
Benchmark (or such component) has ceased or will cease to provide the
Benchmark (or such component) permanently or indefinitely, provided that,
at the time of such statement or publication, there is no successor
administrator that will continue to provide the Benchmark (or such
component); or

(C) a public statement or publication of information by the regulatory
supervisor for the administrator of the Benchmark announcing that the
Benchmark is no longer representative;

‘‘Benchmark Replacement’’ means the first alternative set forth in the order
below that can be determined by the Issuer or its designee as of the Benchmark
Replacement Date:

(A) the sum of:

(x) the alternate reference rate that has been selected or recommended
by the Relevant Governmental Body as the replacement for the then-
current Benchmark (including any daily published component used in
the calculation thereof); and

(y) the Benchmark Replacement Adjustment;

(B) the sum of:

(x) the ISDA Fallback Rate; and

(y) the Benchmark Replacement Adjustment; or
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(C) the sum of:

(x) the alternate reference rate that has been selected by the Issuer or its
designee as the replacement for the then-current Benchmark
(including any daily published component used in the calculation
thereof) giving due consideration to any industry-accepted reference
rate as a replacement for the then-current Benchmark (including any
daily published component used in the calculation thereof) for U.S.
dollar-denominated Floating Rate Notes at such time; and

(y) the Benchmark Replacement Adjustment;

‘‘Benchmark Replacement Adjustment’’ means the first alternative set forth in
the order below that can be determined by the Issuer or its designee as of the
Benchmark Replacement Date:

(A) the spread adjustment, or method for calculating or determining such
spread adjustment, (which may be a positive or negative value or zero) that
has been selected or recommended by the Relevant Governmental Body
for the applicable Unadjusted Benchmark Replacement;

(B) if the applicable Unadjusted Benchmark Replacement is equivalent to the
ISDA Fallback Rate, the ISDA Fallback Adjustment; or

(C) the spread adjustment (which may be a positive or negative value or zero)
that has been selected by the Issuer or its designee giving due
consideration to any industry-accepted spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of
the then-current Benchmark (including any daily published component used
in the calculation thereof) with the applicable Unadjusted Benchmark
Replacement for U.S. dollar-denominated Floating Rate Notes at such time;

‘‘Benchmark Replacement Conforming Changes’’ means, with respect to any
Benchmark Replacement, any technical, administrative or operational changes
(including changes to the timing and frequency of determining rates and making
payments of interest, rounding of amounts or tenors, and other administrative
matters) the Issuer or its designee decides may be appropriate to reflect the
adoption of such Benchmark Replacement in a manner substantially consistent
with market practice (or, if the Issuer or its designee decides that adoption of
any portion of such market practice is not administratively feasible or if the
Issuer or its designee determine that no market practice for use of the
Benchmark Replacement exists, in such other manner as the Issuer or its
designee determines is reasonably necessary);

‘‘Benchmark Replacement Date’’ means the earliest to occur of the following
events with respect to the then-current Benchmark (including any daily
published component used in the calculation thereof):

(A) in the case of sub-paragraph (A) or (B) of the definition of ‘‘Benchmark
Event’’, the later of:

(x) the date of the public statement or publication of information
referenced therein; and
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(y) the date on which the administrator of the Benchmark permanently or
indefinitely ceases to provide the Benchmark (or such component); or

(B) in the case of sub-paragraph (C) of the definition of ‘‘Benchmark Event’’,
the date of the public statement or publication of information referenced
therein.

For the avoidance of doubt, if the event giving rise to the Benchmark
Replacement Date occurs on the same day as, but earlier than, the Reference
Time in respect of any determination, the Benchmark Replacement Date will be
deemed to have occurred prior to the Reference Time for such determination;

‘‘designee’’ means a designee as selected and separately appointed by the
Issuer in writing;

‘‘ISDA Definitions’’ means the 2006 ISDA Definitions published by the
International Swaps and Derivatives Association, Inc. or any successor thereto,
as amended or supplemented from time to time, or any successor definitional
booklet for interest rate derivatives published from time to time;

‘‘ISDA Fallback Adjustment’’ means the spread adjustment (which may be a
positive or negative value or zero) that would apply for derivatives transactions
referencing the ISDA Definitions to be determined upon the occurrence of an
index cessation event with respect to the Benchmark;

‘‘ISDA Fallback Rate’’ means the rate that would apply for derivatives
transactions referencing the ISDA Definitions to be effective upon the
occurrence of an index cessation date with respect to the Benchmark (including
any daily published component used in the calculation thereof) for the
applicable tenor excluding the applicable ISDA Fallback Adjustment;

‘‘Reference Time’’ with respect to any determination of the Benchmark means
(A) if the Benchmark is the SOFR Benchmark, the SOFR Determination Time
(where Simple SOFR Average or Compounded Daily SOFR is specified as
applicable hereon) or SOFR Index Determination Time (where SOFR Index is
specified as applicable hereon), or (B) if the Benchmark is not the SOFR
Benchmark, the time determined by the Issuer or its designee after giving effect
to the Benchmark Replacement Conforming Changes;

‘‘Relevant Governmental Body’’ means the Federal Reserve Board and/or the
Federal Reserve Bank of New York, or a committee officially endorsed or
convened by the Federal Reserve Board and/or the Federal Reserve Bank of
New York or any successor thereto; and

‘‘Unadjusted Benchmark Replacement’’ means the Benchmark Replacement
excluding the Benchmark Replacement Adjustment.

6 Redemption, Purchase and Options

(a) Redemption by Instalments and Final Redemption:

(i) Unless previously redeemed, purchased and cancelled as provided in this
Condition 6, each Note that provides for Instalment Dates and Instalment
Amounts shall be partially redeemed on each Instalment Date at the related
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Instalment Amount specified hereon. The outstanding nominal amount of each
such Note shall be reduced by the Instalment Amount (or, if such Instalment
Amount is calculated by reference to a proportion of the nominal amount of
such Note, such proportion) for all purposes with effect from the related
Instalment Date, unless payment of the Instalment Amount is improperly
withheld or refused, in which case, such amount shall remain outstanding until
the Relevant Date relating to such Instalment Amount.

(ii) Unless previously redeemed, purchased and cancelled as provided below, each
Note shall be finally redeemed on the Maturity Date specified hereon at its Final
Redemption Amount (which, unless otherwise provided hereon, is its nominal
amount) or, in the case of a Note falling within Condition 6(a)(i) above, its final
Instalment Amount.

(b) Early Redemption:

(i) Zero Coupon Notes:

(A) The Early Redemption Amount payable in respect of any Zero Coupon
Note, the Early Redemption Amount of which is not linked to an index and/
or a formula, upon redemption of such Note pursuant to Condition 6(c),
Condition 6(d) or Condition 6(e) or upon it becoming due and payable as
provided in Condition 10 shall be the Amortised Face Amount (calculated
as provided below) of such Note unless otherwise specified hereon.

(B) Subject to the provisions of sub-paragraph (C) below of this Condition
6(b)(i), the Amortised Face Amount of any such Note shall be the scheduled
Final Redemption Amount of such Note on the Maturity Date discounted at
a rate per annum (expressed as a percentage) equal to the Amortisation
Yield (which, if none is shown hereon, shall be such rate as would produce
an Amortised Face Amount equal to the issue price of the Notes if they
were discounted back to their issue price on the Issue Date) compounded
annually.

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

Where such calculation is to be made for a period of less than one year, it shall
be made on the basis of the Day Count Fraction shown hereon.
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(ii) Other Notes: The Early Redemption Amount payable in respect of any Note
(other than Notes described in Condition6(b)(i) above), upon redemption of such
Note pursuant to Condition 6(c), Condition 6(d) or Condition 6(e) or upon it
becoming due and payable as provided in Condition 10, shall be the Final
Redemption Amount unless otherwise specified hereon.

(iii) Calculations: None of the Trustee or the Agents shall be under any duty to
determine, calculate or verify the redemption amount payable under this
Condition 6 and will not be responsible or liable to Noteholders or any other
person for any loss arising from any failure by it to do so.

(c) Redemption for Taxation Reasons: The Notes may be redeemed at the option of
the Issuer in whole, but not in part, on any Interest Payment Date (if this Note is
either a Floating Rate Note or an Index Linked Interest Note) or at any time (if this
Note is neither a Floating Rate Note nor an Index Linked Interest Note), on giving not
less than 30 nor more than 60 days’ notice to the Noteholders (which notice shall be
irrevocable) and to the Trustee and the Issuing and Paying Agent or, as the case may
be, the CMU Lodging and Paying Agent in writing, at their Early Redemption Amount
(as described in Condition 6(b) above) (together with interest accrued to but
excluding the date fixed for redemption), if the Issuer satisfies the Trustee
immediately before the giving of such notice that (i) it has or will become obliged to
pay additional amounts as described under Condition 8 as a result of any change in,
or amendment to, the laws or regulations of Hong Kong or any political subdivision or
any authority thereof or therein having power to tax, or any change in the application
or official interpretation of such laws or regulations, which change or amendment
becomes effective on or after the date on which agreement is reached to issue the
first Tranche of the Notes, and (ii) such obligation cannot be avoided by the Issuer
taking reasonable measures available to it, provided that no such notice of
redemption shall be given earlier than 90 days prior to the earliest date on which the
Issuer would be obliged to pay such additional amounts were a payment in respect
of the Notes then due. Prior to the publication of any notice of redemption pursuant
to this Condition 6(c), the Issuer shall deliver to the Trustee (A) a certificate signed by
an Authorised Signatory of the Issuer stating that the obligation referred to in (i)
above of this Condition 6(c) cannot be avoided by the Issuer taking reasonable
measures available to it and (B) an opinion of independent legal or tax advisers of
recognised standing to the effect that such change or amendment as is referred to in
(i) above of this Condition 6(c) has occurred (irrespective of whether such amendment
or change is then effective). The Trustee shall be entitled to accept such certificate
and opinion as sufficient evidence of the satisfaction of the conditions precedent set
out in (i) and (ii) above of this Condition 6(c), in which event the same shall be
conclusive and binding on Noteholders and Couponholders.

(d) Redemption at the Option of the Issuer: If Call Option is specified hereon, the
Issuer may, on giving not less than 15 nor more than 30 days’ irrevocable notice to
the Noteholders (or such other notice period as may be specified hereon) and to the
Trustee and the Issuing and Paying Agent or, as the case may be, the CMU Lodging
and Paying Agent in writing, redeem all or, if so provided, some of the Notes on any
Optional Redemption Date. Any such redemption of Notes shall be at their Optional
Redemption Amount specified hereon (which may be the Early Redemption Amount
(as described in Condition 6(b) above)), together with interest accrued to but
excluding the date fixed for redemption. Any such redemption or exercise must relate
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to Notes of a nominal amount at least equal to the Minimum Redemption Amount to
be redeemed specified hereon and no greater than the Maximum Redemption
Amount to be redeemed specified hereon.

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition 6(d).

In the case of a partial redemption the notice to Noteholders shall also contain the
certificate numbers of the Bearer Notes, or in the case of Registered Notes shall
specify the nominal amount of Registered Notes drawn and the holder(s) of such
Registered Notes, to be redeemed, which shall have been drawn in such place as the
Trustee may approve and in such manner as it deems appropriate, subject to
compliance with any applicable laws and stock exchange or other relevant authority
requirements.

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

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

(f) Redemption for Change of Control: At any time following the occurrence of a
Change of Control, the holder of each Note will have the right, at such holder’s
option, to require the Issuer to redeem all, but not some only, of such holder’s Notes
on the Change of Control Put Date at 101 per cent. of their principal amount,
together with interest accrued to but excluding the Change of Control Put Date.

To exercise such right, the holder of the relevant Note must deposit (in the case of
Bearer Notes) such Note (together with all unmatured Receipts and Coupons and
unexchanged Talons) with any Paying Agent or (in the case of Registered Notes) the
Certificate representing such Note(s) with the Registrar or any Transfer Agent at its
specified office, together with a duly completed notice of redemption, in the form
obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable)
(a ‘‘Change of Control Put Exercise Notice’’) by not later than 60 days following a
Change of Control or, if later, 60 days following the date upon which notice thereof is
given to Noteholders by the Issuer in accordance with Condition 16. The ‘‘Change of
Control Put Date’’ shall be the fourteenth day after the expiry of such period of 60
days as referred to above.
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A Change of Control Put Exercise Notice, once delivered, shall be irrevocable and the
Issuer shall redeem the Notes the subject of Change of Control Put Exercise Notices
delivered as aforesaid on the Change of Control Put Date.

The Issuer shall give notice to the Noteholders (in accordance with Condition 16) and
to the Trustee and the Issuing and Paying Agent or, as the case may be, the CMU
Lodging and Paying Agent in writing by not later than 14 days following the first day
on which it becomes aware of the occurrence of a Change of Control, which notice
shall specify the procedure for exercise by holders of their rights to require
redemption of the Notes pursuant to this Condition 6(f).

Neither the Trustee nor the Agents shall be required to monitor whether a Change of
Control or any event which could lead to the occurrence of a Change of Control has
occurred and none of them shall be liable to Noteholders or any other person for not
doing so.

For the purposes of this Condition 6(f):

a ‘‘Change of Control’’ occurs when Ping An Insurance (Group) Company of China
Ltd. does not or ceases to, at any time, own or control, whether directly or indirectly,
100 per cent. of the issued share capital of the Issuer.

(g) Partly Paid Notes: Partly Paid Notes will be redeemed, whether at maturity, early
redemption or otherwise, in accordance with the provisions of this Condition and the
provisions specified hereon.

(h) Notices of Redemption: All Notes in respect of which any notice of redemption is
given under this Condition 6 shall be redeemed on the date specified in such notice
in accordance with this Condition 6. If there is more than one notice of redemption
given in respect of any Note (which shall include any notice given by the Issuer
pursuant to Condition 6(c) or Condition 6(d) and any Exercise Notice or Change of
Control Put Exercise Notice given by a Noteholder pursuant to (as applicable)
Condition 6(e) or Condition 6(f), the notice given first in time shall prevail and in the
event of two notices being given on the same date, the first to be given shall prevail.

(i) Purchases: Each of the Issuer and its Subsidiaries may at any time purchase Notes
(provided that all unmatured Receipts and Coupons and unexchanged Talons relating
thereto are attached thereto or surrendered therewith) in the open market or
otherwise at any price. The Notes so purchased, while held by or on behalf of the
Issuer or any such Subsidiary, shall not entitle the holder to vote at any meetings of
the Noteholders and shall not be deemed to be outstanding for certain purposes,
including without limitation for the purposes of calculating quorums at meetings of
the Noteholders or for the purposes of Conditions 10, 11(a) and 12.

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

7 Payments and Talons

(a) Bearer Notes:

Payments of principal and interest in respect of Bearer Notes shall, subject as
mentioned below, be made against presentation and surrender of the relevant
Receipts (in the case of payments of Instalment Amounts other than on the due date
for redemption and provided that the Receipt is presented for payment together with
its relative Note), Notes (in the case of all other payments of principal and, in the
case of interest, as specified in Condition 7(f)(vi)) or Coupons (in the case of interest,
save as specified in Condition 7(f)(ii) and Condition 7(f)(vi)), as the case may be:

(i) in the case of a currency other than Renminbi by transfer to an account
denominated in such currency with, a Bank; and

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

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

Payments of principal and interest in respect of Bearer Notes held in the CMU will be
made to the person(s) for whose account(s) interests in the relevant Bearer Note are
credited as being held with the CMU in accordance with the CMU Rules (as defined
in the Agency Agreement) at the relevant time as notified to the CMU Lodging and
Paying Agent by the CMU in a relevant CMU Issue Position Report (as defined in the
Agency Agreement) or any other relevant notification by the CMU, which notification
shall be conclusive evidence of the records of the CMU (save in the case of manifest
or proven error) and payment made in accordance thereof shall discharge the
obligations of the Issuer in respect of that payment.

(b) Registered Notes:

(i) Payments of principal (which for the purposes of this Condition 7(b) shall include
final Instalment Amounts but not other Instalment Amounts) in respect of
Registered Notes shall be made against presentation and surrender of the
relevant Certificates at the specified office of any of the Transfer Agents or of
the Registrar and in the manner provided in Condition 7(b)(ii).

(ii) Interest (which for the purpose of this Condition 7(b) shall include all Instalment
Amounts other than final Instalment Amounts) on Registered Notes shall be paid
to the person shown on the Register at the close of business on the fifteenth
day before the due date for payment thereof or in the case of Renminbi or
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otherwise specified, on the fifth day before the due date for payment thereof
(the ‘‘Record Date’’). Payments of interest on each Registered Note shall be
made:

(A) in the case of a currency other than Renminbi by transfer to an account in
the relevant currency maintained by the payee with a Bank; and

(B) in the case of Renminbi, by transfer to the registered account of the
Noteholder.

(iii) In this Condition 7(b), ‘‘registered account’’ means the Renminbi account
maintained by or on behalf of the Noteholder with a bank in Hong Kong, details
of which appear on the Register at the close of business on the fifth business
day before the due date for payment.

Payments of principal and interest in respect of Registered Notes held in the CMU
will be made to the person(s) for whose account(s) interests in the relevant Registered
Notes are credited as being held with the CMU in accordance with the CMU Rules (as
defined in the Agency Agreement) at the relevant time as notified to the CMU Lodging
and Paying Agent by the CMU in a relevant CMU Issue Position Report (as defined in
the Agency Agreement) or any other relevant notification by the CMU, which
notification shall be conclusive evidence of the records of the CMU (save in the case
of manifest or proven error) and payment made in accordance thereof shall discharge
the obligations of the Issuer in respect of that payment.

So long as the Global Note or, as the case may be, the Global Certificate is held on
behalf of Euroclear Bank SA/NV and Clearstream Banking S.A. or any other clearing
system, each payment in respect of the Global Certificate will be made to the person
shown as the holder in the Register at the close of business of the relevant clearing
system on the Clearing System Business Day before the due date for such payments,
where ‘‘Clearing System Business Day’’ means a weekday (Monday to Friday,
inclusive) except 25 December and 1 January.

(c) Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes
are denominated in U.S. dollars, payments in respect thereof may be made at the
specified office of any Paying Agent in New York City in the same manner as
aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices
outside the United States with the reasonable expectation that such Paying Agents
would be able to make payment of the amounts on the Notes in the manner provided
above when due, (ii) payment in full of such amounts at all such offices is illegal or
effectively precluded by exchange controls or other similar restrictions on payment or
receipt of such amounts and (iii) such payment is then permitted by United States
law, without involving, in the opinion of the Issuer, any adverse tax consequence to
the Issuer.

