Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibility for the contents of this announcement, make no
representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part
of the contents of this announcement.

This announcement is not an offer to sell or a solicitation of any offer to buy the securities
of CNOOC Limited (the “Company”) or any of its subsidiaries (the “Securities™) in
the United States or in any other jurisdiction. Securities may not be offered or sold in the
United States absent registration or an exemption from registration under the U.S.
Securities Act of 1933. Any public offering of the Company’s securities to be made in
the United States will be made by means of a prospectus that may be obtained from the
Company and that will contain detailed information about the Company and management,
as well as financial statements. The Company is conducting a public offering of the
securities as described herein in the United States pursuant to the Company’s shelf
registration statement on Form F-3 (File No. 333-224357) filed with the United States
Securities and Exchange Commission (the “SEC’”) on 20 April 2018.

No PRIIPs key information document (KID) has been prepared as not available to retail in
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~CNOOC Limited
(FEREHEAMARAR)
(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 00883)

OVERSEAS REGULATORY ANNOUNCEMENT

This announcement is made pursuant to Rule 13.10B of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited and reference is made to the
announcement of the Company dated 20 April 2018.

The Company and its indirect wholly-owned subsidiary, CNOOC Finance (2015) U.S.A.
LLC (the “Issuer”), filed a registration statement on Form F-3, the preliminary
prospectus supplement and a report on Form 6-K with the SEC on 20 April 2018, New
York time (20 April 2018, Hong Kong time), in respect of the proposed notes issue by the
Issuer, which will be guaranteed by the Company. The attached is a reproduction of the
filings.

This announcement and its attachment (collectively the “Documents™) do not constitute a
prospectus under section 38D or section 342C of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Chapter 32 of the laws of Hong Kong). The
Documents have not been prepared in accordance with the requirements of the said
Ordinance and have not been registered with the Registrar of Companies in Hong Kong. As
such, these Documents do not constitute or form part of an offer or invitation, or
solicitation or inducement of an offer, to any person in Hong Kong to subscribe for or
purchase any securities of the Company or the Issuer. The Documents shall not be issued,
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circulated or distributed in Hong Kong in connection with any offer or invitation for
subscription for or purchase of any securities of the Company or the Issuer, other than
(i) in circumstances which do not constitute an offer to the public within the meaning of
the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of
the laws of Hong Kong), or (ii) to “professional investors” within the meaning of the
Securities and Futures Ordinance (Chapter 571 of the laws of Hong Kong) and any rules
made thereunder, or (iii) in other circumstances which do not result in the document being a
“prospectus” within the meaning of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the laws of Hong Kong) and no advertisement,
invitation or document relating to the notes may be issued or may be in the possession of
any person for the purpose of issue (in each case whether in Hong Kong or elsewhere),
which is directed at, or the contents of which are likely to be accessed or read by, the public
in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with
respect to the notes which are or are intended to be disposed of only to persons outside
Hong Kong or only to “professional investors” within the meaning of the Securities and
Futures Ordinance (Chapter 571 of the laws of Hong Kong) and any rules made thereunder.

By Order of the Board
CNOOC Limited
Li Jiewen
Joint Company Secretary

Hong Kong, 20 April 2018

As at the date of this announcement, the Board comprises:
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Yuan Guangyu Chiu Sung Hong
Xu Kegiang Lawrence J. Lau

Tse Hau Yin, Aloysius
Kevin G. Lynch

Non-executive Directors
Yang Hua (Chairman)
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PROSPECTUS

CNOOC Limited

Guarantees of Debt Securities

CNOOC Finance (2015) U.S.A. LLL.C

Debt Securities

We may from time to time offer in one or more series debt securities of CNOOC Finance (2015) U.S.A.
LLC, which would be fully and unconditionally guaranteed by CNOOC Limited.

Each time we sell securities pursuant to this prospectus, we will provide a supplement to this prospectus that
contains specific information about the offering and the specific terms of the securities offered. The applicable
prospectus supplement may also add to, update or change information contained in this prospectus. In addition,
we may supplement, update or change any of the information contained in this prospectus by incorporating
information by reference in this prospectus.

You should read this prospectus, the applicable prospectus supplement and any documents incorporated by
reference carefully before you invest in any of our securities. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state or other jurisdiction where the offer
or sale is not permitted.

Investing in our securities involves risk. You should carefully consider the risks
described under the heading “Risk Factors” beginning on page 3, in the applicable
prospectus supplement and in the documents incorporated by reference in this
prospectus or the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

Prospectus dated April 20, 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission
(the “SEC”), using a “shelf” registration process. We may sell the securities described in this prospectus from
time to time in one or more offerings. You should carefully read this prospectus and any prospectus supplement
together with the additional information described under the heading “Where You Can Find More Information
About Us.” We have not authorized anyone to provide you with different or additional information.