(d) Payments subject to Laws: All payments are subject in all cases to (i) any
applicable fiscal or other laws, regulations and directives in the place of payment, but
without prejudice to the provisions of Condition 8 and (ii) any withholding or
deduction required pursuant to an agreement described in Section 1471(b) of the
U.S. Internal Revenue Code of 1986, as amended (the ‘‘Code’’) or otherwise imposed
pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements
thereunder, any official interpretations thereof, or (without prejudice to the provisions
of Condition 8) any law implementing an intergovernmental approach thereto.
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(e) Appointment of Agents: The Issuing and Paying Agent, the CMU Lodging and
Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent initially appointed by the Issuer and their respective specified
offices are listed below. The Issuing and Paying Agent, the CMU Lodging and Paying
Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation
Agent act solely as agents of the Issuer and do not assume any obligation or
relationship of agency or trust for or with any Noteholder or Couponholder. The
Issuer reserves the right at any time with the prior written approval of the Trustee
(where required in accordance with the Agency Agreement) to vary or terminate the
appointment of the Issuing and Paying Agent, the CMU Lodging and Paying Agent,
any other Paying Agent, the Registrar, any Transfer Agent or the Calculation Agent(s)
and to appoint additional or other Paying Agents or Transfer Agents, provided that
the Issuer shall at all times maintain (i) an Issuing and Paying Agent, (ii) a Registrar in
relation to Registered Notes, (iii) a Transfer Agent in relation to Registered Notes, (iv)
a CMU Lodging and Paying Agent in relation to Notes accepted for clearance
through the CMU, (v) one or more Calculation Agent(s) where the Conditions so
require and (vi) such other agents as may be required by any other stock exchange
on which the Notes may be listed in each case, as approved in writing by the
Trustee.

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

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

(f) Unmatured Coupons and Receipts and unexchanged Talons:

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

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

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon
relating to such Note (whether or not attached) shall become void and no
Coupon shall be delivered in respect of such Talon.
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(iv) Upon the due date for redemption of any Bearer Note that is redeemable in
instalments, all Receipts relating to such Note having an Instalment Date falling
on or after such due date (whether or not attached) shall become void and no
payment shall be made in respect of them.

(v) Where any Bearer Note that provides that the relevant unmatured Coupons are
to become void upon the due date for redemption of those Notes is presented
for redemption without all unmatured Coupons, and where any Bearer Note is
presented for redemption without any unexchanged Talon relating to it,
redemption shall be made only against the provision of such indemnity as the
Issuer may require.

(vi) If the due date for redemption of any Note is not a due date for payment of
interest, interest accrued from the preceding due date for payment of interest or
the Interest Commencement Date, as the case may be, shall only be payable
against presentation (and surrender if appropriate) of the relevant Bearer Note or
Certificate representing it, as the case may be. Interest accrued on a Note that
only bears interest after its Maturity Date shall be payable on redemption of
such Note against presentation of the relevant Note or Certificate representing
it, as the case may be.

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

(h) Non-Business Days: If any date for payment in respect of any Note, Receipt or
Coupon is not a business day, the holder shall not be entitled to payment until the
next following business day nor to any interest or other sum in respect of such
postponed payment. In this Condition 7, ‘‘business day’’ means a day (other than a
Saturday, Sunday or public holiday) on which banks and foreign exchange markets
are open for business in the relevant place of presentation, in such jurisdictions as
shall be specified as ‘‘Financial Centres’’ hereon and:

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

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

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange
markets are open for business and settlement of Renminbi payments in Hong
Kong.
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8 Taxation

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes,
the Receipts and the Coupons shall be made free and clear of, and without withholding or
deduction for or on account of, any taxes, duties, assessments or governmental charges
of whatever nature imposed, levied, collected, withheld or assessed by or within Hong
Kong or any authority therein or thereof having power to tax, unless such withholding or
deduction is required by law. In that event, the Issuer shall pay such additional amounts
as shall result in receipt by the Noteholders and Couponholders of such amounts as
would have been received by them had no such withholding or deduction been required,
except that no such additional amounts shall be payable with respect to any Note, Receipt
or Coupon:

(a) Other connection: to, or to a third party on behalf of, a holder who is liable to such
taxes, duties, assessments or governmental charges in respect of such Note, Receipt
or Coupon by reason of his having some connection with Hong Kong other than the
mere holding of the Note, Receipt or Coupon; or

(b) Presentation more than 30 days after the Relevant Date: presented (or in respect
of which the Certificate representing it is presented) for payment more than 30 days
after the Relevant Date except to the extent that the holder of it would have been
entitled to such additional amounts on presenting it for payment on the thirtieth day.

As used in these Conditions, ‘‘Relevant Date’’ in respect of any Note, Receipt or Coupon
means the date on which payment in respect of it first becomes due or (if any amount of
the money payable is improperly withheld or refused) the date on which payment in full of
the amount outstanding is made or (if earlier) the date falling seven days after that on
which notice is duly given to the Noteholders that, upon further presentation of the Note
(or relevant Certificate), Receipt or Coupon being made in accordance with these
Conditions, such payment will be made, provided that payment is in fact made upon such
presentation. References in these Conditions to (i) ‘‘principal’’ shall be deemed to include
any premium payable in respect of the Notes, all Instalment Amounts, Final Redemption
Amounts, Early Redemption Amounts, Optional Redemption Amounts, Amortised Face
Amounts and all other amounts in the nature of principal payable pursuant to Condition 6
or any amendment or supplement to it, (ii) ‘‘interest’’ shall be deemed to include all
Interest Amounts and all other amounts payable pursuant to Condition 5 or any
amendment or supplement to it and (iii) ‘‘principal’’ and/or ‘‘interest’’ shall be deemed to
include any additional amounts that may be payable under this Condition 8 or any
undertaking given in addition to or in substitution for it under the Trust Deed.

Neither the Trustee nor any Agent shall be responsible or liable for paying any tax, duty,
charges, withholding or other payment referred to in this Condition 8 or for determining
whether such amounts are payable or the amount thereof, and none of them shall be
responsible or liable for (A) determining whether the Issuer or any Noteholder,
Receiptholder or Couponholder is liable to pay any taxes, duty, charges, withholding or
other payment referred to in this Condition 8; or (B) determining the sufficiency or
insufficiency of any amounts so paid. None of the Trustee or the Agents shall be
responsible or liable any failure by the Issuer, any Noteholder or any other third party to
pay such tax, duty, charges, withholding or other payment in any jurisdiction or to provide
any notice or information to the Trustee or any Agent that would permit, enable or
facilitate the payment of any principal, premium (if any), interest or other amount under or
in respect of the Notes without deduction or withholding for or on account of any tax,
duty, charge, withholding or other payment imposed by or in any jurisdiction.
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9 Prescription

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

10 Events of Default

If any of the following events (‘‘Events of Default’’) occurs, the Trustee at its discretion
may, and if so requested in writing by holders of at least 25 per cent. in aggregate
principal amount of the Notes then outstanding or if so directed by an Extraordinary
Resolution shall (provided in any such case that the Trustee shall have been indemnified
and/or secured and/or prefunded to its satisfaction), give notice to the Issuer that the
Notes are, and they shall immediately become, due and payable at their Early Redemption
Amount together (if applicable) with accrued interest:

(a) Non-Payment: the Issuer fails to pay the principal of or any premium or interest on
any of the Notes when due and such failure continues for a period of 14 days; or

(b) Breach of Other Obligations: the Issuer does not perform or comply with any one
or more of its other obligations in the Notes or the Trust Deed which default is in the
opinion of the Trustee incapable of remedy or, if in the opinion of the Trustee capable
of remedy, is not remedied within 45 days after notice of such default shall have
been given to the Issuer by the Trustee; or

(c) Cross-Default: (i) any other present or future indebtedness of the Issuer or any of
the Principal Non-listed Subsidiaries for or in respect of moneys borrowed or raised
becomes (or becomes capable of being declared) due and payable prior to its stated
maturity by reason of any actual or potential default, event of default or the like
(howsoever described), or (ii) any such indebtedness is not paid when due or, as the
case may be, within any originally applicable grace period, or (iii) the Issuer or any of
the Principal Non-listed Subsidiaries fails to pay when due any amount payable by it
under any present or future guarantee for, or indemnity in respect of, any moneys
borrowed or raised (as extended by any originally applicable grace period) provided
that the aggregate amount of the relevant indebtedness, guarantees and indemnities
in respect of which one or more of the events mentioned above in this Condition
10(c) have occurred equals or exceeds U.S.$30,000,000 or its equivalent; or

(d) Enforcement Proceedings: a distress, attachment, execution or other legal
process is levied, enforced or sued out on or against any material part of the
property, assets or revenues of the Issuer or any of the Principal Non-listed
Subsidiaries and is not discharged or stayed within 45 days; or

(e) Security Enforced: any mortgage, charge, pledge, lien or other encumbrance,
present or future, created or assumed by the Issuer or any of the Principal Non-listed
Subsidiaries in respect of any material part of their respective property, assets or
revenues becomes enforceable and any step is taken to enforce it (including the
taking of possession or the appointment of a receiver, manager or other similar
person) and such enforcement step is not discharged or stayed or rescinded within
45 days; or
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(f) Insolvency: the Issuer or any of the Principal Non-listed Subsidiaries is (or is, or
could be, deemed by law or a court to be) insolvent or bankrupt or unable to pay its
debts, stops, suspends or threatens to stop or suspend payment of all or a material
part of (or of a particular type of) its debts, proposes or makes any agreement for the
deferral, rescheduling or other readjustment of all of or all of a particular type of) its
debts (or of any part which it will or might otherwise be unable to pay when due),
proposes or makes a general assignment or an arrangement or composition with or
for the benefit of the relevant creditors in respect of any of such debts or a
moratorium is agreed or declared in respect of or affecting all or any part of (or of a
particular type of) the debts of the Issuer or any of the Principal Non-listed
Subsidiaries; or

(g) Winding-up: an order by a court of competent jurisdiction is made or an effective
resolution passed for the winding-up or dissolution of the Issuer or any of the
Principal Non-listed Subsidiaries, or the Issuer ceases or threatens to cease to carry
on all or substantially all of its business or operations, except for the purpose of and
followed by a reconstruction, amalgamation, reorganisation, merger or consolidation
(i) on terms approved by an Extraordinary Resolution of the Noteholders, or (ii) in the
case of a Principal Non-listed Subsidiary, whereby the undertaking and assets of
such Principal Non-listed Subsidiary are transferred to or otherwise vested in the
Issuer or another of the Principal Non-listed Subsidiaries; or

(h) Nationalisation: any step is taken by any person with a view to the seizure,
compulsory acquisition, expropriation or nationalisation of all or a material part of the
assets of the Issuer or any of the Principal Non-listed Subsidiaries; or

(i) Authorisation and Consents: any action, condition or thing (including the obtaining
or effecting of any necessary consent, approval, authorisation, exemption, filing,
licence, order, recording or registration) at any time required to be taken, fulfilled or
done in order (i) to enable the Issuer lawfully to enter into, exercise its rights and
perform and comply with its obligations under the Notes and the Trust Deed, (ii) to
ensure that those obligations are legally binding and enforceable and (iii) to make the
Notes and the Trust Deed admissible in evidence in the courts of Hong Kong is not
taken, fulfilled or done; or

(j) Illegality: it is or will become unlawful for the Issuer to perform or comply with any
one or more of its obligations under any of the Notes or the Trust Deed; or

(k) Analogous Events: any event occurs which under the laws of any relevant
jurisdiction has an analogous effect to any of the events referred to in any of
Conditions 10(d), 10(e), 10(f) and 10(g).

The Issuer has undertaken in the Trust Deed, amongst other things, that, within 14 days
after any request by the Trustee, it will send to the Trustee a certificate signed by an
Authorised Signatory to the effect that as at a date not more than seven days prior to the
date of the certificate no Event of Default or event or circumstance that could with the
giving of notice, lapse of time and/or issue of a certificate become an Event of Default has
occurred.
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11 Meetings of Noteholders, Modification, Waiver and Substitution

(a) Meetings of Noteholders: The Trust Deed contains provisions for convening
meetings of Noteholders to consider any matter affecting their interests, including
without limitation the sanctioning by Extraordinary Resolution of a modification of any
of these Conditions or any provisions of the Trust Deed or the Agency Agreement.
Such a meeting may be convened by the Issuer or the Trustee and shall be convened
by the Trustee upon request in writing from Noteholders holding not less than 10 per
cent. in aggregate principal amount of the Notes for the time being outstanding and
subject to the Trustee being indemnified and/or secured and/or pre-funded to its
satisfaction against all costs and expenses. The quorum for any meeting convened to
consider an Extraordinary Resolution shall be two or more persons holding or
representing more than 50 per cent. in aggregate principal amount of the Notes for
the time being outstanding, or at any adjourned meeting two or more persons being
or representing Noteholders whatever the principal amount of the Notes held or
represented, unless the business of such meeting includes consideration of
proposals, inter alia, (i) to amend the dates of maturity or redemption of the Notes,
any Instalment Date or any date for payment of interest or Interest Amounts on the
Notes, (ii) to reduce or cancel the nominal amount of, or any Instalment Amount of, or
any premium payable on redemption of, the Notes, (iii) to reduce the rate or rates of
interest in respect of the Notes or to vary the method or basis of calculating the rate
or rates or amount of interest or the basis for calculating any Interest Amount in
respect of the Notes, (iv) if a Minimum Rate of Interest and/or a Maximum Rate of
Interest, Instalment Amount or Redemption Amount is shown hereon, to reduce any
such Minimum Rate of Interest and/or Maximum Rate of Interest, Instalment Amount
or Redemption Amount (v) to vary any method of, or basis for, calculating the Final
Redemption Amount, the Early Redemption Amount or the Optional Redemption
Amount, including the method of calculating the Amortised Face Amount, (vi) to vary
the currency or currencies of payment or denomination of the Notes, or (vii) to modify
the provisions concerning the quorum required at any meeting of Noteholders or the
majority required to pass the Extraordinary Resolution, in which case the necessary
quorum shall be two or more persons holding or representing not less than 75 per
cent., or at any adjourned meeting not less than 25 per cent., in aggregate principal
amount of the Notes for the time being outstanding. Any Extraordinary Resolution
duly passed shall be binding on Noteholders (whether or not they were present at the
meeting at which such resolution was passed) and on all Couponholders.

The Trust Deed provides that a resolution (x) in writing signed by or on behalf of the
holders of not less than 90 per cent. in aggregate principal amount of the Notes for
the time being outstanding, or (y) passed by Electronic Consent shall for all purposes
be as valid and effective as an Extraordinary Resolution passed at a meeting of
Noteholders duly convened and held. Such a resolution in writing may be contained
in one document or several documents in the same form, each signed by or on behalf
of one or more Noteholders.

The consent or approval of the Noteholders shall not be required in the case of
amendments to the Conditions pursuant to Condition 5(m) to vary the method or
basis of calculating the rate or rates or amount of interest or the basis for calculating
any Interest Amount in respect of the Notes or for any other variation of these
Conditions and/or the Agency Agreement required to be made in the circumstances
described in Condition 5(m), where the Issuer has delivered to the Trustee a
certificate pursuant to Condition 5(m)(v).
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These Conditions may be amended, modified or varied in relation to any Series of
Notes by the terms of the relevant Pricing Supplement in relation to such Series.

(b) Modification of the Trust Deed: The Trustee may (but shall not be obliged to)
agree, without the consent of the Noteholders or Couponholders, to (i) any
modification of any of these Conditions or any of the provisions of the Trust Deed or
the Agency Agreement that in the opinion of the Trustee is of a formal, minor or
technical nature or is made to correct a manifest error or to comply with any
mandatory provisions of applicable law, and (ii) any other modification (except as
mentioned in the Trust Deed), and any waiver or authorisation of any breach or
proposed breach, of any of these Conditions or any of the provisions of the Trust
Deed or the Agency Agreement that is in the opinion of the Trustee not materially
prejudicial to the interests of the Noteholders. Any such modification, authorisation or
waiver shall be binding on the Noteholders and the Couponholders and, unless the
Trustee otherwise agrees, such modification, authorisation or waiver shall be notified
by the Issuer to the Noteholders as soon as practicable thereafter.

(c) Substitution: The Trust Deed contains provisions permitting (but not obliging) the
Trustee to agree, subject to such amendment of the Trust Deed and such other
conditions as the Trustee may require, but without the consent of the Noteholders or
the Couponholders, to the substitution of the Issuer’s successor in business or any
Subsidiary of the Issuer or its successor in business in place of the Issuer, or of any
previous substituted company, as principal debtor or guarantor under the Trust Deed
and the Notes. In the case of such a substitution, the Trustee may (but shall not be
obliged to) agree, without the consent of the Noteholders or the Couponholders, to a
change of the law governing the Notes, the Receipts, the Coupons, the Talons and/or
the Trust Deed provided that such change would not in the opinion of the Trustee be
materially prejudicial to the interests of the Noteholders.

(d) Entitlement of the Trustee: In connection with the exercise of its functions, rights,
powers and discretions (including but not limited to those referred to in this
Condition 11) the Trustee shall have regard to the interests of the Noteholders as a
class and shall not have regard to the consequences of such exercise for individual
Noteholders or Couponholders and the Trustee shall not be entitled to require, nor
shall any Noteholder or Couponholder be entitled to claim, from the Issuer any
indemnification or payment in respect of any tax consequence of any such exercise
upon individual Noteholders or Couponholders.

12 Enforcement

At any time after the Notes become due and payable, the Trustee may (but shall not be
obliged to), at its discretion and without further notice, take such steps and/or actions
and/or institute such proceedings against the Issuer as it may think fit to enforce the
terms of the Trust Deed, the Notes, the Receipts and the Coupons, but it need not take
any such steps and/or actions and/or institute any such proceedings unless (a) it shall
have been so directed by an Extraordinary Resolution or so requested in writing by
Noteholders holding at least 25 per cent. in aggregate principal amount of the Notes then
outstanding, and (b) it shall have been indemnified and/or secured and/or pre-funded to its
satisfaction. No Noteholder, Receiptholder or Couponholder may proceed directly against
the Issuer unless the Trustee, having become bound so to proceed, fails to do so within a
reasonable time and such failure is continuing.
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13 Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief
from responsibility, including, without limitation, provisions relieving it from taking such
steps and/or actions and/or instituting such proceedings to enforce payment unless first
indemnified and/or secured and/or pre-funded to its satisfaction. The Trustee is entitled to
enter into business transactions with the Issuer and any entity related (directly or
indirectly) to the Issuer without accounting for any profit.

The Trustee may rely without liability to the Issuer, the Noteholders, the Couponholders or
any other person on any report, confirmation or certificate from or any opinion or advice of
any legal advisers, accountants, financial advisers, financial institution or any other expert,
whether or not obtained by or addressed to it and whether their liability in relation thereto
is limited (by its terms or by any engagement letter relating thereto entered into by the
Trustee or any other person or in any other manner) by reference to a monetary cap,
methodology or otherwise. The Trustee may accept and shall be entitled to rely on any
such report, confirmation, certificate, opinion or advice, in which event such report,
confirmation, certificate, opinion or advice shall be binding on the Issuer and the
Noteholders.