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement that
contains specific information about the terms of that offering, including the specific amounts, prices and terms of
the securities offered. If this prospectus is inconsistent with the prospectus supplement, you should rely upon the
prospectus supplement. In addition, the prospectus supplement may also add, update or change the information
contained in this prospectus.

If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by
this document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then
the offer presented in this document does not extend to you.

You should assume that the information in this prospectus or any prospectus supplement, as well as the
information incorporated by reference in this prospectus or any prospectus supplement, is accurate only as of the
date of the documents containing the information, unless the information specifically indicates that another date
applies. Our business, financial condition, results of operations and prospects may have changed since those
dates.

Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules or regulations, we may instead include such
information or add, update or change the information contained in this prospectus by means of a post-effective
amendment to the registration statement of which this prospectus is a part, through filings we make with the SEC
that are incorporated by reference in this prospectus or by any other method as may then be permitted under
applicable law, rules or regulations.

In this prospectus, unless otherwise indicated, references to “we,” “us,” “our” and the “Company” refer to
CNOOC Limited, or CNOOC Limited and its subsidiaries, including CNOOC Finance (2015) U.S.A. LLC (the
“Issuer”), as the context requires. References to “CNOOC” are to China National Offshore Oil Corporation and
its subsidiaries (other than CNOOC Limited and its subsidiaries). References to “China” and the “PRC” refer to
the People’s Republic of China and, solely for the purpose of this prospectus, exclude the Hong Kong Special
Administrative Region, the Macau Special Administrative Region and Taiwan.



CNOOC LIMITED

We are an upstream company specializing in the exploration, development and production of oil and natural
gas. We are the dominant oil and natural gas producer in offshore China and, in terms of reserves and production,
we are also one of the largest independent oil and natural gas exploration and production companies in the world.

We were incorporated with limited liability on August 20, 1999 in Hong Kong under the Hong Kong
Companies Ordinance. The PRC government established CNOOC, our controlling shareholder, as a state-owned
offshore petroleum company in 1982 under the Regulation of the PRC on the Exploitation of Offshore Petroleum
Resources in Cooperation with Foreign Enterprises. CNOOC assumed certain responsibility for the
administration and development of PRC offshore petroleum operations with foreign oil and gas companies. Prior
to CNOOC’s reorganization in 1999, CNOOC and its various affiliates performed both commercial and
administrative functions relating to oil and natural gas exploration and development in offshore China. In 1999,
CNOOC transferred all of its then current operational and commercial interests in its offshore petroleum
business, including the related assets and liabilities, to us. As a result, we and our subsidiaries are the only
vehicles through which CNOOC engages in oil and gas exploration, development, production and sales activities
both in and outside the PRC.

Our registered office is located at 65th Floor, Bank of China Tower, One Garden Road, Central, Hong
Kong, and our telephone number is +852 2213-2500. We maintain a website at www.cnoocltd.com where general
information about us is available. The contents of the website are not part of this prospectus.

THE ISSUER

CNOOC Finance (2015) U.S.A. LLC is our indirect wholly-owned subsidiary and was formed as a limited
liability company on March 23, 2015 in the State of Delaware. It has no material assets and will conduct no
business except in connection with the issuance of debt securities and the advance of proceeds from such
issuance to us or a company controlled by us. So long as the applicable series of debt securities are outstanding,
CNOOC Finance (2015) U.S.A. LLC will limit its permitted activities as described under “Description of Debt
Securities and Guarantees—Certain Covenants—Limitation on Issuer’s Activities.” Its registered office is
located at the offices of its registered agent, Corporation Service Company, at 251 Little Falls Drive,
Wilmington, Delaware, U.S.A. 19808. Its telephone number is 302-636-5400.

CNOOC Finance (2015) U.S.A. LLC is treated as a disregarded entity for U.S. federal income tax purposes.



RISK FACTORS

You should consider the specific risks described in our annual report on Form 20-F for the year ended
December 31, 2017 under “Item 3. Key Information—Risk Factors,” the risks described under “Risk Factors” in
the applicable prospectus supplement, and any risk factors set forth in our other filings with the SEC, pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including our reports on Form 6-K, before making an
investment decision. Each of the risks described in these documents could materially and adversely affect our
business, financial condition, results of operations and prospects, and could result in a partial or complete loss of
your investment. See “Where You Can Find More Information About Us.”



FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference include “forward-looking statements” within
the meaning of the United States Private Securities Litigation Reform Act of 1995, including statements
regarding expected future events, business prospects or financial results. The words “expect,” “anticipate,”
“continue,” “‘estimate,” “objective,” “ongoing,” “may,” “will,” “project,” “should,” “believe,” “plans,” “intends”

and similar expressions are intended to identify such forward-looking statements.
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These forward-looking statements address, among others, such issues as:

e the amount and nature of future exploration, development and other capital expenditures;

e wells to be drilled or reworked;

e development projects;

e exploration prospects;

e estimates of proved oil and gas reserves;

e development and drilling potential;

e expansion and other development trends of the oil and gas industry;

e Dbusiness strategy;

e production of oil and gas;

e development of undeveloped reserves;

e expansion and growth of our business and operations;

e oil and gas prices and demand;

e future earnings and cash flow; and our estimated financial information.

These statements are based on assumptions and analysis made by us in light of our experience and our
erception of historical trends, current conditions and expected future developments, as well as other factors we

percep p %
believe are appropriate under the circumstances. However, whether actual results and developments will meet
our expectations and predictions depend on a number of risks and uncertainties which could cause our actual
results, performance and financial condition to differ materially from our expectations, including those associated
with fluctuations in crude oil and natural gas prices, our exploration or development activities, our capital
expenditure requirements, our business strategy, whether the transactions entered into by us can complete on
schedule pursuant to their terms and timetable or at all, the highly competitive nature of the oil and natural gas
industry, our foreign operations, environmental liabilities and compliance requirements, and economic and
political conditions in the PRC and overseas. For a description of these and other risks and uncertainties, see

“Risk Factors” and other cautionary statements appearing in this prospectus and the documents incorporated by
reference.

Consequently, all of the forward-looking statements made in this prospectus and the documents
incorporated by reference are qualified by these cautionary statements. We cannot assure that the results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the expected
effect on us, our business or our operations.



WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus is part of a registration statement that we filed with the SEC. The registration statement,
including the attached exhibits, contains additional relevant information about us. The rules and regulations of
the SEC allow us to omit some of the information included in the registration statement from this prospectus. In
addition, we are subject to periodic reporting and other informational requirements of the Securities Exchange
Act of 1934 and, in accordance with this act, we file reports, including annual reports on Form 20-F, and other
information with the SEC. You may read and copy any of this information in the SEC’s Public Reference Room,
100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the operation of the SEC’s Public
Reference Room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site that contains reports, proxy and information statements, and
other information regarding issuers, like us, that file electronically with the SEC. The address of that site
is http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with or furnish to them. This
means that we can disclose important information to you by referring you to those documents. Each document
incorporated by reference is current only as of the date of such document, and the incorporation by reference of
such documents shall not create any implication that there has been no change in our affairs since the date thereof
or that the information contained therein is current as of any time subsequent to its date. The information
incorporated by reference is considered to be a part of this prospectus and should be read with the same care.

When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information incorporated by reference in this prospectus is considered to
be automatically updated and superseded. In other words, in the case of a conflict or inconsistency between
information contained in this prospectus and information incorporated by reference into this prospectus, you
should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below:

e Our annual report on Form 20-F for the year ended December 31, 2017 filed with the SEC on April 19,
2018 and Amendment No.1 to Form 20-F (Form 20-F/A) filed with the SEC on April 19, 2018;

e Our report on Form 6-K previously furnished to the SEC on April 20, 2018; and

e All our future annual reports on Form 20-F to be filed with the SEC, and certain reports on Form 6-K
to be furnished to the SEC that we specifically identify in such form as being incorporated by reference
in this prospectus, on or after the date of this prospectus and prior to the completion of the offering of
securities under the applicable prospectus supplement.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is
delivered, upon his or her written or oral request, a copy of any or all documents referred to above which have
been or may be incorporated by reference into this prospectus other than exhibits which are not specifically
incorporated by reference into those documents. You can request those documents from:

CNOOC Limited
65th Floor, Bank of China Tower
One Garden Road, Central
Hong Kong
Tel +852 2213-2500

You should rely only on the information that we incorporate by reference or provide in this prospectus or
the applicable prospectus supplement. We have not authorized anyone to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our unaudited consolidated ratio of earnings to fixed charges for each of the
periods indicated using financial information extracted, where applicable, from our audited consolidated financial
statements. Our audited consolidated financial statements are prepared in accordance with International Financial
Reporting Standards as issued by the International Accounting Standards Board (“IFRS IASB”).