Whenever the Trustee is required or entitled by the terms of the Trust Deed, the Agency
Agreement or the Conditions to exercise any discretion or power, take any action, make
any decision or give any direction, the Trustee is entitled, prior to exercising any such
discretion or power, taking any such action, making any such decision or giving any such
direction, to seek directions from the Noteholders by way of Extraordinary Resolution, and
the Trustee shall not be responsible for any loss or liability incurred by the Issuer, the
Noteholders or any other person as a result of any delay in it exercising such discretion or
power, taking such action, making such decision or giving such direction as a result of
seeking such direction from the Noteholders or in the event that no direction is given to
the Trustee by the Noteholders except to the extent that a court of competent jurisdiction
determines that the Trustee’s own gross negligence, wilful default or fraud was the direct
and primary case of any such loss or liability. None of the Trustee or any Agent shall be
liable to any Noteholder, the Issuer or any other person for any action taken by the
Trustee or such Agent in accordance with the instructions of the Noteholders. The Trustee
shall be entitled to rely on any direction, request or resolution of Noteholders given by
holders of the requisite principal amount of Notes outstanding or passed at a meeting of
Noteholders convened and held in accordance with the Trust Deed.

None of the Trustee or any of the Agents shall be responsible for the performance by the
Issuer and any other person appointed by the Issuer in relation to the Notes of the duties
and obligations on their part expressed in respect of the same and, unless it has written
notice from the Issuer to the contrary, the Trustee and each Agent shall be entitled to
assume that the same are being duly performed. Neither the Trustee nor any of the Agents
shall be under any obligation to ascertain whether any Event of Default, Potential Event of
Default (as defined in the Trust Deed) or Change of Control has occurred or may occur or
to monitor compliance by the Issuer with the provisions of the Trust Deed, the Agency
Agreement and/or these Conditions.

Each Noteholder shall be solely responsible for making and continuing to make its own
independent appraisal and investigation into the financial condition, creditworthiness,
condition, affairs, status and nature of the Issuer and its Subsidiaries, and the Trustee
shall not at any time have any responsibility for the same and each Noteholder shall not
rely on the Trustee in respect thereof.
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14 Replacement of Notes, Certificates, Receipts, Coupons and Talons

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

15 Further Issues

The Issuer may from time to time without the consent of the Noteholders or
Couponholders create and issue further securities having the same terms and conditions
as the Notes in all respects (or in all respects except for the issue date, the first payment
of interest on them and the timing for submission of the Post-Issuance Filing) and so that
such further issue shall be consolidated and form a single series with an outstanding
Series. References in these Conditions to the Notes include (unless the context requires
otherwise) any such other securities issued pursuant to this Condition 15 and forming a
single series with the Notes. Any further securities forming a single series with the
outstanding Notes constituted by the Trust Deed or any deed supplemental to it shall be
constituted by a deed supplemental to the Trust Deed. The Trust Deed contains provisions
for convening a single meeting of the Noteholders and the holders of securities of other
series where the Trustee so decides.

16 Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective
addresses in the Register and deemed to have been given on the fourth weekday (being a
day other than a Saturday or a Sunday) after the date of mailing or, if such publication is
not practicable, published in a leading newspaper having general circulation in Asia (which
is expected to be the Asian Wall Street Journal). Notices to the holders of Bearer Notes
shall be valid if published in a leading newspaper of general circulation in Asia (which is
expected to be the Asian Wall Street Journal). If in the opinion of the Trustee any such
publication is not practicable, notice shall be validly given if published in another leading
daily English language newspaper with general circulation in Asia. Any such notice shall
be deemed to have been given on the date of such publication or, if published more than
once or on different dates, on the first date on which publication is made, as provided
above.

Couponholders shall be deemed for all purposes to have notice of the contents of any
notice given to the holders of Bearer Notes in accordance with this Condition 16.
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So long as the Global Note or, as the case may be, the Global Certificate is held in its
entirely on behalf of Euroclear Bank SA/NV and Clearstream Banking S.A. any notice to the
Noteholders shall be validly given by the delivery of the relevant notice to Euroclear Bank
SA/NV and Clearstream Banking S.A. for communication by the relevant clearing system to
entitled accountholders in substitution for notification as required by the Conditions and
shall be deemed to have been given on the date of delivery to such clearing system.

So long as the Global Note or, as the case may be, the Global Certificate is deposited with
a sub-custodian for the CMU, notices to Noteholders represented by the Global Note or,
as the case may be, the Global Certificate may be given by delivery of the relevant notice
to persons shown in a CMU Issue Position Report issued by the Hong Kong Monetary
Authority on the business day prior to the date of despatch of such notice. Any such
notice shall be deemed to have been given to the Noteholders on the second day after the
day on which such notice is delivered to the persons shown in the relevant CMU Issue
Position Report.

17 Contracts (Rights of Third Parties) Act 1999

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

18 Governing Law and Jurisdiction

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

(b) Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle
any disputes that may arise out of or in connection with any Notes, Receipts,
Coupons or Talons and accordingly any legal action or proceedings arising out of or
in connection with any Notes, Receipts, Coupons or Talons (‘‘Proceedings’’) may be
brought in such courts. Each of the Issuer and the Trustee has in the Trust Deed
irrevocably submitted to the jurisdiction of such courts.

(c) Service of Process: The Issuer irrevocably agrees to receive service of process at
its registered office in any Proceedings in Hong Kong.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

Initial Issue of Notes

Global Notes and Global Certificates may be delivered on or prior to the original issue
date of the Tranche to a common depositary for Euroclear and Clearstream, Luxembourg (the
‘‘Common Depositary’’) or a sub-custodian for the CMU.

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

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

Relationship of Accountholders with Clearing Systems

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

If a Global Note or a Global Certificate is lodged with a sub-custodian for or registered
with the CMU, the person(s) for whose account(s) interests in such Global Note or Global
Certificate are credited as being held in the CMU in accordance with the CMU Rules shall be
the only person(s) entitled (or, in the case of Registered Notes, directed or deemed by the CMU
as entitled) to receive payments in respect of Notes represented by such Global Note or Global
Certificate and the Issuer will be discharged by payment to, or to the order of, such person(s)
for whose account(s) interests in such Global Note or Global Certificate are credited as being
held in the CMU in respect of each amount so paid. Each of the persons shown in the records
of the CMU, as the beneficial holder of a particular nominal amount of Notes represented by
such Global Note or Global Certificate must look solely to the CMU for his share of each
payment so made by the Issuer in respect of such Global Note or Global Certificate.
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Exchange

Temporary Global Notes

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

(i) if the relevant Pricing Supplement indicates that such Global Note is issued in
compliance with the C Rules or in a transaction to which TEFRA is not applicable (as
to which, see ‘‘Summary of the Programme — Selling Restrictions’’), in whole, but not
in part, for the Definitive Notes defined and described below; and

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

The CMU may require that any such exchange for a permanent Global Note is made in
whole and not in part and in such event, no such exchange will be effected until all relevant
account holders (as set out in a CMU Issue Position Report (as defined in the rules of the CMU)
or any other relevant notification supplied to the CMU Lodging and Paying Agent by the CMU)
have so certified.

The holder of a temporary Global Note will not be entitled to collect any payment of
interest, principal or other amount due on or after the Exchange Date unless, upon due
certification, exchange of the temporary Global Note for an interest in a permanent Global Note
or for Definitive Notes is improperly withheld or refused.

Permanent Global Notes

Each permanent Global Note will be exchangeable, free of charge to the holder, on or after
its Exchange Date in whole but not, except as provided under ‘‘Partial Exchange of permanent
Global Notes’’ below, in part for Definitive Notes: (i) if the permanent Global Note is held on
behalf of Euroclear, Clearstream, Luxembourg, the CMU or an Alternative Clearing System and
any such clearing system is closed for business for a continuous period of 14 days (other than
by reason of holidays, statutory or otherwise) or announces an intention permanently to cease
business or in fact does so; or (ii) if principal in respect of any Notes is not paid when due, by
the holder giving notice to the Issuing and Paying Agent or CMU Lodging and Paying Agent (as
applicable) of its election for such exchange.

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

Global Certificates

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

(i) if the relevant clearing system is closed for business for a continuous period of 14
days (other than by reason of holidays, statutory or otherwise) or announces an
intention permanently to cease business or does in fact do so; or

(ii) upon or following any failure to pay principal in respect of any Notes when it is due
and payable, provided that, in the case of the first transfer of part of a holding
pursuant to paragraph (i) or (ii) above, the Registered Holder has given the Registrar
not less than 30 days’ notice at its specified office of the Registered Holder’s
intention to effect such transfer.

Partial Exchange of Permanent Global Notes

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

Delivery of Notes

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

In exchange for any Global Note, or the part thereof to be exchanged, the Issuer will (i) in
the case of a temporary Global Note exchangeable for a permanent Global Note, deliver, or
procure the delivery of, a permanent Global Note in an aggregate nominal amount equal to that
of the whole or that part of a temporary Global Note that is being exchanged or, in the case of
a subsequent exchange, endorse, or procure the endorsement of, a permanent Global Note to
reflect such exchange or (ii) in the case of a Global Note exchangeable for Definitive Notes,
deliver, or procure the delivery of, an equal aggregate nominal amount of duly executed and
authenticated Definitive Notes. Global Notes, Global Certificates and Definitive Notes will be
delivered outside the United States and its possessions. In this Offering Circular, ‘‘Definitive
Notes’’ means, in relation to any Global Note, the definitive Bearer Notes for which such Global
Note may be exchanged (if appropriate, having attached to them all Coupons and Receipts in
respect of interest or Instalment Amounts that have not already been paid on the Global Note
and a Talon). Definitive Notes will be security printed in accordance with any applicable legal
and stock exchange requirements in or substantially in the form set out in the Schedules to the
Trust Deed. On exchange in full of each permanent Global Note, the Issuer will, if the holder so
requests, procure that it is cancelled and returned to the holder together with the relevant
Definitive Notes.

Exchange Date

‘‘Exchange Date’’ means, in relation to a temporary Global Note, the day falling after the
expiry of 40 days after its issue date and, in relation to a permanent Global Note, a day falling
not less than 60 days, or in the case of failure to pay principal in respect of any Notes when
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due 30 days, after that on which the notice requiring exchange is given and on which banks are
open for business in the city in which the specified office of the Issuing and Paying Agent is
located and in the city in which the relevant clearing system is located.

Amendment to Conditions

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

Payments

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

Payments on any temporary Global Note issued in compliance with the D Rules before the
Exchange Date will only be made against presentation of certification as to non-U.S. beneficial
ownership in the form set out in the Agency Agreement. All payments in respect of Notes
represented by a Global Note (except with respect to a Global Note held through the CMU) will
be made against presentation for endorsement and, if no further payment falls to be made in
respect of the Notes, surrender of that Global Note to or to the order of the Issuing and Paying
Agent as shall have been notified to the Noteholders for such purpose. A record of each
payment so made will be enfaced on each Global Note, which endorsement will be prima facie
evidence that such payment has been made in respect of the Notes. Condition 7(f)(vi) and
Condition 8(d) will apply to the Definitive Notes only. For the purpose of any payments made in
respect of a Global Note, the relevant place of presentation (if applicable) shall be disregarded
in the definition of ‘‘business day’’ set out in Condition 7(h).

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

All payments in respect of Notes represented by a Global Note or Global Certificate
representing Notes held through the CMU, 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
Global Note or Global Certificate are credited (as set out in the records of the CMU) at the
close of business on the Clearing System Business Day immediately prior to the date for
payment and, save in the case of final payment, no presentation of the relevant bearer Global
Note or Global Certificate shall be required for such purpose. For the purposes of this
paragraph, ‘‘Clearing System Business Day’’ means a day on which the CMU is operating and
open for business.

So long as the Notes are represented by the Global Certificate and the Global Certificate
is held on behalf of a clearing system, the Issuer has promised, inter alia, to pay interest in
respect of such Notes from the Interest Commencement Date in arrear at the rates, on the
dates for payment, and in accordance with the method of calculation provided for in the
Conditions, save that the calculation is made in respect of the total aggregate amount of the
Notes represented by the Global Certificate, together with such other sums and additional
amounts (if any) as may be payable under the Conditions, in accordance with the Conditions.
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Prescription

Claims against the Issuer in respect of Notes that are represented by a permanent Global
Note will become void unless it is presented for payment within a period of 10 years (in the
case of principal) and 5 years (in the case of interest) from the appropriate Relevant Date (as
defined in Condition 8).

Meetings

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

Cancellation

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

Purchase

Notes represented by a permanent Global Note or by a Global Certificate may only be
purchased by the Issuer or any of its subsidiaries if they are purchased together with the rights
to receive all future payments of interest and Instalment Amounts (if any) thereon.

Issuer’s Option

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

Any option of the Noteholders provided for in the Conditions of any Notes while such
Notes are represented by a permanent Global Note may be exercised by the holder of the
permanent Global Note giving notice to the Issuing and Paying Agent (or, in the case of Notes
lodged with the CMU, the CMU Lodging and Paying Agent) within the time limits relating to the
deposit of Notes with a Paying Agent set out in the Conditions substantially in the form of the
notice available from any Paying Agent, except that the notice shall not be required to contain
the serial numbers of the Notes in respect of which the option has been exercised and the
options may be exercised in respect of the whole or any part of the permanent Global Note,
and stating the nominal amount of Notes in respect of which the option is exercised and at the
same time presenting the permanent Global Note to the Issuing and Paying Agent (or, in the
case of Notes lodged with the CMU, the CMU Lodging and Paying Agent), for notation.

Trustee’s Powers

In considering the interests of Noteholders while any Global Note is held on behalf of, or
Registered Notes are registered in the name of, or in the name of any nominee for, a clearing
system, the Trustee may have regard to any information provided to it by such clearing system
or its operator as to the identity (either individually or by category) of its accountholders with
entitlements to such Global Note or Registered Notes and may consider such interest if such
accountholders were the holders of the Notes represented by such Global Note or Global
Certificate.

Notices

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

Partly Paid Notes

The provisions relating to Partly Paid Notes are not set out in this Offering Circular, but
will be contained in the relevant Pricing Supplement and thereby in the Global Notes. While any
instalments of the subscription moneys due from the holder of Partly Paid Notes are overdue,
no interest in a Global Note representing such Notes may be exchanged for an interest in a
permanent Global Note or for Definitive Notes (as the case may be). If any Noteholder fails to
pay any instalment due on any Partly Paid Notes within the time specified, the Issuer may
forfeit such Notes and shall have no further obligation to their holders in respect of them.
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USE OF PROCEEDS

The net proceeds from the issue of each Tranche of Notes will be for refinancing and
general working capital purposes of the Group. If, in respect of any particular issue, there is a
particular identified use of proceeds, this will be stated in the applicable Pricing Supplement.
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CAPITALISATION AND INDEBTEDNESS

Capitalisation of the Issuer

As at 31 December 2020, the issued share capital of the Issuer was HK$7,085 million
consisting of 70,850,000 ordinary shares.

The following table sets forth on an actual basis the Issuer’s consolidated capitalisation
and indebtedness as at 31 December 2020 which has been extracted from the Issuer’s audited
consolidated financial statements for the year ended 31 December 2020. As at 31 December
2020, the Issuer’s capitalisation has increased by HK$9,123.3 million, comparing to
HK$88,659.7 million as at 31 December 2019.

As at 31 December 2020

HK$ U.S.$(4)

(audited) (unaudited)
(in millions)

Short-term interest-bearing borrowings . . . . . . . . . . . . . . . . . . . 27,162.6 3,503.9
Long-term interest-bearing borrowings . . . . . . . . . . . . . . . . . . . 25.6 3.3

Total interest-bearing borrowings . . . . . . . . . . . . . . . . . . . . . . . 27,188.2 3,507.2
Bonds payable(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21,266.1 2,743.3
Total equity(2). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,328.7 6,363.3

Total capitalisation(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97,783.0 12,613.8

(1) On 25 February 2021, a subsidiary of the Issuer issued U.S.$250,000,000 2.95 per cent. notes due 2031
guaranteed by the Issuer.

(2) Total equity comprises issued capital, reserves and non-controlling interest.

(3) Total capitalisation equals total interest-bearing borrowings, bonds payable and total equity.

(4) Translation of HK$ amounts to U.S.$ amounts were made at a rate of U.S.$1.00 to HK$7.7521 as at 31
December 2020.

Except as otherwise disclosed above, there has been no material change in the
consolidated capitalisation and indebtedness of the Issuer since 31 December 2020.
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DESCRIPTION OF THE GROUP

Overview

The Issuer was incorporated as a limited liability company on 24 October 1996 under the
laws of Hong Kong (company registration number: 571270). As at 31 December 2020, the
Issuer has an issued share capital of HK$7,085 million comprising 70,850,000 shares. The
Issuer’s registered office is situated at Suite 2318, 23rd Floor Two International Finance Centre,
8 Finance Street, Central, Hong Kong. As at the date of this Offering Circular, none of the
Issuer’s equity securities is listed or dealt on any stock exchange.

The Issuer is a wholly-owned subsidiary of Ping An Insurance (Group) Company of China,
Ltd. (the ‘‘Company’’). The Issuer and its subsidiaries (collectively referred to as the ‘‘Group’’)
is, among other things, the offshore financing and investment platform of the Ping An Group.
The Ping An Group’s onshore insurance subsidiaries invest overseas through assets managed
by the Group and the Group provides bridge funding to fellow subsidiaries of the Ping An
Group for their offshore investments. As an investment holding company, the Issuer holds
equity interests in various subsidiaries which are principally engaged in (i) provision of asset
management services to related and unrelated companies, (ii) undertaking investment activities,
and (iii) underwriting general insurance, including statutory insurance and acceptance of
reinsurance.

As at 31 December 2020, the Issuer had consolidated total assets of approximately
HK$108.9 billion, which was an increase of approximately 13.6 per cent. as compared to the
year ended 31 December 2019 where the Issuer had consolidated total assets of approximately
HK$95.9 billion. For the year ended 31 December 2020, the Issuer generated consolidated total
income of approximately HK$9.10 billion and reported a consolidated net profit of
approximately HK$10.14 billion, increased by approximately 232.6 per cent. and approximately
142.8 per cent., respectively, compared to the year ended 31 December 2019. For the year
ended 31 December 2019, the Issuer generated consolidated total income of approximately
HK$2.74 billion, and reported a consolidated net profit of approximately HK$4.17 billion. For
details of the Group’s financial information, including the year-on-year profits, total assets,
liabilities and equity of the Group, please refer to ‘‘Summary Consolidated Financial and Other
Information of the Issuer’’ and the Issuer’s audited financial statements as of and for the year
ended 31 December 2020 included elsewhere in this Offering Circular.

Corporate Milestones

Year Milestone Event

1992 . . . . . . . . . . . China Ping An Insurance (Hong Kong) Company Limited (‘‘Ping An
Insurance HK’’) was incorporated.

1996 . . . . . . . . . . . The Issuer was incorporated as an investment holding company of the
Company.

1997 . . . . . . . . . . . Ping An Insurance HK became a subsidiary of the Issuer.

2006 . . . . . . . . . . . Ping An of China Asset Management (Hong Kong) Company Limited
(‘‘Ping An Asset Management HK’’) was incorporated as a wholly
owned subsidiary of the Issuer and started asset management business.
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Year Milestone Event

2011 . . . . . . . . . . . The Group raised funds in the capital markets for the first time and
issued offshore dim sum bonds in the principal amount of RMB2 billion.

2012 . . . . . . . . . . . The Issuer acquired 25 per cent. of issued shares of Ping An
International Financial Leasing Co., Ltd. (‘‘Ping An Financial Leasing’’).

2013 . . . . . . . . . . . The Group set up its debut U.S.$2 billion euro medium term note
programme with Value Success International Limited as issuer.

2014 . . . . . . . . . . . The Issuer acquired 100 per cent. of the issued shares of Fullerton
Capital International (China) Pte. Ltd. and obtained control of its wholly-
owned subsidiaries.

The Issuer acquired 19.99 per cent. of the issued shares of Wincon
Investment Company Limited, later renamed Lufax Holding Ltd.

2016 . . . . . . . . . . . The Issuer entered into a share purchase agreement with Lufax for the
transfer of its 100 per cent. equity interest in Gem Alliance Limited.
Lufax issued convertible promissory notes amounting to U.S.$1,953.8
million to the Issuer as consideration.

2018 . . . . . . . . . . . The Issuer was rated ‘‘Baa2’’ (Stable Outlook) by Moody’s Investors
Service.

The Group issued U.S.$500 million public bond under its new U.S.$3
billion euro medium term note programme with Vigorous Champion
International Limited as issuer.

2021 . . . . . . . . . . . The Issuer established the new U.S.$3 billion euro medium term note
programme described in this Offering Circular.

131



Awards and Honours

The Group has received numerous awards and honours for its achievements, including the
following:

Year Award/Honour

2011 . . . . . . . . . . . Asia Asset Management Best China Fund House Award

2012 . . . . . . . . . . . Asia Asset Management Best China Fund House Award

2013 . . . . . . . . . . . BENCHMARK Fund of the Year Awards 2013 — Best-in-Class (Hong
Kong Equity — ETF)

2014 . . . . . . . . . . . BENCHMARK Fund of the Year Awards 2014 — Best-in-Class (Hong
Kong Equity — ETF)

2015 . . . . . . . . . . . BENCHMARK Fund of the Year Awards 2015 — Best-in-Class (Hong
Kong Equity — ETF)

2017 . . . . . . . . . . . Bloomberg BusinessWeek Top Fund Awards 2017
. Best Performer, Hong Kong Equity Fund
. Outstanding Performer, Hong Kong Equity Fund
. Outstanding Performer, RMB Bond Fund

BENCHMARK Fund of the Year Awards 2017 — Best-in-Class (Hong
Kong Equity — ETF): Ping An of China CSI HK Dividend ETF

2018 . . . . . . . . . . . Thomson Reuters Lipper Fund Awards 2018 — Best Fund of Over 3
Years (Bonds CNY): Ping An of China SIF — RMB Bond Fund

HKCAMA and Bloomberg — Offshore China Fund Awards (2018) — Best
Total Return — Greater China Fixed Income (3 Year): Ping An of China
SIF — RMB Bond Fund

Bloomberg BusinessWeek Top Fund Awards 2018: ETFs (NAV Total
Return 1 Year) Equity — Hong Kong — Best Performer

Thomson Reuters Lipper Fund Award: Ping An of China SIF — RMB
Bond Fund

The Asset Triple A Private Banking, Wealth Management, Investment and
ETF Awards 2018: Editor’s Triple Star: Innovative Indices
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Year Award/Honour

2019 . . . . . . . . . . . Bloomberg BusinessWeek Top Fund Awards 2019
. Best Performer — Fixed Income — ETFs (NAV Tracking Error 1

Year) — Ping An of China CSI 5–10 Y CGS ETF
. Outstanding Performer — RMB Bond — Mutual Funds (5 Years) —

Ping An of China SIF — RMB Bond Fund

HKCAMA and Bloomberg — Offshore China Fund Awards 2019
. Best Total Return — Greater China Fixed Income (3 Year) — 2nd

Runner-up — Ping An of China SIF — RMB Bond Fund
. Best Total Return — Greater China Fixed Income (5 Year) — 2nd

Runner-up — Ping An of China SIF — RMB Bond Fund

2020 . . . . . . . . . . . Bloomberg BusinessWeek Top Fund Awards 2020: Best Performer —

RMB Bond — Mutual Funds (5 Years) — Ping An of China SIF — RMB
Bond Fund

HKCAMA and Bloomberg — Offshore China Fund Awards (2020) — Best
Total Return — Greater China Fixed Income (5 Year) — 2nd Runner-up
— Ping An of China SIF — RMB Bond Fund

Corporate Structure

The following chart sets forth the current corporate and shareholding structure of the
Issuer and its interests in certain of its principal subsidiaries and associates as at the date of
this Offering Circular. The shareholding percentages of the Issuer’s subsidiaries and associates
set out in the following chart include the equity interests both directly and indirectly held by the
Issuer in such subsidiaries and associates.

100%

100% 100% 100% 100% 29.22% 15.43% 100%

China Ping An 
Insurance 

(Hong Kong) 
Company 
Limited

Ping An of 
China Asset 
Management 
(Hong Kong) 

Company 
Limited

Project 
special 
purpose 
vehicles

Vigorous 
Champion 

International 
Limited

China Ping An Insurance Overseas 
(Holdings) Limited

(中國平安保險海外(控股)有限公司)

Ping An 
International 

Financial 
Leasing 
Co., Ltd.

Lufax Holding 
Ltd. Other entities

Ping An Insurance (Group) 
Company of China, Ltd.

As at 31 December 2020, the Issuer held interests in approximately 124 subsidiaries in
Hong Kong, the British Virgin Islands, the Cayman Islands, Japan and the PRC, primarily
involved in general insurance, asset management, project investment, fund investment, loan
financing and bond issuance activities.
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Competitive Strengths

The Issuer believes that its success and prospects are supported by a combination of the
following competitive strengths:

Parental support from the Ping An Group.

The Issuer is strategically important to the Ping An Group and it is the Ping An Group’s
directly and wholly owned offshore financing and investment platform. The Issuer’s business
growth is supported by demand for overseas asset allocation from the Ping An Group and its
affiliates. As at 31 December 2020, in terms of capital injection support, the Issuer has received
approximately HK$7.09 billion in total in capital injection from the Ping An Group to support the
Issuer’s business growth and capital needs, with the latest capital injection having taken place
in April 2016 of approximately HK$2.35 billion.

All members of the Issuer’s board of directors are also members of the Ping An Group’s
senior management team, which sets a cornerstone in ensuring the Issuer’s business strategy
is in line with the Ping An Group’s overall business objectives. The Issuer has also invested in
projects of strategic value to the Ping An Group. Additionally, the Issuer is an important
offshore financing platform of the Ping An Group. It provides bridge financing to fulfil the
offshore investment needs of fellow subsidiaries of the Ping An Group. As at 31 December
2020, the Issuer had approximately HK$108.7 million in loans to its fellow subsidiaries of the
Ping An Group and because of the Issuer’s strategic importance and high integration within the
Ping An Group, it has been, and expects to continue to be, receiving strong parental support.

The Group is highly integrated within the Ping An Group and enjoys synergies with the
members of the Ping An Group.

The Group is highly integrated within the Ping An Group. The Group’s business growth is
supported by demand for overseas asset allocation from the Ping An Group and its affiliates. In
addition, the Group benefits from operating synergies with the Ping An Group. For example, the
Group is able to leverage the channels of its affiliates, in facilitating the distribution of its asset
management products to third parties. The Group is also able to leverage the operating system
of the Ping An Group, including its information technology systems, financial reporting,
investment procedures and risk management systems.

The Group serves as an important overseas investment platform for the Ping An Group.
The Group is responsible for sourcing and managing offshore capital and non-capital markets
investments for fellow subsidiaries of the Ping An Group. In return, the Group receives
management fees, advisory fees or carried interest. As at 31 December 2020, the Group’s
assets under management (‘‘AUM’’) for capital markets and non-capital markets investments
reached approximately HK$171.6 billion. As at 31 December 2020, the Group’s AUM for capital
markets investments reached approximately HK$84.6 billion, of which 86 per cent. was
contributed by Ping An Group and its affiliates, and the Group’s AUM for non-capital markets
investments reached approximately HK$87.0 billion, of which 59 per cent. was contributed by
Ping An Group and its affiliates.

Market-oriented business model with a corporate culture that encourages innovation.

As part of the Ping An Group, the Group has had a proven track record of innovating and
adjusting its operational model, management practice, product offering and infrastructure in
response to changing market conditions, thereby allowing it to grow its business and improve
its profitability. For example, the Group has initiated an artificial-intelligence project to analyse
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the market sentiment of potential investment targets and this information is sent directly to the
various business units. This project was implemented in September 2018. The Issuer has also
brought in Bloomberg, MSCI Barra and FactSet for risk management of various capital markets
businesses. Bloomberg provides centralised risk management tools for the treasury
investments while FactSet and MSCI Barra provide the factor-based performance and risk
attribution analysis in order to achieve optimised risk allocations.

Use of technology to enable the Group to achieve cost control and offer high-quality
services to its customers.

The Ping An Group has strong technical expertise, including in the rapidly developing field
of artificial intelligence and machine learning. The Ping An Group focuses on three core
technologies, namely artificial intelligence, blockchain and cloud computing. The Ping An
Group uses technology to enable it to achieve cost control, enhance risk management,
increase efficiency and offer high-quality services to its customers. For example, it has initiated
an operational centralisation project since 2004 with an aim to build an integrated service back
office with centralised management at the parent group level for all its business lines. In 2014,
the Company made progress in the centralisation of its back office and operating platform,
enabling the Ping An Group to substantially centralise the back-office operations in insurance
underwriting, claims management, customer services and call centre, documentation
processing and accounting processes among all of its major subsidiaries. As part of the Ping
An Group, the Group also benefits from the centralised back office platform which facilitates
the delivery of cross-product, unified and high-quality services to the Group’s customers and
provides the Group with enhanced efficiencies and increased production capacities. This in turn
gives the Group a competitive advantage in terms of cost control and also increases the
Group’s quality of customer service. The centralised management system has also enabled the
Group to centrally manage its operations in a more transparent, streamlined and standardised
manner, which in turn allows the Group to improve its resource allocation efficiency and risk
management.

Well-established brand name, coupled with an extensive customer base.

The Group’s 25 years of operating history has led to widespread recognition of its brand
name and service philosophy, which is expected to help gain a stable customer base and
maintain a well-established brand image for its sustained growth. The Group was awarded the
following accolades in the 2017 Bloomberg BusinessWeek Top Fund Awards: Best Performer,
Hong Kong Equity Fund; Outstanding Performer, Hong Kong Equity Fund; and Outstanding
Performer, RMB Bond Fund. In the same year, the Group’s Ping An of China CSI HK Dividend
ETF was named Best-in-Class in the BENCHMARK — Fund of the Year Awards 2017 (Hong
Kong Equity — ETF) organised by WealthAsia Media. In 2018, the Group was awarded the
following accolades: HKCAMA and Bloomberg — Offshore China Fund Awards (2018) — Best
Total Return — Greater China Fixed Income (3 Year): Ping An of China SIF — RMB Bond Fund,
Bloomberg BusinessWeek Top Fund Awards 2018: ETFs (NAV Total Return 1 Year) Equity —

Hong Kong — Best Performer, Thomson Reuters Lipper Fund Award: Ping An of China SIF —

RMB Bond Fund and The Asset Triple A Private Banking, Wealth Management, Investment and
ETF Awards 2018: Editor’s Triple Star: Innovative Indices. In 2019, the Group was awarded the
following accolades: Bloomberg BusinessWeek Top Fund Awards 2019: Best Performer —

Fixed Income — ETFs (NAV Tracking Error 1 Year) and Outstanding Performer — RMB Bond —

Mutual Funds (5 Years). In the same year, the Group was awarded HKCAMA and Bloomberg —

Offshore China Fund Awards 2019: Best Total Return — Greater China Fixed Income (3 Year)
— 2nd Runner-up and Best Total Return — Greater China Fixed Income (5 Year) — 2nd
Runner-up. In 2020, the Group was awarded the following accolade: Bloomberg BusinessWeek
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Top Fund Awards 2020 Best Performer — RMB Bond — Mutual Funds (5 Years). In the same
year, the Group was awarded HKCAMA and Bloomberg — Offshore China Fund Awards 2020:
Best Total Return — Greater China Fixed Income (5 Year) — 2nd Runner-up. The Group
believes that its well-established brand name and extensive customer base present it with
opportunities to expand its business by analysing the characteristics of these customers and
meeting their potentially growing demand for insurance and non-insurance products and
services.

In addition, as part of the Ping An Group, the Group benefits from the strong brand name
of the Ping An Group which helps drives its business development initiatives and activities in
the business segments in which the Group operates.

Stable earning business model with steady growth potential and access to diverse
sources.

The Group has a well-diversified and integrated business operation comprising three
business segments, including asset management and advisory services, general insurance and
investment activities. The Group’s stable business growth is supported by the demand for
overseas asset allocation from the Ping An Group and its affiliates. This is also bolstered by the
Issuer’s sound brand recognition, given its close affiliation with the Ping An Group.

Through its strong relationship with the Ping An Group and as a result of its prudent
financial management approach, the Group has access to a well-diversified range of equity and
debt funding channels which primarily include: (a) borrowings and capital injections from the
Ping An Group, (b) borrowings from related companies, (c) borrowings from financial
institutions, both internationally and domestically and (d) proceeds from offshore bond
issuances.

Historically, the Group has been a frequent issuer in the capital markets and has issued
bonds in a number of currencies at varying tenures to fund its financing needs. The bonds
outstanding as at the date of this Offering Circular are shown as below:

Issue Date Currency
Amount
(million) Coupon (%) Maturity

28/9/2016 . . . . . . . . . . . . . . HKD HKD1,550 3.000 28/9/2021
30/9/2016 . . . . . . . . . . . . . . USD USD200 3.200 30/9/2021
30/9/2016 . . . . . . . . . . . . . . USD USD100 3.200 30/9/2021
10/9/2018 . . . . . . . . . . . . . . USD USD500 4.375 10/9/2023
28/5/2019 . . . . . . . . . . . . . . USD USD300 4.250 28/5/2029
28/5/2019 . . . . . . . . . . . . . . USD USD300 3.625 28/5/2024
2/6/2020 . . . . . . . . . . . . . . . USD USD600 2.750 2/6/2025
8/12/2020 . . . . . . . . . . . . . . CNY CNY1,000 3.300 7/12/2021
8/12/2020 . . . . . . . . . . . . . . HKD HKD770 1.100 7/12/2021
28/12/2020 . . . . . . . . . . . . . SGD SGD66 0.850 23/12/2021
25/2/2021 . . . . . . . . . . . . . . USD USD250 2.950 25/2/2031

In addition to the Issuer’s ability to tap into varied sources of funding, depending on
market conditions, financing costs and leveraging on the Ping An Group’s support, the Group is
also able to secure favourable financing terms and maximise its funding efficiency as a result of
its strong relationship with, and credit lines available from, financial institutions. The Group
believes that its ability to obtain from such a wide variety of funding resources gives it a
competitive advantage over its other competitors.
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The Group has robust systems in place to monitor its financial conditions and
performance and it proactively manages its debt exposure in order to maintain the strength of
its balance sheet whilst maintaining an appropriate level of coverage. As a result of its prudent
financial management approach, the Group has historically enjoyed a well-balanced debt
maturity profile and has achieved a strong credit profile. The Group also closely monitors its
current and expected liquidity requirements and has entered into uncommitted revolving
standby loan facilities to ensure that it has sufficient cash reserves and adequate facilities to
satisfy its short-term to medium-term liquidity requirements.

Prudent risk management and sound corporate governance and internal control
capabilities.

The Group is dedicated to the continued improvement of its corporate governance
structure and mechanism. It has established a corporate governance structure which aims at
the international best practices. The Group has established an integrated risk management
framework with a risk management committee (comprised of various sub-committees such as
the Group ALCO Committee, the Group Risk Committee, the Ping An Asset Management HK
Risk Committee and the Group New Product Committee) set up under the board of directors,
which is primarily responsible for supervising and reviewing the implementation and
assessment of the internal control system, addressing issues such as investment risk, liquidity
risk, legal and compliance risk, reputational risk and information security and operational risk.
The risk management committee continuously improves the effectiveness of the internal control
system, risk governance structure and risk management mechanism.

In addition, the Group continuously improves its risk-management system and diligently
adheres to rigorous safety procedures while seeking to continue strengthening its internal risk-
management capability and awareness. By drawing on the risk-oriented solvency regulatory
system of domestic insurance companies and with reference to the requirements of the venture
capital system required by the Hong Kong insurance industry, the Group continues to
implement a sound internal risk-management system and effective measures to monitor and
control risks and raise awareness of internal risk-management.

The Group maintains a stable and sufficient solvency in accordance with Hong Kong
regulatory requirements and intends to continue to maintain solvency at a high level to fully
support the Group’s future capital demand for business development and to cover the potential
risks that the Group may face in asset investment and market transformation.

Experienced and strong management team.

The Group has a very experienced management team, as a result of which they bring
substantial international expertise to the day-to-day management of the Group’s operations.
Each member of the Group’s management team has extensive experience in the industry. At
the same time, the Group’s management team effectively combines its international expertise
with extensive working knowledge of the needs and practices of the different industries the
Group is engaged in. This combination has enabled the Group to stay at the forefront of
innovation, as well as better adapt the Group to rapidly changing market environments by
developing and introducing a range of product and service initiatives, distribution strategies,
underwriting techniques and management and operational practices that have been developed
by companies worldwide.
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The Group has over 29 dedicated managerial professionals and their extensive experience,
industry knowledge, and in-depth understanding of the market allows the Group to continue to
capture new investment opportunities, expand its investment portfolio and expand into new
markets.

Business Strategies

To develop and grow the Group’s asset management business and product suite.

The Group’s strategic objective is to establish itself as a leading offshore asset
management platform in Asia. In particular, the Group plans to substantially expand its third-
party asset management business over the next three to five years by building a full spectrum
of investment and asset management product suite to cater for international enterprises and
individuals. The Issuer intends to reach its objective via the following execution methods: (i)
platform integration, (ii) talent building, (iii) profit generation and (iv) brand building. The Issuer’s
medium-term target is to achieve brand name recognition in investment and asset
management. It also aims to establish effective product distribution channels to its third-party
clients by building direct investment teams in main sectors. The Issuer’s long-term target is to
build professional direct investment teams in all asset classes.

Further strengthen the Group’s investment activities and returns.

The Group plans to strengthen its capital markets investment activities and returns by
adopting a multi-asset and multi-factor risk-reward strategy, continuously strengthening its
management of exchange traded funds and diversifying its fixed income investment portfolio to
include investments in emerging markets.