Year Ended December 31,
2013 2014 2015 2016 2017
Ratio of earnings to fixed charges .......... ... ... ... .. .. .. ... .. 22.87 20.14 401 0.05 7.41

Earnings included in the calculation of the ratio of earnings to fixed charges represent income before income
taxes plus fixed charges, other than capitalized interest. Fixed charges include interest expense, including
capitalized interest, amortization of debt issuance costs and a portion of rent expense representative of interest.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of
securities will be used for general corporate purposes.



DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

We may from time to time offer in one or more series debt securities of the Issuer which would be fully and
unconditionally guaranteed by the Company. The following is a description of certain general terms and
provisions of the debt securities, the guarantees and an indenture (the “indenture”) entered into or to be entered
into among the Issuer, the Company and The Bank of New York Mellon as trustee (the “trustee”), initial paying
and transfer agent and initial registrar, the form of which has been filed as an exhibit to the registration
statement of which this prospectus is a part.

This description is not complete and is subject to and qualified in its entirety by reference to all of the
provisions of the indenture, including the definitions of specified terms used in the indenture, and to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The particular terms of the debt securities to be
offered by any prospectus supplement and the extent these general provisions may apply to such debt securities
will be described in the applicable prospectus supplement. The terms of such debt securities will include those set
forth in the indenture and any related documents and those made a part of the indenture by the Trust Indenture
Act. You should read the description below, the applicable prospectus supplement and the provisions of the
indenture and any related documents before investing in the debt securities.

General

The prospectus supplement relating to any series of debt securities that we may offer will contain the
specific terms of the debt securities. These terms may include the following:

e the title and any limit on the aggregate principal amount of the debt securities;
* whether the debt securities will be secured or unsecured;

e whether the debt securities are senior or subordinated debt securities and, if subordinated, the terms of
such subordination;

» the percentage or percentages of principal amount at which such debt securities will be issued;
» the interest rate(s) or the method for determining the interest rate(s);

» the dates on which interest will accrue or the method for determining dates on which interest will
accrue and dates on which interest will be payable;

» the record dates for the determination of holders to whom interest is payable or the method for
determining such dates;

* the dates on which the debt securities may be issued, the maturity date and other dates of payment of
principal;

* redemption or early repayment provisions;

e authorized denominations if other than denominations of US$2,000 and multiples of US$1,000 in
excess thereof;

¢ the form of the debt securities;
e amount of discount or premium, if any, with which such debt securities will be issued;

* whether such debt securities will be issued in whole or in part in the form of one or more global
securities;

* the identity of the depositary for global securities;

* whether a temporary security is to be issued with respect to such series and whether any interest
payable prior to the issuance of definitive securities of the series will be credited to the account of the
persons entitled thereto;



* the terms upon which beneficial interests in a temporary global security may be exchanged in whole or
in part for beneficial interests in a definitive global security or for individual definitive securities;

e any covenants applicable to the particular debt securities being issued;

e any defaults and events of default applicable to the particular debt securities being issued;

e any provisions for the defeasance of the particular debt securities being issued in whole or in part;
* any addition or change in the provisions related to satisfaction and discharge;

e any restriction or condition on the transferability of the debt securities;

e the currency, currencies or currency units in which the purchase price for, the principal of and any
premium and any interest on, such debt securities will be payable;

e the time period within which, the manner in which, and the terms and conditions upon which the
purchaser of the debt securities can select the payment currencys;

e the securities exchange(s) or automated quotation system(s) on which the securities will be listed or
admitted to trading, as applicable, if any;

» the Issuer’s obligation or right to redeem, purchase or repay debt securities under a sinking fund,
amortization or analogous provision;

* provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture;

e place or places where the Issuer may pay principal, premium, if any, and interest and where holders
may present the debt securities for registration of transfer, exchange or conversion;

* place or places where notices and demands relating to the debt securities and the indenture may be
made;

e if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities that is payable upon declaration of acceleration of maturity;

e any index or formula used to determine the amount of payments of principal of, premium (if any) or
interest on the debt securities and the method of determining these amounts;

e any provisions relating to compensation and reimbursement of the trustee;

e provisions, if any, granting special rights to holders of the debt securities upon the occurrence of
specified events; and additional terms not inconsistent with the provisions of the indenture, except as
permitted by the terms of the indenture.