. Fund of hedge fund: the Group’s product managers have many years of experience
in global fund investment, and consistently maintain outstanding long-term
performance. As one of the world’s largest insurance financing group, the Group is
able to invest in top global funds, covering multiple low-correlated asset classes that
can reduce overall market risk exposure while maintaining expected returns and
focus on capturing bottom-up investment opportunities to gain alpha returns.

. Strengthening management of exchange traded funds: the exchange traded funds
managed by the Group has a proven track record of strong performance. The Group
intends to continuously strengthen its management of exchange traded funds to
maintain their historic strong performance.

. Diversifying fixed-income investment portfolio: the Group plans to diversify its fixed
income investment portfolio to include investments in emerging market debt and
establish a portfolio consisting mainly of emerging market sovereign bonds and
government bonds, as well as corporate and bank bonds. The Group intends to
achieve a high rate of stable return and capital appreciation through its diversified
investment in emerging market debt.
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In respect of non-capital markets investments, the diagram below sets out the Group’s
non-capital markets investment strategy:

Improve risk and investment 
management capabilities by 

familiarising with industry 
benchmarks

Establish reputation as a 
“boutique” brand

Obtain quality projects and 
showcase investment 

capabilities

Build up scale of investment
• Establish long-term strategic partnerships with top private equity fund managers
• Leverage ability of fund managers to invest in funds in overseas markets and build 

up the investment scale

• Establish long-term relationships with the fund manager, invest with the fund 
manager, enjoy the same investment conditions as fund manager and obtain quality 
projects

• Establish reputation and brand strength through joint investment projects with 
well-known fund managers

• Acquire knowledge of industry benchmarks and develop risk management 
capabilities

• Establish overseas investment management system that combines best practices 
with existing capabilities

In addition, the Group plans to strengthen its non-capital markets investment activities
through focusing on active returns on non-capital markets investments, including, among other
things, strengthening its private equity investment capacity, diversifying investment allocation,
increasing its risk-adjusted return on investments and focusing on absolute return fixed income
funds:

. Strengthening private equity investment capacity: the Group intends to maximise its
rate of returns on private equity investments through fostering long-term and stable
relationships with leading global private equity partners, project screening
enhancement adopting comprehensive due diligence procedures and establishing
post-investment management and operating systems.

The Group utilises, among other things, the ‘‘fund of funds’’ investment method
(‘‘FoF’’) in its private equity investments to achieve risk-adjusted returns through the
following:

. Diversification of investment allocation: the Group allocates its investments
according to the market environment to increase returns and investments
diversification;

. Project sourcing: relying on the Group’s financial resources and strong
relationships, the Group is able to expand its market coverage and access
firsthand information on project investments;
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. Project screening: the Group has established a rigorous project screening
process and assesses potential project investments based on five criteria:
performance and track record, reputation and experience of the team,
philosophy and vision, logistical operations and their relationships with the
Group;

. Project due diligence: the Group has in place a comprehensive due diligence
process together with an extensive network of external professional consultants;

. Post-investment management and operational system: the Group’s experienced
investment, risk control and operations teams monitor and actively manage
potentially risky project investments;

. Diversifying investment allocation in private debt funds: the Group strategically
diversifies its investment allocation by selecting funds under the same asset
category in order to increase its risk-adjusted return on its investment assets.
By investing in private debt funds, the Group gains exposure to a larger pool of
investment projects and products; and

. Investing and expanding its investments in absolute fixed income funds: through
investing in absolute fixed income funds, the Group gains access to, and places
investments with some of the most prominent, leading funds and through this create
unique investment portfolios which cannot be replicated. The fund managers have
many years of industry experience in funds and have a track record for success. In
addition, the fund managers conduct extensive, rigorous diligence into the
investments, risks, operations and teams of all funds under their management. The
track record of the active return on investments are also above relevant market
indices and benchmarks. Given the investments are highly diversified and cover low-
correlation investments, they are able to achieve desired returns and simultaneously
diversify and limit risk exposure at the portfolio level.

To develop the Group’s own investment capability and philosophy.

In order to scale its investment activities and gain access to investment opportunities in
the fastest possible time, the Group, in relation to certain investment activities, has had to
partner with third-party asset managements as well as strengthen its relationship with private
equity partners and fund managers. Going forward, the Group plans to focus on developing its
own investment capability and philosophy by, among other things, developing its own suite of
investment products. The Group intends to do so by leveraging on the platform offered by the
Ping An Group such as the advantage of utilising its financial technology and professional
team.

To drive operational efficiencies to further streamline the Group’s business and reduce
costs.

The Group is committed to improving profitability by reducing its operating expenses and
continuing to enhance the efficiency of its operations. To this end, the Group is implementing
various strategic initiatives that are designed to reduce expenses across its business sectors
and to realise scale benefits, including building a centralised operational platform, enhancing
standardisation in internal work flow procedures, and consolidating and streamlining corporate
structure and back office processing operations by sharing resources in technology, marketing,
distribution channel management, customer services, documentation processing and
accounting.
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In particular, the Group plans to enhance its core competencies by continuing to improve
its integrated operational platform through the Ping An Group’s centralised and professional
information technology support systems, nationally centralised back-office systems and
operational centres, as well as accounting processes. Furthermore, employing modern
technologies, such as the internet and other digital platforms as well as artificial intelligence,
allows the Group to more effectively target and serve its customers while reducing unit cost in
marketing and managing differentiated products and services.

The Group’s Business

As an investment holding company, the Issuer is engaged in a wide range of businesses
through its subsidiaries, including asset management, investment activities and general
insurance. These core businesses are discussed in more detail below.

The following table sets forth the adjusted profit of the Group for the years ended 31
December 2019 and 2020:

Year ended 31 December

2019 2020

HK$’000,000

Consolidated Net Profit for the year . . . . . . . . . . . . . . . . . . . 4,175 10,136
Adjusted for:
— Unrealized loss/(gain) on convertible promissory note. . . . 542 (879)
— Gain on dilution of associates. . . . . . . . . . . . . . . . . . . . . (4) (2,321)
— Net impairment losses of financial assets . . . . . . . . . . . . 568 1,346

Adjusted Profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,281 8,282

The following table sets forth the income of the Group derived from these core businesses
for the years ended 31 December 2019 and 2020:

For the year ended
31 December

2019 2020

(audited)
HK$’000,000

Investment income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,418 7,933
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,101 1,382
Net earned insurance premiums . . . . . . . . . . . . . . . . . . . . . . 259 280
Fees and commission income . . . . . . . . . . . . . . . . . . . . . . . . 245 320
Net impairment losses of financial assets . . . . . . . . . . . . . . . (568) (1,346)
Net realised gains on investments measured at amortised cost 2 3
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 278 526

Total income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,735 9,098

The Group’s Asset Management Business

Overview

The Group provides asset management services through the subsidiaries of the Issuer by
launching non-capital markets investment products as well as capital markets investment
products.
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Ping An Asset Management HK was incorporated in Hong Kong in May 2006 and is a
leading Chinese asset management company based in Hong Kong and is responsible for the
overseas investment management and advisory business of the Ping An Group. Regulated by
the Securities and Futures Commission in Hong Kong, Ping An Asset Management HK provides
various services under its Type 1 (dealing in securities), Type 4 (advising on securities) and
Type 9 (asset management) licences. Ping An Asset Management HK manages a series of
exchange traded funds under the Ping An of China Trust, which is an umbrella unit trust
established under Hong Kong law, and other sub-funds under the Ping An of China Select
Investment Fund Series, which is an umbrella structure unit trust established under Hong Kong
law. As at the date of this Offering Circular, Ping An Asset Management HK is a wholly-owned
subsidiary of the Issuer with an issued share capital of HK$345 million.

Ping An Asset Management HK also provides investment products and third-party asset
management services for third-party customers through various channels. In addition, it
provides Qualified Domestic Institutional Investor (QDII) and Qualified Foreign Institutional
Investor (QFII)/Renminbi Qualified Foreign Institutional Investor (RQFII) advisory services to
institutions. Since 2007, Ping An Asset Management HK has been licensed by the Hong Kong
Securities and Futures Commission to provide asset management services and consultancy
services for securities transactions or futures contracts. Apart from managing investments for
other subsidiaries of the Ping An Group, Ping An Asset Management HK also offers various
types of overseas investment products and third-party investment management services to
customers from the PRC and overseas.

As at 31 December 2020, the Group has formed strong working partnerships with
approximately 38 key private equity firms and fund management companies overseas,
exceeding US$20 billion in terms of investment commitment. Combine this paragraph with the
previous paragraph.

Given its strength in financial technology and healthcare database, the Group is widely
recognised as a preferred investment partner amongst the world’s top private equity managers.
The Group also leverages its robust digital business capabilities, strong investment platform
and wide customer base to provide practical, strategic support to private equity managers
interested in entering the PRC market. At the same time, the Group has benefited from such
relationships in terms of increased access to prime investment opportunities and widened
investment scope. The Group remains competitive in the face of large sovereign funds and
continues to acquire access to strategic resources. The Group plans to exploit its existing
capabilities in this area to develop its third-party businesses.

For the years ended 31 December 2019 and 2020, the Group earned HK$245 million and
HK$320 million in fees and commission income, respectively.

Asset management in capital markets

As at 31 December 2019 and 2020, Ping An Asset Management HK’s AUM for investment
in capital markets and non-capital markets were approximately HK$141.2 billion (including
HK$74.8 billion of investment in capital markets) and HK$171.6 billion (including HK$84.6
billion of investment in capital markets), respectively.

Insurance funds from the Ping An Group is a major source of AUM for investment in
capital markets for Ping An Asset Management HK. As at 31 December 2020, out of Ping An
Asset Management HK’s AUM for investment in capital markets of HK$84.6 billion, around 86
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per cent. was contributed by the Ping An Group and its affiliates. For the year ended 31
December 2020, management fee and commission income of the Ping An Asset Management
HK derived from its asset management business in capital markets reached HK$117.7 million.

The following sets out the exchange traded funds, mutually recognised funds and unit
trusts managed by Ping An Asset Management HK as at 31 December 2020:

Total Net
Assets

Management
Fee

(unaudited)

(HK$’000,000)
(per cent.
per annum)

Ping An of China CSI HK Dividend ETF (Stock Code: 3070)
(an index-tracking exchange traded fund, which seeks to
track the performance of the CSI Hong Kong Dividend
Index) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 750 0.55

Ping An of China CSI 5–10Y CGB ETF (Stock Code: 3080)
(an index-tracking exchange traded fund, which seeks to
track the performance of the CSI PingAn 5–10y CGB
Benchmark Index) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 319 0.35

Ping An of China SIF — RMB Bond Fund (a unit trust which
seeks to provide total return comprised of interest income
and capital growth by investing principally in RMB
denominated fixed or floating rate debt securities) . . . . . . 196 1

Ping An of China Asset Management Fund
— Emerging Market Income Fund . . . . . . . . . . . . . . . . . 793 0.6–2

Ping An of China Asset Management Fund
— China High Yield Private Strategy Bond Fund . . . . . . . 410 0.6–2

Ping An of China Asset Management Fund
— China Green Bond Fund . . . . . . . . . . . . . . . . . . . . . . 736 0.3–1

Ping An of China Asset Management Fund
— China A-shares AI Multi-Factor Fund . . . . . . . . . . . . . 230 0.75–1.5

Ping An of China CSI HK Dividend ETF

The Ping An of China CSI HK Dividend ETF (the ‘‘HK Dividend ETF’’) is a sub-fund of the
Ping An of China Trust. The HK Dividend ETF is a passively managed index tracking exchange
traded fund and its units are listed on the Hong Kong Stock Exchange. The HK Dividend ETF’s
investment objective is to seek to track the performance of the CSI Hong Kong Dividend Index.
In order to achieve the investment objective, the HK Dividend ETF intends to primarily adopt a
replication strategy to track the performance of the CSI Hong Kong Dividend Index. The HK
Dividend ETF directly invests in substantially all of the constituent securities of the CSI Hong
Kong Dividend Index in substantially the same weighting as these securities have in the CSI
Hong Kong Dividend Index.

The HK Dividend ETF does not intend to invest in financial derivative instruments, futures
contracts, options on futures contracts, options and swaps or local currency and foreign
currency exchange contracts for hedging or investment purposes. The HK Dividend ETF has no
intention of having any direct or indirect exposure to China A Shares or B Shares as the CSI
Hong Kong Dividend Index does not comprise of China A Shares or B Shares. As at the date of
this Offering Circular, the HK Dividend ETF does not intend to engage in any stock lending or
stock borrowing, or repurchase transactions or other similar over-the-counter (‘‘OTC’’)
transactions.
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The CSI Hong Kong Dividend Index, launched on 23 July 2009, is a stock index which
seeks to reflect the performance of high dividend yield securities in the Hong Kong market by
selecting the 30 securities with high dividend yield, stable dividend payment and good liquidity
from the entire universe of securities listed on the Hong Kong Stock Exchange. The CSI Hong
Kong Dividend Index is compiled and managed by China Securities Index Co., Ltd. (the ‘‘Index
Provider’’). As at 31 March 2020, the market capitalisation in the index was HK$1,578.60 billion
comprising 30 stocks listed on the Hong Kong Stock Exchange from companies with
operations in sectors ranging from real estate to financial and energy, etc.

Ping An of China CSI 5–10Y CGB ETF

The Ping An of China CSI 5–10Y CGB ETF (the ‘‘CGB ETF’’) is a sub-fund of the Ping An
of China Trust. The CGB ETF is a passively managed index tracking exchange traded fund and
its units are listed on the Hong Kong Stock Exchange. The CGB ETF’s investment objective is
to seek to track the performance of the CSI PingAn 5–10y CGB Benchmark Index. In order to
achieve the investment objective, the CGB ETF intends to primarily adopt a representative
sampling strategy to track the performance of the CSI PingAn 5–10y CGB Benchmark Index.
The CGB Index comprises constituent bonds which are PRC government bonds issued by the
Ministry of Finance of the PRC (‘‘CGBs’’) denominated and settled in RMB and issued and
distributed within the PRC.

Exposure to CGBs will be gained via investing in the PRC inter-bank bond market
primarily through the ‘‘Bond Connect’’ initiative launched in July 2017 for mutual bond market
access between Hong Kong and the PRC. However, Ping An Asset Management HK may, in
exceptional circumstances, invest in CGBs distributed outside of the PRC and settled in
offshore RMB provided that the portfolio closely reflects the overall characteristics of the CSI
PingAn 5–10y CGB Benchmark Index. The CGB ETF may also utilise the ‘‘Foreign Access
Regime’’ which allows foreign institutional investors to invest in the PRC inter-bank bond
market and/or other means as may be permitted by the relevant regulations from time to time.
Up to 100 per cent. of the Net Asset Value will be invested in CGBs.

There is no current intention for the CGB ETF to (i) invest in any financial derivatives
(including structured products or instruments) for hedging or non-hedging purposes, (ii) invest
in urban investment bonds, (iii) invest in structured products or instruments, structured
deposits, asset backed securities, asset backed commercial papers and mortgage backed
securities, or (iv) enter into securities lending, repurchase transactions, reverse repurchase
transactions or other similar OTC transactions.

The CSI PingAn 5–10y CGB Benchmark Index, launched on 25 October 2017, is an index
to effectively reflect and track the liquid 5–10 years tenor CGB market. The CSI PingAn 5–10y
CGB Benchmark Index is a total return index. A total return index calculates the performance of
the index constituents on the basis that any dividends or distributions are reinvested. The CSI
PingAn 5–10y CGB Benchmark Index is calculated and denominated in RMB. The CSI PingAn
5–10y CGB Benchmark Index is compiled and managed by the Index Provider. CGBs listed on
both the PRC inter-bank bond market and stock exchange market with a minimum size of
RMB10 billion, issue terms of 5, 7 or 10 years, and a remaining term to maturity of no less than
4 years (for 5-year CGBs), 5.5 years (for 7-year CGBs) and 8 years (for 10-year CGBs), are
eligible for inclusion in the CSI PingAn 5–10y CGB Benchmark Index. The constituents of the
CSI PingAn 5–10y CGB Benchmark Index are fixed-rate interest bearing. Weighting of the CSI
PingAn 5–10y CGB Benchmark Index is calculated using a formula based on size, issue date
and remaining term of each eligible CGB.
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Ping An of China SIF — RMB Bond Fund

The RMB Bond Fund is a sub-fund of the Ping An of China Select Investment Fund Series.
The RMB Bond Fund seeks to provide total returns comprised of interest and income and
capital growth by investing principally in RMB denominated fixed or floating rate debt
securities. It invests primarily in RMB denominated debt instruments issued or distributed
outside the PRC. The RMB Bond Fund may also invest in RMB denominated deposits issued
outside the PRC including but not limited to bank certificates of deposits, bank deposits and
negotiated term deposited with authorised financial institutions and instruments issued outside
the PRC including convertible bonds, commercial papers and short-term bills and notes issued
by government, quasi-government organisations, financial institutions, multinational
organisations and other corporations. Ping An Asset Management HK currently does not intend
to enter into any securities lending or repurchase transactions in respect of the RMB Bond
Fund.

Asset management in non-capital markets

The Group has established strong partnerships with approximately 38 of the world’s top
investment managers for investment allocation and management. As at 31 December 2020, the
Group’s non-capital markets AUM reached HK$87.0 billion. For the year ended 31 December
2020, management fees, advisory fees and carried income of the Group derived from its asset
management in non-capital markets activities reached HK$229.4 million.

In April 2019, the Group secured approximately U.S.$758 million in capital commitments
to its Ping An Global Infrastructure Funds (the ‘‘Infrastructure Funds’’), anchored by Ardian.
The Infrastructure Funds’ investments are and are intended to be focused on
telecommunication, transportation, midstream, power, utilities and other infrastructure assets.
This provides third party investors the opportunity to invest alongside the Group in fund
investments and co-investments in the infrastructure sector in primarily member countries of
the Organisation for Economic Cooperation and Development.

In October 2020, the Group closed approximately U.S.$875 million of capital commitments
for its Ping An Global Equity Fund (the ‘‘PA Global Equity Fund’’) and Ping An Global Equity
Selection Funds (the ‘‘PA Selection Fund’’) from a group of global investors, anchored by GIC
and Montana Capital Partners. The PA Selection Fund operates a fund of funds program that
was invested by Ping An into a well-diversified portfolio of top-tier buyout managers in North
America and Europe and was transferred as part of a secondary transaction. The PA Global
Equity Fund is set up to capture the co-investment opportunities sourced from Ping An
Overseas Holdings’ extensive network of global general partner relationships. The two funds
represent the Group’s first dedicated investment programme focusing on overseas private
equity investing and provide third party investors the opportunity to invest alongside the Group
in fund investments and co-investments in the private equity sector in developed markets.
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Investment advisory services

Leveraging on its strong PRC investment expertise, Ping An Asset Management HK’s
investment managers provide a variety of PRC/Hong Kong and RMB-related investment
solutions to institutional investors and fund distributors. Ping An Asset Management HK’s
investment team covers Macro & Asset Allocation, Equity Portfolio Management, Fixed Income
& Money Market Portfolio Management, Quant Portfolio and ETF Management, as well as Fund
of Funds Management & External Advisory services.

Corporate social responsibility

In September 2019, Ping An Asset Management HK announced that it has adopted the
Global Investment Performance Standards, which is a set of globally accepted, non-
compulsory, industry-wide ethical standards that guide investment management firms on how
to establish consistent and transparent reporting for current and prospective investors, with fair
representation and full disclosure. Ping An Asset Management HK’s compliance with the
standards has been independently verified for the period 1 January 2014 through to 31
December 2018.

In September 2020, Ping An Asset Management HK published the first Annual Green
Impact Report 2019–2020 on China Green Bond Fund.

The Group’s Investment Activities

Overview

The Group is also responsible for sourcing and managing offshore non-capital markets
investments for the fellow subsidiaries of the Ping An Group. In respect of capital markets
investments such as listed and unlisted debt securities, listed and unlisted funds and listed and
unlisted equity investments, the Group utilises its own funds. The key investment segments of
the Group include (i) self-investments, (ii) investments of strategic value to the Ping An Group
and (iii) offshore financing to the Ping An Group.
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Self-investments

The Group derives income from its investment business through various sources, such as
dividends received from its capital markets investments in listed and unlisted debt securities,
listed and unlisted funds and listed and unlisted equity investments. In respect of its
investments in debt securities and as at the date of this Offering Circular, investment grade
bonds make up over 70 per cent. of the Group’s portfolio while high yield or unrated bonds
make up less than 30 per cent. In addition, the Group receives interest income from loans to
third parties and loans to fellow subsidiaries and associates within the Ping An Group. Such
loans are typically unsecured, non-revolving credit facilities with a tenor ranging from less than
one year to six years, carrying interest rates ranging from four to nine per cent. per annum. The
following table sets forth dividends and income received from certain segments of the Group’s
investment activities for the years ended 31 December 2019 and 2020:

For the year ended
31 December

2019 2020

(audited)
(HK$’000)

Dividends received from
Financial assets at fair value through profit or loss (‘‘FVPL’’) . . 673,119 2,086,139

Interest income from:
Bank deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,517 150,649
Derivatives, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70,390 (59,960)
Loans to third parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 184,815 306,221
Loans to fellow subsidiaries and associates . . . . . . . . . . . . . . 496,568 129,045
Debt securities measured at fair value through profit or loss . . 71,228 114,217
Debt securities measured at amortised cost. . . . . . . . . . . . . . 156,994 530,612
Debt securities measured at fair value through other
comprehensive income . . . . . . . . . . . . . . . . . . . . . . . . . . . 235,569 265,135

Convertible promissory note . . . . . . . . . . . . . . . . . . . . . . . . . 58,726 58,139

1,974,926 3,580,197

The following table sets forth the financial assets mandatorily measured at FVPL held by
the Group as at 31 December 2019 and 2020:

2019 2020

(HK$’000)

Listed equity investments . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,409,477 2,158,418
Unlisted equity investments . . . . . . . . . . . . . . . . . . . . . . . . . 3,284,437 5,671,186
Listed fund investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . 354,450 402,917
Unlisted fund investments . . . . . . . . . . . . . . . . . . . . . . . . . . 21,665,002 27,514,784
Listed debt securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 745,293 1,100,777
Unlisted debt securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,911,102 2,562,762
Convertible promissory notes . . . . . . . . . . . . . . . . . . . . . . . . 13,415,580 15,405,637

42,785,341 54,816,481
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In addition, as the offshore investment platform of the Ping An Group, the Group, through
its major project investment subsidiaries, regularly makes investments and manages funds in
different industries such as innovation, healthcare industries, emerging enterprises. The
following table sets forth the particulars of the Group’s major project investment subsidiaries
as at 31 December 2020:

Name
Place of

incorporation Share capital

Percentage of
direct equity
attributable
to the Issuer Principal activities

(unaudited) (unaudited)
Overseas W.H. Investment

Company Limited . . . . . . . . . . . .
Cayman Islands U.S.$4,643,959,358 100 Project investment

Name
Place of

incorporation

Commitment
for Limited
Partnership

Percentage of
direct equity
attributable
to the Issuer Principal activities

(unaudited) (unaudited)
Ping An Global Voyager Fund, LP . . . Cayman Islands U.S.$1,000,000,000 100 Project investment

Investments of strategic value to the Ping An Group

The Issuer from time to time manages its strategic investments through its associates
which are engaged in various businesses, including financial leasing and online financing
platform activities. As at 31 December 2020, the Issuer holds a 29.22 per cent. stake in Ping An
Financial Leasing and a 15.43 per cent. stake in Lufax, the ultimate holding company of
Shanghai Lujiazui International Financial Asset Exchange Co., Ltd. Both Lufax and Ping An
Financial Leasing are important operating subsidiaries within the Ping An Group which are
described in more detail below.

The Group’s interest in associates as at 31 December 2019 and 2020 was
HK$18,036,444,754 and HK$25,416,596,707, respectively.

Ping An Financial Leasing

Ping An Financial Leasing was founded in 2012 and is a wholly-owned subsidiary of the
Ping An Group, specialising in leased assets. As a pioneer of the ‘‘Innovative Leasing 2.0’’
concept, Ping An Financial Leasing focuses on financial leasing, industry leasing, individual
consumer leasing, and small micro financing. The business of Ping An Financial Leasing mainly
involves industries such as urban development, energy and metallurgy, project construction,
corporate financing, education and culture, manufacturing, light industry, small micro financing,
factoring, individual financing, tourism, auto finance and city operation. Ping An Financial
Leasing’s business networks extend throughout the PRC and as at the date of this Offering
Circular, it has 20 offices across the PRC. As at 31 December 2020, Ping An Financial
Leasing’s total assets reached RMB277,961 million, an increase of 9.22 per cent. from the year
ended 31 December 2019. For the year ended 31 December 2020, its revenue and net profit
reached RMB19,423 million and RMB3,846 million, respectively, down 1.24 per cent. and 13.35
per cent. year on year, respectively.
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As a testament to the Group’s pan-healthcare strategy, Ping An Financial Leasing
established the Ping An Health (Check) Center, pioneering the ‘‘3-in-1’’ health check model
which combines image-based diagnosis with medical examination and precision physical
examination. In addition, Ping An Financial Leasing has strengthened its presence in the
internet field through three mobile apps, namely, ‘‘Online Customers’’, ‘‘Online Employees’’
and ‘‘Online Resources’’.

As a strategic subsidiary of the Ping An Group, Ping An Financial Leasing is able to obtain
offshore debt quota of up to ten times its capital.

Lufax

The Issuer acquired 19.99 per cent. of the issued shares of Lufax (formerly known as
Wincon Investment Company Limited) in 2014. Founded in 2011 in Shanghai, Lufax is one of
China’s leading technology-powered personal financial services platform with a steadily
growing scale and stable credit quality. It principally engages in wealth management, retail
credit facilitation services and institutional businesses. Lufax is committed to addressing the
large unmet demand for lending among small and micro-business owners as well as salaried
workers in China, and providing tailor-made wealth management solutions to China’s fast
growing middle class and affluent population.

In 2020, amid the COVID-19 pandemic, Lufax maintained steady business growth. For the
year ended 31 December 2020, Lufax recorded revenue of RMB52,046 million representing an
increase of 8.8 per cent. year on year. Lufax’s net profit for the year ended 31 December 2020
decreased by 7.8 per cent. year on year to RMB12,276 million, mainly due to C-round
restructuring costs. Net profit excluding the impact of C-round restructuring costs for the year
ended 31 December 2020 grew by 2.1 per cent. year on year to RMB13,602 million. In 2020,
the balance of loans grew steadily, and credit quality remained solid. As at 31 December 2020,
the ratio of loans more than 30 days overdue increased 0.1 percentage points year on year to
2.0 per cent.

The listing of Lufax’s ADSs on the New York Stock Exchange (stock code: LU) was
approved in October 2020 and the trading of ADSs commenced on 30 October 2020 (New York
time). As at 31 December 2020, the Issuer holds a total of 189,905,000 ordinary shares of
Lufax, representing approximately 15.43 per cent. (following the exercise of the greenshoe
option) of its total issued share capital.

In wealth management, Lufax provides the middle class with diverse personalised
products and services. As at 31 December 2020, Lufax has provided 14.88 million active
investor customers with over 9,500 products and personalised financial services through
partnerships with over 430 institutions on assets under its unique hub-and-spoke business
model. The number of the Group’s active investor customers in the year ended 31 December
2020 has increased by 19.0 per cent. as compared to the year ended 31 December 2019. In
2020, Lufax rapidly adjusted its product portfolio and sought cooperation with trust companies
and banks to rebuild its product advantages. Lufax employs artificial intelligence and machine
learning to match products with customers in real time based on Know Your Customer (KYC),
Know Your Product (KYP) and Know Your Intention (KYI) in diverse scenarios. In this way,
Lufax recommends the right products to the right customers by the right means at the right
time. As at 31 December 2020, 76 per cent. of the customer assets on Lufax’s platform are
from customers with assets of over RMB300,000.
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As at 31 December 2020, Lufax had 46.16 million registered users on its wealth
management platform, up 4.9 per cent. from the beginning of 2020. Client assets increased by
23.0 per cent. from the beginning of 2020 to RMB426,571 million. The wealth management
transaction volume fell by 6.4 per cent. year on year in 2020 as Lufax optimised its product
portfolio by reducing the proportion of products with frequent transactions but unsatisfactory
profitability.

In retail credit facilitation, as a leading offline-to-online (‘‘O2O’’) non-bank retail credit
facilitation services provider in the PRC, Lufax integrates high-quality resources in the financial
services ecosystem. With 16 years’ operating experience in retail credit facilitation, Lufax
provided 14.48 million micro-, small and medium-sized business owners and retail customers
with O2O lending services from offline consultation to online application as at 31 December
2020. In addition, Lufax has enabled 63 institutional funding partners to identify borrowers’
risks with its increased application of artificial intelligence in areas including borrower
acquisition, customer risk identification, and loan management. Capitalising on its O2O service
model, Lufax increased the balance of retail credit facilitated by 17.9 per cent. from 31
December 2019 to RMB545,145 million as at 31 December 2020 notwithstanding the fact that
the credit business of the financial industry was impacted by COVID-19 to different degrees
and that Lufax had tightened its approval standards. Lufax closely monitors asset quality and
risks in various regions and sectors, and adjusted lending policies for regions and sectors
hardest hit by COVID-19. Moreover, Lufax proactively applied artificial intelligence to post-
lending services and repayment reminders, effectively mitigating the impact of COVID-19 on
asset quality.

Offshore financing to members within the Ping An Group

The Group provides bridge financing for members within the Ping An Group’s offshore
investments and the Group has made significant loans and advances to members within the
Ping An Group. As at 31 December 2020, the Group had about HK$108.7 million loans to fellow
subsidiaries within the Ping An Group which was a decrease for the loans to fellow subsidiaries
within the Ping An Group as at 31 December 2019 which was HK$6.5 billion.

The Group’s General Insurance Business

Overview

The Group offers insurance products through Ping An Insurance HK, a wholly-owned
subsidiary incorporated in Hong Kong, to customers mainly based in Hong Kong. Ping An
Insurance HK offers a wide range of insurance products, such as automobile insurance,
commercial property insurance (including fire insurance), engineering insurance, accident
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insurance, cargo insurance and liability insurance, and distributes its insurance products
primarily through agencies and brokerages based in Hong Kong. The following sets out net
earned premiums on insurance contracts for the periods indicated:

For the year ended

2019 2020

(audited)
HK$’000

Gross earned premiums on insurance contracts:
Insurance contracts premium written . . . . . . . . . . . . . . . . . . . 449,992 498,134
Gross change in unearned premium provision . . . . . . . . . . . . (39,182) (24,547)

Gross earned premiums . . . . . . . . . . . . . . . . . . . . . . . . . . . 410,811 473,587

Reinsurers’ share of gross earned premiums on insurance
contracts:

Reinsurers’ share of premium written . . . . . . . . . . . . . . . . . . . 173,391 205,097
Reinsurers’ share of change in unearned premium provision . . (21,588) (11,672)

Reinsurers’ share of gross earned premiums . . . . . . . . . . . 151,803 193,424

Premiums earned, net of reinsurance:
Total premium written, net . . . . . . . . . . . . . . . . . . . . . . . . . . 276,601 293,038
Total change in unearned premium provision, net. . . . . . . . . . (17,594) (12,874)

Total net earned premiums . . . . . . . . . . . . . . . . . . . . . . . . . 259,007 280,164

The following table sets forth the insurance receivables for the periods indicated:

For the year ended
31 December

2019 2020

(audited)
HK$’000

Amounts due in respect of:
Premium receivables from direct underwriting and
reinsurance inward . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,362 77,142

Due from reinsurance companies in respect of claims paid
and other balances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70,743 80,200

120,105 157,342

Ping An Insurance HK’s trading terms with its customers are mainly on credit. The credit
period is generally one month extending up to three months for major customers. Ping An
Insurance HK seeks to maintain strict control over its outstanding receivables and to minimise
its risk. Overdue balances are reviewed regularly by senior management. Ping An Insurance
HK’s trade receivables related to a large number of diversified customers and Ping An
Insurance HK believes that there is no significant concentration of credit risk to individual
customers.

Distribution Network

Ping An Insurance HK has an extensive, multi-channel distribution network for its general
insurance company. Ping An Insurance HK markets its general insurance products primarily
through sales agencies and brokerage based in Hong Kong. As at 31 December 2020, Ping An
Insurance HK had approximately 600 sales agents/brokers to market its individual insurance
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products. It has also enhanced its distribution and service capabilities through innovative
distribution channels, such as its online platform and short messaging services on mobile
phones.

Reserves

Ping An Insurance HK establishes reserves, carried as liabilities, which are actuarially
determined amounts to meet the Ping An Insurance HK’s obligations under its general
insurance and property and casualty insurance products. The reserve movement is a significant
component for Ping An Insurance HK’s operating results and increases or decreases in
reserves could have a material impact on Ping An Insurance HK’s financial condition and
results of operations. Ping An Insurance HK is also required to maintain, for purposes of its
Hong Kong statutory accounts, statutory reserves that are determined pursuant to the
Insurance Ordinance (Cap. 41) of Hong Kong, as well as Hong Kong statutory accounting
standards, which are different in certain material respects from the Group’s reserves
determined for purposes of its consolidated financial statements prepared in accordance with
HKFRS.

The principal types of reserves in consolidated financial statement are claim reserves and
unearned premium reserves.

Claim reserves

Ping An Insurance HK maintains claim reserves for its insurance contract liabilities
provided for claims under its property and casualty and short-term insurance policies. Claim
reserves include incurred and reported reserves, incurred but not reported reserves and claim
expense reserves.

Unearned premium reserves

Ping An Insurance HK maintains unearned premium reserves for its unexpired insurance
obligations under its property and casualty and short-term insurance policies. Ping An
Insurance HK calculates these reserves on a pro rata basis over the term of the related policy
coverage, usually the 1/24 method, and the unearned premium reserve represents the portion
of net written premiums relating to unexpired coverage.

The establishment of reserves is an inherently uncertain process, and therefore, Ping An
Insurance HK cannot provide any assurance that ultimate losses will not differ from its initial
estimates. See ‘‘Risk Factors — Risk relating to the Group’s Insurance Business — Differences
between actual benefits and claims experience and underwriting and reserving assumptions,
could have a material adverse effect on its financial condition and results of operations’’. For
more information about Ping An Insurance HK’s reserves and reserving practices, please refer
to the Group’s financial information included elsewhere in this Offering Circular.

Reinsurance

Ping An Insurance HK reinsures a portion of the risk that it assumes under its insurance
policies to reduce its exposure to loss, stabilise its earnings and protect its capital resources.
Ping An Insurance HK cedes to reinsurers a portion of these risks in exchange for a portion of
the premiums it receives with respect to these policies. Ping An Insurance HK also purchases
additional reinsurance based on its risk management needs.
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Moreover, Ping An Insurance HK purchases additional catastrophic reinsurance treaties to
cover natural disasters such as earthquakes, floods and windstorms for amounts in excess of
its retention levels to ensure sufficient reinsurance coverage and the proper management of
Ping An Insurance HK’s risk exposure.

To reduce its reinsurance concentration risk, Ping An Insurance HK has established
reinsurance programmes with various leading international reinsurers. Ping An Insurance HK’s
criteria for selecting reinsurers includes financial strength, service, terms of coverage, claims
settlement efficiency and price. Ping An Insurance HK’s principal property and casualty
insurance reinsurers include China Property & Casualty Reinsurance Company Ltd., Swiss Re,
Munich Re and Hannover Re Group.

Risk Management

The Group has established an integrated risk management framework with a risk
management committee (comprised of various sub-committees such as the Group ALCO
Committee, the Group Risk Committee, the Ping An Asset Management HK Risk Committee
and the Group New Product Committee) set up under the board of directors, which is primarily
responsible for supervising and reviewing the implementation and assessment of the internal
control system, addressing issues such as investment risk, liquidity risk, legal and compliance
risk, reputational risk and information security and operational risk.

Risk Management Framework

The risk management committee is responsible for identifying the Group’s major risks,
supervising the effectiveness of risk management, as well as deliberating the following issues
and making recommendations to the board of directors:

. overall risk appetite, risk management, policies and guidelines;

. risk management organisational structure and duties;

. risk assessment of major management decisions and proposal of significant risks
mitigation plan; and

. periodic post-trade risk monitoring report.

The risk management committee has the following duties: developing the overall risk
appetite, policies and guidelines of risk management according to the Issuer’s business
strategy, guiding the subsidiaries’ risk management organisational structure and overseeing
their duties, monitoring the Group’s risk exposure and available financial resources, as well as
providing an early warning function and recommending measures to mitigate risks. The
committee also supervises the effectiveness of risk management in subsidiaries or business
lines and monitors risk-related follow-ups and other developments.

The group risk management department under the internal control centre is responsible for
supporting the operation of the risk management committee, establishing and strengthening the
enterprise risk management framework across the Group, identifying, evaluating and monitoring
the risk profiles of subsidiaries by continuously improving risk management tools and
techniques, as well as developing risk control measures and reporting.
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Internal control mechanisms within the subsidiaries are responsible for applying
compliance and risk management into the subsidiary’s daily operations. The subsidiaries’ risk
management functions are to adhere to the regulatory authorities’ requirements, implement the
Group’s risk policies and guidelines, as well as to coordinate control measures to mitigate risks
and monitor and execute risk management tasks.

Major Risk Management

The Group adopts both quantitative and qualitative approaches to evaluate risk and
ensure that all types of risks are monitored thoroughly and effectively. The Group also applies
risk management techniques to conduct various scenario or sensitivity analyses and stress
tests to balance its risk taking and profit making.

Market risk

Market risk refers to the potential loss for the Group as a result of changes in interest
rates, market prices, foreign currency exchange rates and other related risk factors. The major
market risk types for the Group include interest rate risk, equity risk and foreign currency risk.

The Group’s market risk is managed through the following mechanisms and processes:

. establishing and implementing a series of internal management guidelines on
investments and managing market risk, by reviewing strategic asset allocation and
asset and liability management;

. performing a periodic effective market risk management through scenario analysis,
Value-at-risk (‘‘VaR’’) and stress testing methods based on capital investment and
market risk management characteristics;

. setting risk limits for each asset class to control market risks. When setting these
limits, the Group will take into account the risk strategy, financial impact and asset
and liability management strategy; and

. regulating the risk reporting system, issuing fortnightly risk reports and making
recommendations to the risk management committee to ensure that the market risk
exposure is within the risk tolerance level.

Interest rates

Fixed-income securities held by the Group are exposed to interest rate risk. These
investments are substantially represented by bond investments. The Group uses various tools
such as scenario analysis, VaR and stress testing to evaluate its risk profile. Interest rate
sensitivity is estimated by assuming a 100 basis-point parallel shift and yield curve sharpening
or flattening of the government bond yield curve.

The interest rate re-pricing risk of the banking business is assessed primarily through a
gap analysis approach. The yield mismatch resulting from re-pricing is reduced by adjusting the
re-pricing frequency and the duration grade of corporate instruments in accordance with the
results of the gap analysis.
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Market price

Exchange-listed equity investments held by the Group are exposed to market price risk.

These investments are mostly represented by equity securities and equity investment
funds.

The Group uses the 10-day market price VaR technique to estimate its risk exposure.
Market price VaR supposes a maximum loss in the value of the Group’s portfolio of equity
investment due to an adverse market event within a specified timeframe of 10 days and a high
level of probability of 95 per cent.

Foreign currency

Foreign currency-denominated assets held by the Group are exposed to foreign currency
risk. These assets include monetary assets, such as deposits and bonds held in foreign
currency, and non-monetary assets measured at fair value, such as stocks and funds held in
foreign currency. The Group’s foreign currency-denominated liabilities are also exposed to
fluctuations in exchange rates. These liabilities include monetary liabilities measured at fair
value. The Group’s exposure to fluctuations in exchange rates which relate to the
aforementioned assets and liabilities offset each other.

Liquidity Risk

The Group manages its liquidity risk and aims to fulfil its payment obligations by matching
the investment terms of assets with the terms of corresponding insurance liabilities in order to
provide funds to the credit and investment business of the Group.

The Group is also exposed to potential liquidity risk, which is controlled by the Group by
optimising the structure of assets and liabilities and maintaining a stable asset and liability
base.

Asset and Liability Management

The major asset allocation risk of the Group arises in respect of asset and liability
management, where the duration of assets and liabilities of the Group cannot be effectively
matched. Under the current regulatory and market environment, the Group is unable to lock in
sufficient liability with a long enough duration to match that of its assets. When the regulatory
and market environment allows, the Group intends to gradually lengthen the duration of its
liability.

Credit risk

Credit risk is the risk of loss resulting from the failure of any of the Group’s obligors to
make any payment of principal or interest in full or when due. The Group is exposed to credit
risk primarily associated with its bond investments, reinsurance arrangements and off-balance
sheet related arrangements.
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The Group manages credit risk by several methods, including:

. adopting a credit risk management mechanism with credit risk ratings as its core
methodology;

. developing standardised policies, systems and procedures of credit risk
management;

. setting credit risk and concentration limits in multiple dimensions for investments and
portfolios; and

. internal credit research and evaluate the asset credit risk via the internal credit
scoring system.

Due to the difference in business nature and risk involvement in the insurance and
investment sectors, the Group uses the following tailored control mechanisms:

Insurance-related credit risk

The Group will perform credit evaluations of potential reinsurance companies and target
those with superior ratings to conduct business with.

Investment-related credit risk

The Group will conduct credit evaluations of potential investments, target those with a
positive safety rating and set credit risk limits on portfolios from multiple dimensions. The
Group sets limits for amounts of credit granted to any one individual investment entity to
minimise the impact of a single entity’s fair value deterioration on the financial conditions of the
Group.

Operational risk

Operational risk is the risk of losses resulting from internal operational failures or
uncontrollable external events. Internal operational failures occur due to inadequate or failed
internal processes (process risk), system failure (system risk), and human performance failure or
corruption (personnel risk). Uncontrollable external events that contribute to operational risk
mainly refer to legal events or changes in regulatory requirements, such as adjustments in tax
laws and accounting standards.

The Group has established a comprehensive risk management framework covering
preemptive safeguards, ongoing monitoring, and post hoc investigations:

. Compliance Management: in order to achieve a sound pre-emptive risk management
and control, the Group utilises establishment of systems and policies, compliance
assessments and regular compliance reviews, compliance risk warnings and
prevention strategies, and internal control assessments and reporting mechanisms.

. Risk management: The continuously upgraded risk management tools have been
implemented in accordance with the Group’s business needs. More hypothetical and
stressed scenario testing is exercised via the Bloomberg multi asset risks system,
which provides the comprehensive structure of a centralised risk management
information platform for product full life cycle by quantifying, monitoring, monitoring
and reporting of the product risks.
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Solvency Management

Solvency refers to the capability to repay Ping An Insurance HK’s obligations. The core
purpose of solvency management is to meet statutory capital and maintain a healthy capital
ratio in order to support business growth and maximise shareholders’ value.

The current framework as at the date of this Offering Circular is a rules-based capital
adequacy framework. See ‘‘Risk Factors — Risks relating to the Group’s Insurance Business —

If the Group cannot obtain capital in a timely manner to satisfy the regulatory requirements
regarding solvency margin, the authorities may impose regulatory sanctions on the Group,
which may have a material adverse effect on its business and results of operations.’’

The mechanisms adopted by the Ping An Insurance HK to manage its solvency include:

. analysing solvency requirements and the impact on regulatory capital when
developing new products;

. evaluating the impact on solvency when determining strategies, business plans,
investment decisions, and dividend distribution;

. conducting periodic solvency projections and dynamic solvency testing and
monitoring changes and trends; and

. establishing warning mechanisms and contingency plans to ensure capital adequacy.

Competition

The Group’s businesses operate in highly fragmented and competitive markets, and face
increasing competition for capital, labour, location, facilities and supporting infrastructure,
services, pricing and raw materials, as well as acquisition opportunities and new business
opportunities. Certain of the Group’s competitors in their respective businesses may have
longer operating track records, stronger government and customer relationships, greater parent
support and access to financial, technical, infrastructure, marketing and other capabilities, or
other resources and/or name recognition than the Group.

In respect of the Group’s asset management business, the Group competes primarily with
fund management companies, banks, insurance companies and other financial institutions in
Hong Kong and in the region in terms of the range of products and services offered, pricing
and quality of customer service. In respect of the Group’s investment activities, the Group
competes primarily with securities firms that are qualified to conduct direct investment
business and private equity firms in Hong Kong and in the region. In respect of the Group’s
insurance business, the Group competes primarily with both domestic and foreign-invested
general insurance companies. Some of the Group’s competitors may have greater financial,
management and other resources than the Group does, and may have more extensive
operating experience than the Group. Furthermore, these competitors may be able to offer a
broader range of products and services, as well as establish their reserves more adequately,
than the Group.

To maintain and enhance its competitiveness, the Group aims to further strengthen and
develop long-term, stable and co-operative business opportunities, focus on improving its
product mix and operational efficiencies, develop innovative process technologies, enhance its
marketing techniques, further reduce its production costs and, ultimately, become a
competitive diversified enterprise with a leading presence in each of its core businesses.
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Insurance

The Group maintains insurance which covers losses caused by fire, flood, riot, strike and
malicious damage. The Group believes that its properties are covered by adequate insurance
provided by reputable independent insurance companies in the relevant jurisdictions, and with
commercially reasonable deductibles and limits on coverage which are normal for the type and
location of the assets and properties which they relate.

Employees

As at 31 December 2020, the Group had approximately 130 full-time employees.

The Group adheres to, and complies with, the relevant labour laws of Hong Kong and
other jurisdictions in which it operates. Staff benefits include salaries, provident fund
contributions, insurance and medical care. The Group believes that its employees are critical to
its success, and it is committed to investing in the development of its employees through
continuing education and training, as well as the creation of opportunities for career growth. In
order to motivate employees, employee salaries are tied to business and individual
performance. To date, the Group has not experienced any labour strikes or other material
labour disputes that affected its operations.

Legal Proceedings

The Group is from time to time involved in certain legal proceedings concerning matters
arising in the ordinary course of its business. Except as disclosed in this Offering Circular, the
Group is not involved in any litigation or arbitration proceedings which may have, or have had
during the 12 months preceding the date of this Offering Circular, a material adverse effect on
its financial position, nor is the Group aware that any such proceedings are pending or
threatened. Please see ‘‘Risk Factors — Risks relating to the Group’s Overall Business — Agent,
employee and distribution partner misconduct is difficult to detect and deter and could harm
the Group’s reputation or lead to regulatory sanctions or litigation against it.’’ and ‘‘Risk Factors
— Risks relating to the Group’s Insurance Business — Agent and employee misconduct is
difficult to detect and deter and could harm the reputation of the Group or lead to regulatory
sanctions or litigation costs.’’
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MANAGEMENT

The members of the Issuer’s board of directors as at the date of this Offering Circular are
as follows:

Name Title

Mr. TUNG Hoi . . . . . . . . Chairman and Chief Executive Officer

Mr. CHAN Tak Yin . . . . . Chief Investment Officer of Ping An Group

Mr. CHEN Ning . . . . . . . General Manager of Ping An Group Treasury Department

Mr. JIN Ziwen . . . . . . . . Senior Human Resources Manager of the Ping An Group
Human Resources Centre

Ms. ZHU Xiaoliang . . . . . Deputy General Manager of the Ping An Group Legal and
Compliance Department

The biographies of the Issuer’s directors and senior management as at the date of this
Offering Circular are as follows:

(a) Directors

Mr. TUNG Hoi, is the Chairman and Chief Executive Officer of the Issuer since 2016.
He was the Co-Chief Investment Officer of the Investment Committee of the Ping An
Group from 2014 to 2016 and also the former Chairman and Chief Executive Officer of
Ping An Trust from 2004 to 2014. Before joining the Ping An Group, he was an executive
director at Goldman Sachs and a management consultant at McKinsey & Company. He
holds a Master’s degree in Engineering Science with first-class honours from Oriel
College, University of Oxford and an MBA from INSEAD.

Mr. CHAN Tak Yin, is the Chief Investment Officer of Ping An Insurance (Group)
Company of China. Since he joined Ping An Group in 2005, he served as Vice Chief
Investment Officer of Ping An Insurance (Group) Company, Chairman and CEO of Ping An
Asset Management Company Limited, Chairman of Ping An of China Asset Management
(Hong Kong) Company Limited. Prior to the current positions, the companies he served
including BNP Paribas Asset Management Asia Ltd., BZW Investment Management (ASIA)
Ltd (wholly owned subsidiary of Barclays Bank), Sun Hung Kai Investment Management
(HK) Company and Scimitar Asset Management (wholly owned subsidiary of Standard
Chartered Bank), as Chief Investment Officer, Investment Director and Senior Fund
Manager and Fund Manager respectively. Mr. Chan holds a Bachelor Degree of Arts from
University of Hong Kong.

Mr. CHEN Ning, is the General Manager of the Ping An Group Treasury Department.
Before joining the Ping An Group, he has over 20 years of working experience in the
financial sector and the professional consulting industry. Mr. Chen is an expert in treasury
management and asset liability management. Prior to the current position, he has worked
in Bank of China Limited, Bank of China (Hong Kong) Limited and Deloitte, and was
formerly the head of the Asset Liability Management and Capital Management Department
of Bank of China (Hong Kong) Limited. During his time working in Bank of China Limited
and Bank of China (Hong Kong) Limited, Mr. Chen has accumulated rich practical
experience in areas such as treasury management, asset and liability management,
structural risk management, bank investment and financing. During his time in Deloitte,
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Mr. Chen was a senior director and was responsible for coordinating the financial industry
risk advisory services. Under Mr. Chen’s direct leadership, the global systemically
important banks risks and capital management advisory services and the financial
institutions asset and liability management advisory services of Deloitte China have
acquired a leading position in the industry.

Mr. JIN Ziwen, is and has been the Senior Director of Smart HR Sharing Service
Center of the Ping An Group since February 2016. He joined the Ping An Group in January
2014 and was previously the Project Manager of the Human Resources Centre. Before
joining the Ping An Group, Mr. Jin worked in consulting firms including Mercer and Towers
Watson & Co.. Mr. Jin holds a bachelor’s degree from Zhejiang University.

Ms. ZHU Xiaoliang, is the Deputy General Manager of the Ping An Group Legal and
Compliance Department. She has over 14 years of experience in legal and compliance.
Prior to joining Ping An Group in 2020, she was head of the legal department at Anbang
Insurance Group Company Limited, partner of Fangda Partners, a director and general
manager at Fusion Capital and head of the risk management at Beijing Jinghua Jinmeng
Investment Management Company Limited (北京菁華金夢投資管理有限公司).

Senior Management

See ‘‘— Directors’’ for working experiences and positions of Mr. Tung Hoi, Mr. Chan
Tak Yin, Mr. Chen Ning, Mr. Jin Ziwen and Ms. Zhu Xiaoliang.

Mr. Woody CHAN, is the Deputy General Manager and Treasurer of the Group. He
has over 30 years of experience in financial markets and was formerly the head of the
Asset, Liability & Capital Management Department (Asia Pacific Region) of The Hongkong
Shanghai and Banking Corporation Limited. He has also served on the Hong Kong
Securities and Futures Commission’s leveraged foreign exchange trading arbitration
committee. He is a currently a Fellow of the Treasury Markets Association in Hong Kong.
He holds a Master’s degree from Macquarie University in Australia and is a CFA and FRM
charter holder.

Mr. CHAI Chi Kit, is the Capital Markets Chief Investment Officer of the Group and
the Head of Capital Markets division. He has over 20 years of experience in capital
markets investment and was one of the top executives of the Teacher Retirement System
of Texas, the 7th largest pension fund in the United States, managing a U.S.$23 billion
global equity fund. He graduated from the University of Texas with a Master’s degree in
economics and a doctorate degree and is a CFA charter holder.

Mr. KUI Kaipin, is the Assistant General Manager, Head of Private Equity. Prior to
joining Ping An Insurance Overseas (Holdings) Limited, Mr. Kui was a research assistant in
the Chairman’s Office of Ping An Group for 4 years. In that capacity, he was involved in
strategy development and investment analysis for the Group’s new businesses such as
Lufax and Good Doctor. Mr. Kui led the efforts to create Ping An Japan Investment Co.
Ltd. in 2015. He holds a master’s degree and a bachelor’s degree from Waseda University.

Mr. Dennis CHAN, is the Head, Managing Director of Infrastructure of the Group. He
has over 20 years of experience in equity investment in infrastructure and real estate in
the PRC and abroad. He has completed M&A transactions in more than 15 different
countries. He is the former Executive of Hutchison Port Holdings Limited, Babcock &
Brown and the Links Real Estate Investment Trust. He received his PhD in economics from
Princeton University.
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Ms. Amy LI, is the Head, Managing Director of Real Estate Investment of the Group.
Ms. Li has more than 15 years of experience in both in-bound and out-bound investment
of real estate assets and companies. She was formerly an investment director of Warburg
Pincus, executive director of the Group’s real estate team, investment manager of Gingko
Tree Investment Europe’s real estate investments and investment manager of Credit
Suisse’s investment banking department. She was also a board member of ARA Asset
Management, Princeton Digital Group and StorHub Self Storage during her tenure at
Warburg Pincus. Ms. Li received her M.Phil. in real estate finance from the University of
Cambridge.

Mr. Bruce PAN, is the Head, Managing Director of Private Credit Investment of the
Group. He has over 20 years of experience in investment management in the PRC and
abroad. He was formerly the Head of the Capital Markets division of Ping An Trust and an
investment manager of S.A.C. Capital Advisors, specialising in market investments and
strategies. He graduated from Columbia University with Master’s degrees in finance and
operations research.

Ms. Carol WONG, is the Head, Managing Director of International Institutions and
Marketing and Investor Services of the Group. She has over 20 years of experience in the
investment management industry. Ms. Wong started her career at HSBC and then joined
Jardine Fleming (now known as JPMorgan) in Hong Kong. Ms. Wong then joined ABN
AMRO Asset Management (now known as BNP Paribas Asset Management) as Head of
Investment Fund Services in 1998 where she was responsible for developing business
strategies including distribution, marketing, product and client servicing for Asia. She was
subsequently appointed the Head of Distribution of Mainland China, Hong Kong and
South East Asia in 2011. From 2013 to 2018, she was Old Mutual’s managing director,
Head of Asia Business. She also sat on the board of directors of Old Mutual Global
Investors (Asia Pacific) Limited (now known as Jupiter Asset Management). Ms. Wong was
a member of the Executive Committee of the Hong Kong Investment Funds Association
from 2009 to 2013.
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TAXATION

The following summary of certain tax consequences of the purchase, ownership and
disposition of the Notes is based upon applicable laws, regulations, rulings and decisions in
effect as at the date of this Offering Circular, all of which are subject to change (possibly with
retroactive effect). This discussion does not purport to be a comprehensive description of all
the tax considerations that may be relevant to a decision to purchase, own or dispose of the
Notes and does not purport to deal with consequences applicable to all categories of investors,
some of which may be subject to special rules. Persons considering the purchase of the Notes
should consult their own tax advisers concerning the tax consequences of the purchase,
ownership and disposition of the Notes. It is emphasised that none of the Issuer nor any other
persons involved in the Programme accepts responsibility for any tax effects or liabilities
resulting from the subscription for purchase, holding or disposal of the Notes.

Prospective investors should consult their professional advisers on the possible tax
consequences of buying, holding or selling any Notes under the laws of their country of
citizenship, residence or domicile.

Hong Kong

Withholding Tax

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

Profits Tax

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

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

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

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

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

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

Sums received by or accrued to a financial institution by way of gains or profits arising
through or from the carrying on by the financial institution of its business in Hong Kong from
the sale, disposal and redemption of Notes will be subject to Hong Kong profits tax.
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Sums received by or accrued to a corporation, other than a financial institution, by way of
gains or profits arising through or from the carrying on in Hong Kong by the corporation of its
intra-group financing business (within the meaning of section 16(3) of the IRO) from the sale,
disposal or other redemption of Notes will be subject to Hong Kong profits tax.

Sums derived from the sale, disposal or redemption of Notes will be subject to Hong Kong
profits tax where received by or accrued to a person, other than a financial institution, who
carries on a trade, profession or business in Hong Kong and the sum has a Hong Kong source
unless otherwise exempted. The source of such sums will generally be determined by having
regard to the manner in which the Notes are acquired and disposed of.

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

Stamp Duty

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

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

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

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

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

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

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

At present, if stamp duty is payable in respect of the transfer of Registered Notes it will be
payable at the rate of 0.2 per cent. (of which 0.1 per cent. is payable by the seller and 0.1 per
cent. is payable by the purchaser) normally by reference to the consideration or its value,
whichever is higher. With the enactment of the Revenue (Stamp Duty) Ordinance 2021, the
relevant rate of stamp duty payable by each of the seller and the purchaser will increase from
0.1 per cent. to 0.13 per cent. (for a total stamp duty payable of 0.26 per cent.) with effect on 1
August 2021. In addition, stamp duty is payable at the fixed rate of HK$5 on each instrument of
transfer executed in relation to any transfer of the Registered Notes if the relevant transfer is
required to be registered in Hong Kong.
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FATCA Withholding

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly
known as FATCA, a ‘‘foreign financial institution’’ may be required to withhold on certain
payments it makes (‘‘foreign passthru payments’’) to persons that fail to meet certain
certification, reporting, or related requirements. The Issuer may be a foreign financial institution
for these purposes. A number of jurisdictions (including the British Virgin Islands) have entered
into, or have agreed in substance to, intergovernmental agreements with the United States to
implement FATCA (‘‘IGAs’’), which modify the way in which FATCA applies in their jurisdictions.
Under the provisions of IGAs as currently in effect, a foreign financial institution in an IGA
jurisdiction would generally not be required to withhold under FATCA or an IGA from payments
that it makes. Certain aspects of the application of the FATCA provisions and IGAs to
instruments such as the Notes, including whether withholding would ever be required pursuant
to FATCA or an IGA with respect to payments on instruments such as the Notes, are uncertain
and may be subject to change. Even if withholding would be required pursuant to FATCA or an
IGA with respect to payments on instruments such as the Notes, such withholding would not
apply prior to the date that is two years after the date on which final regulations defining
‘‘foreign passthru payments’’ are published in the U.S. Federal Register, and Notes
characterised as debt (or which are not otherwise characterised as equity and have a fixed
term) for U.S. federal tax purposes that are issued on or prior to the date that is six months
after the date on which final regulations defining ‘‘foreign passthru payments’’ are filed with the
U.S. Federal Register generally would be ‘‘grandfathered’’ for purposes of FATCA withholding
unless materially modified after such date (including by reason of a substitution of the Issuer).
However, if additional notes (as described under ‘‘Terms and Conditions — Further Issues’’) that
are not distinguishable from previously issued Notes are issued after the expiration of the
grandfathering period and are subject to withholding under FATCA, then withholding agents
may treat all Notes, including the Notes offered prior to the expiration of the grandfathering
period, as subject to withholding under FATCA. Holders should consult their own tax advisors
regarding how these rules may apply to their investment in the Notes. In the event any
withholding would be required pursuant to FATCA or an IGA with respect to payments on the
Notes, no person will be required to pay additional amounts as a result of the withholding.
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SUBSCRIPTION AND SALE

The Arranger and Dealer has, in a dealer agreement dated 28 July 2021, as amended and/
or supplemented from time to time (the ‘‘Dealer Agreement’’), agreed and each further Dealer
appointed under the Programme will agree with the Issuer a basis on which they or any of them
may from time to time agree to subscribe Notes. Any such agreement will extend to those
matters stated under ‘‘Terms and Conditions of the Notes’’. Under the terms of the Dealer
Agreement, the Issuer will pay each relevant Dealer a commission as agreed between them in
respect of Notes subscribed by it. The Issuer has agreed to reimburse the Arranger and Dealer
for certain of its expenses incurred in connection with the establishment of the Programme and
any future update of the Programme and the Dealers for certain of their activities in connection
with the Programme. The Issuer may agree to pay, through the Dealers, a commission to
certain private banks on certain tranches of Notes based on the principal amount of Notes
purchased by the clients of such private banks. Any such commissions will be described in the
relevant Pricing Supplement.

The Issuer has agreed to indemnify the Dealers against certain liabilities in connection
with the offer and sale of the Notes. The Dealer Agreement entitles the Dealers to terminate any
agreement that they make to subscribe Notes in certain circumstances prior to payment for
such Notes being made to the Issuer.

The Dealers and certain of their affiliates may have performed certain investment banking
and advisory services for the Issuer and/or its affiliates from time to time for which they have
received customary fees and expenses and may, from time to time, engage in transactions with
and perform services for the Issuer and/or its affiliates in the ordinary course of their business.

The Dealers and certain of their respective affiliates may purchase the Notes and be
allocated Notes for asset management and/or proprietary purposes and not with a view to
distribution.

In connection with each Tranche of Notes issued under the Programme, the Dealers or
certain of their affiliates may purchase Notes and be allocated Notes for asset management
and/or proprietary purposes but not with a view to distribution. Further, the Dealers or their
respective affiliates may purchase Notes for its or their own account and enter into
transactions, including credit derivatives, such as asset swaps, repackaging and credit default
swaps relating to such Notes and/or other securities of the Issuer or its subsidiaries or affiliates
at the same time as the offer and sale of each Tranche of Notes or in secondary market
transactions. Such transactions would be carried out as bilateral trades with selected
counterparties and separately from any existing sale or resale of the Tranche of Notes to which
a particular Pricing Supplement relates (notwithstanding that such selected counterparties may
also be purchasers of such Tranche of Notes).

United States of America

In respect of Notes offered or sold in reliance on Category 1 as specified in the applicable
Pricing Supplement, the Notes have not been and will not be registered under the Securities
Act, and the Notes may not be offered or sold within the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act. Each Dealer has represented and agreed, and each further Dealer appointed
under the Programme will be required to represent and agree, that it has not offered or sold,
and will not offer or sell, any Notes constituting part of its allotment except in accordance with
Rule 903 of Regulation S under the Securities Act.
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In respect of Notes offered or sold in reliance on Category 2 as specified in the applicable
Pricing Supplement, the Notes have not been and will not be registered under the Securities
Act, and the Notes may not be offered or sold within the United States or to, or for the account
or benefit of, U.S. persons (as defined in the Securities Act) except in accordance with
Regulation S under the Securities Act or pursuant to an exemption from the registration
requirements of the Securities Act. Each Dealer has represented and agreed, and each further
Dealer appointed under the Programme will be required to represent and agree, that it has
offered and sold any Notes, and will offer and sell any Notes (i) as part of their distribution at
any time and (ii) otherwise until 40 days after the completion of the distribution of all Notes of
the Tranche of which such Notes are a part, as determined and certified as provided below,
only in accordance with Rule 903 of Regulation S under the Securities Act. Each Dealer who
has subscribed for Notes of a Tranche (or in the case of a sale of a Tranche of Notes issued to
or through more than one Dealer, each of such Dealers as to the Notes of such Tranche
purchased by or through it or, in the case of a syndicated issue, the relevant lead manager)
shall determine and certify to the Issuing and Agent the completion of the distribution of the
Notes of such Tranche. On the basis of such notification or notifications, the Issuing and
Paying Agent has agreed to notify such Dealer/lead manager of the end of the distribution
compliance period with respect to such Tranche. Each Dealer has also agreed, and each further
Dealer appointed under the Programme will be required to agree, that, at or prior to
confirmation of sale of Notes, it will have sent to each distributor, dealer or person receiving a
selling concession, fee or other remuneration that purchases Notes from it during the
distribution compliance period a confirmation or notice to substantially the following effect:

‘‘The Securities covered hereby have not been registered under the U.S. Securities Act of
1933, as amended (the ‘‘Securities Act’’), and may not be offered or sold within the United
States or to, or for the account or benefit of, U.S. persons (i) as part of their distribution at any
time or (ii) otherwise until 40 days after the completion of the distribution of the Securities as
determined and certified by the relevant Dealer, in the case of a non-syndicated issue, or the
Lead Manager, in the case of a syndicated issue, and except in either case in accordance with
Regulation S under the Securities Act. Terms used above have the meanings given to them by
‘‘Regulation S.’’

Terms used in the above provision have the meanings given to them by Regulation S.

In addition, until 40 days after the commencement of the offering of any identifiable
tranche of such Notes, an offer or sale of Notes within the United States by any dealer (whether
or not participating in the offering) may violate the registration requirements of the Securities
Act.

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

Each Dealer has represented, warranted and agreed that it, its affiliates or any persons
acting on its or their behalf have not engaged and will not engage in any directed selling efforts
with respect to any Note, and in respect of Notes offered or sold in reliance on Category 2 as
specified in the applicable Pricing Supplement, and it and they have complied and will comply
with the offering restrictions requirement of Regulation S.
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In addition in respect of Bearer Notes where TEFRA D is specified in the applicable Pricing
Supplement (terms used below have the meanings given to them by the U.S. Internal Revenue
Code 1986 and regulations thereunder, including the D Rules.):

(a) except to the extent permitted under U.S. Treas. Reg. Section 1.1 63-5(c)(2)(i)(D) (the
‘‘D Rules’’), each Dealer has (i) represented, warranted and agreed that it has not
offered or sold, and warranted and agreed that during the 40-day restricted period it
will not offer or sell, Notes in bearer form to a person who is within the United States
or its possessions or to a United States person, and (ii) represented that it has not
delivered and warranted and agreed that it will not deliver within the United States or
its possessions definitive Notes in bearer form that are sold during the restricted
period;

(b) each Dealer has represented, warranted and agreed that it has and warranted and
agreed that throughout the restricted period it will have in effect procedures
reasonably designed to ensure that its employees or agents who are directly
engaged in selling Notes in bearer form are aware that such Notes may not be
offered or sold during the restricted period to a person who is within the United
States or its possessions or to a United States person, except as permitted by the D
Rules;

(c) if it is a United States person, each Dealer has represented, warranted and agreed
that it is acquiring Notes in bearer form for purposes of resale in connection with
their original issuance and if it retains Notes in bearer form for its own account, it will
only do so in accordance with the requirements of U.S. Treas. Reg. Section l.163-
5(c)(2)(i)(D)(6); and

(d) with respect to each affiliate of such Dealer that acquires Notes in bearer form from
such Dealer for the purpose of offering or selling such Notes during the restricted
period, such Dealer repeats and confirms the representations and agreements
contained in paragraphs 1.3(a), 1.3(b) and 1.3(c) on such affiliate’s behalf.

In respect of Bearer Notes where TEFRA C is specified in the applicable Pricing
Supplement, such Bearer Notes must be issued and delivered outside the United States and its
possessions in connection with their original issuance. Each Dealer has represented, warranted
and agreed that it has not offered, sold or delivered, and will not offer, sell or deliver, directly or
indirectly, such Bearer Notes within the United States or its possessions in connection with
their original issuance.

Further, each Dealer has represented, warranted and agreed in connection with the
original issuance of such Bearer Notes that it has not communicated, and will not
communicate, directly or indirectly, with a prospective purchaser if such purchaser is within
the United States or its possessions and will not otherwise involve its U.S. office in the offer or
sale of such Bearer Notes. Terms used in this paragraph have the meanings given to them by
the U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder, including
U.S. Reg §1 1.163-5(c)(2)(i)(C).

Each issue of Index Linked Notes or Dual Currency Notes shall be subject to such
additional U.S. selling restrictions as the Issuer and the relevant Dealer may agree as a term of
the issue and purchase of such Notes, which additional selling restrictions shall be set out in
the applicable Pricing Supplement. The relevant Dealer agrees that it shall offer, sell and deliver
such Notes only in compliance with such additional U.S. selling restrictions.
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Prohibition of Sales to EEA Retail Investors:

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

(i) the expression ‘‘retail investor’’ means a person who is one (or more) of the
following:

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

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

(c) not a qualified investor as defined in Regulation (EU) 2017/1129 (the
‘‘Prospectus Regulation’’); and

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

Prohibition of Sales to UK Retail Investors:

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

(i) a ‘‘retail investor’’ means a person who is one (or more) of:

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

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

(c) not a qualified investor as defined in Article 2 of the UK Prospectus Regulation;
and

(ii) the expression an ‘‘offer’’ includes the communication in any form and by any means
of sufficient information on the terms of the offer and the Notes to be offered so as
to enable an investor to decide to purchase or subscribe for the Notes.
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Under the Prospectus Regulation

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

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

(ii) at any time to any legal entity which is a qualified investor as defined in the
Prospectus Regulation;

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

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

provided that no such offer of Notes referred to in paragraphs (ii) to (iv) above shall require the
Relevant Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus
Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.

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

Public Offer Selling Restriction Under the UK Prospectus Regulation

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

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

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

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

(iv) at any time in any other circumstances falling within Section 86 of the FSMA,

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

For the purposes of this provision, the expression an ‘‘offer of Notes to the public’’ in
relation to any Notes means the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes and the expression ‘‘UK Prospectus
Regulation’’ means the Prospectus Regulation as it forms part of domestic law by virtue of the
EUWA.

Other regulatory restrictions in the UK

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

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person
whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business and (ii) it has not
offered or sold and will not offer or sell any Notes other than to persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or as agent) for the purposes of their businesses or who it
is reasonable to expect will acquire, hold, manage or dispose of investments (as
principal or agent) for the purposes of their businesses where the issue of the Notes
would otherwise constitute a contravention of Section 19 of the FSMA by the Issuer;
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(b) it has only communicated or caused to be communicated and will only communicate
or cause to be communicated an invitation or inducement to engage in investment
activity (within the meaning of Section 21 of the FSMA) received by it in connection
with the issue or sale of any Notes in circumstances in which Section 21(1) of the
FSMA does not apply to the Issuer; and

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

Japan

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

Hong Kong

In relation to each Tranche of Notes issued by the Issuer, each Dealer has represented
and agreed, and each further Dealer appointed under the Programme will be required to
represent and agree, that:

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

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

PRC

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that neither it nor any of its affiliates has
offered or sold or will offer or sell any of the Notes in the PRC as part of the initial distribution
of the Notes.
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Singapore

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

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

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

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

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

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

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

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

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

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

Each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that it has not offered, sold or delivered,
and will not offer, sell or deliver, at any time, directly or indirectly, any Notes acquired by it as
part of the offering in Taiwan or to, or for the account or benefit of, any resident of Taiwan,
unless otherwise permitted by the laws and regulations of Taiwan.

General

Each Dealer has agreed, and each further Dealer appointed under the Programme will be
required to agree, that it will comply with all applicable securities laws and regulations in force
in any jurisdiction in which it purchases, offers, sells or delivers Notes or possesses or
distributes the Offering Circular and any applicable Pricing Supplement and will obtain any
consent, approval or permission required by it for the purchase, offer, sale or delivery by it of
Notes under the laws and regulations in force in any jurisdiction to which it is subject or in
which it makes such purchases, offers, sales or deliveries and none of the Issuer, the Trustee
and any other Dealer shall have any responsibility therefor.

None of the Issuer, the Trustee or any of the Dealers represent that Notes may at any time
lawfully be sold in compliance with any applicable registration or other requirements in any
jurisdiction, or pursuant to any exemption available thereunder, or assumes any responsibility
for facilitating such sale. With regard to each Tranche, the relevant Dealer will be required to
comply with any additional restrictions agreed between the Issuer and the relevant Dealer and
set out in the applicable Pricing Supplement.
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GENERAL INFORMATION

1. Listing of Notes: Approval in-principle has been received from the SGX-ST for the
establishment of the Programme and application will be made for the listing and quotation
of any Notes which are agreed at the time of issue thereof to be so listed on the Official
List of the SGX-ST. There is no assurance that an application for the listing of the Notes
on the Official List of the SGX-ST will be approved. The approval in-principle for the listing
and quotation of any Notes to be issued pursuant to the Programme from, and admission
of the Notes to the Official List of, the SGX-ST and quotation of any Notes on the SGX-ST
is not to be taken as an indication of the merits of the Programme, the Notes, the Issuer,
or the Issuer’s subsidiaries. The SGX-ST assumes no responsibility for the correctness of
any of the statements made or opinions or reports contained herein. The Legal Entity
Identifier of the Issuer is 25490058XRCE9DZAMJ79.

2. Authorisations: The Issuer has obtained all necessary consents, approvals and
authorisations in connection with the establishment of the Programme and the issue of
the Notes thereunder. The establishment and update of the Programme was authorised by
resolutions of the board of directors of the Issuer dated 28 July 2021.

3. No Material Adverse Change: Other than as disclosed in this Offering Circular, there
has been no material adverse change in the financial or trading position or prospects of
the Issuer or the Group since 31 December 2020.

4. Litigation: None of the Issuer or any of its subsidiaries is involved in any litigation or
arbitration proceedings that the Issuer believes are, during the 12 months prior to the date
of this Offering Circular, material in the context of the Notes, nor is the Issuer aware that
any such proceedings are pending or threatened.

5. Bearer Notes, Receipts, Coupons and Talons: Each Bearer Note, Receipt, Coupon
and Talon will bear the following legend: ‘‘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’’.

6. Clearing of the Notes: The Notes may be accepted for clearance through Euroclear,
Clearstream, Luxembourg and the CMU. The appropriate ISIN and common code or CMU
Instrument Number in relation to the Notes of each Tranche will be specified in the
relevant Pricing Supplement. If the Notes are to be cleared through any additional or
alternative Clearing System, the appropriate information will be specified in the applicable
Pricing Supplement.

7. Available Documents: For so long as Notes may be issued pursuant to this Offering
Circular, the following documents will be available (upon written request and proof of
holding and identity satisfactory to the Trustee), during usual business hours (9.00a.m. to
3.00p.m.) on any weekday (Saturdays, Sundays and public holidays excepted), for
inspection at the principal office of the Trustee at Level 24, HSBC Main Building, 1
Queen’s Road Central, Hong Kong:

(i) the Trust Deed (which includes the form of the Global Notes, the Notes in definitive
form, the Coupons, the Receipts and the Talons);

(ii) the Agency Agreement;
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(iii) each Pricing Supplement (save that a Pricing Supplement related to an unlisted
Series of Notes will only be available for inspection by a holder of any such Notes
and such holder must produce evidence satisfactory to the Issuer or the Trustee as
to its holding of such series of Notes and identity); and

(iv) a copy of this Offering Circular together with any supplement to this Offering Circular
and any other documents incorporated herein or therein referenced.

8. Financial Statements: The Issuer’s audited consolidated financial statements as of, and
for, the year ended 31 December 2020 have been audited by PricewaterhouseCoopers,
Certified Public Accountants, Hong Kong, the auditor of the Issuer for the year ended 31
December 2020. An extract of the Issuer’s audited consolidated financial statements as of,
and for, the year ended 31 December 2020 is included elsewhere in this Offering Circular.
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INDEX TO FINANCIAL INFORMATION

The Issuer’s consolidated financial information set out herein are extracts of the Issuer’s
audited consolidated financial statements for the year ended 31 December 2020.
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