We may sell the debt securities, including original issue discount securities, at par or at greater than de
minimis discount below their stated principal amount. Unless otherwise stated in a prospectus supplement,
additional debt securities of a particular series may be issued without the consent of the holders of the debt
securities of such series outstanding at the time of issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the
indenture. Such additional debt securities will have the same terms and conditions as the applicable series of debt
securities in all respects (or in all respects except for the issue date, the issue price or the first payment of
interest), and will vote together as one class on all matters with respect to such series of debt securities. No
additional debt securities will be issued with the same CUSIP, ISIN or other identifying number as the debt
securities of a series issued hereunder unless the additional debt securities are fungible with such outstanding
debt securities for U.S. federal income tax purposes.



Form, Exchange and Transfer

The debt securities will be issued, unless otherwise indicated in the applicable prospectus supplement, in
fully registered form without interest coupons and in minimum denominations of US$2,000 and integral
multiples of US$1,000 in excess thereof.

The entity performing the role of maintaining the list of registered holders is called the “registrar.” It will
also register transfers of the registered debt securities. You may exchange or transfer your registered debt
securities at the office of the registrar. The registrar acts as the agent of the Issuer for registering debt securities
in the names of holders and transferring registered debt securities. The Issuer may also arrange for additional
registrars, and may change registrars. The Issuer may also choose to act as its own registrar.

You will not be required to pay a service charge for any registration of transfer or exchange of debt
securities, but you may be required to pay any tax or other governmental charge associated with the registration
of transfer or exchange. The registration of transfer or exchange of a registered debt security will only be made if
you have duly endorsed the debt security or provided the registrar with a written instrument of transfer
satisfactory in form to the registrar.

Guarantees

Under the indenture, the Company will irrevocably and unconditionally guarantee the due and punctual
payment of the principal of and interest on, and all other amounts payable under (including any Additional
Amounts payable in respect of), the debt securities when and as the same shall become due and payable, whether
on the stated maturity, upon acceleration, by call for redemption or otherwise. The Company has (i) agreed that
its obligations under the guarantees will be as if it were principal obligor and not merely surety, and will be
enforceable irrespective of any invalidity, irregularity or unenforceability of the debt securities or the indenture
(other than in respect of the guarantees) and (ii) waived its right to require the trustee to pursue or exhaust its
legal or equitable remedies against the Issuer prior to exercising the trustee’s rights under the guarantees. The
guarantees will not be discharged with respect to any debt security except by payment in full of the principal
thereof, interest thereon and all other amounts payable thereunder (including any Additional Amounts payable in
respect thereof). Moreover, if at any time any amount paid under a debt security is rescinded or must otherwise
be restored, the rights of the holder of the debt security under the guarantee will be reinstated with respect to such
payment as though such payment had not been made. All payments under the guarantees will be made in U.S.
dollars.



Additional Amounts

All payments of principal and interest in respect of the debt securities of each series and/or the guarantees
will be made free and clear of, and without withholding or deduction for, or on account of, any present or future
taxes, duties, assessments or governmental charges of whatever nature (“Taxes”) imposed, levied, collected,
withheld or assessed by or on behalf of the United States, Hong Kong, the PRC or any other jurisdiction in which
the Issuer or the Company (or any successor to the Issuer or the Company) is resident for tax purposes, in each
case including any political subdivision, territory or possession thereof, any authority therein having power to tax
or any area subject to its jurisdiction, or any jurisdiction from or through which any payment is made by or on
behalf of the Issuer or the Company (each, a “Relevant Taxing Jurisdiction”) unless such Taxes are required by
law to be withheld or deducted. If any deduction or withholding for any present or future Taxes of the applicable
Relevant Taxing Jurisdiction shall at any time be so required, the Issuer or the Company, as the case may be,
shall pay such additional amounts (““Additional Amounts”) as will result (after deduction of such Taxes and any
additional Taxes payable in respect of such Additional Amounts) in receipt by the holder of any debt security of
such amounts as would have been received by such holder with respect to such security or the guarantee, as
applicable, had no such withholding or deduction been required; provided, however, that no Additional Amounts
shall be payable in respect of any debt security:

(i)  Where such Taxes would not have been imposed but for (a) the existence of any present or former
connection (other than the mere holding of the debt security) between the holder (or between a
fiduciary, settlor or beneficiary of the holder if such holder is an estate or a trust, or a person
holding power over an estate or trust administered by a fiduciary holder or between a member or
shareholder of such holder, if such holder is a partnership or corporation) or a beneficial owner of
a debt security and the jurisdiction imposing such tax, assessment or other governmental charge,
including, without limitation, such holder or a beneficial owner of a debt security (or such
fiduciary, settlor, beneficiary, person holding a power over such holder or the member or
shareholder of such holder) being or having or having been a citizen or resident thereof or being or
having been engaged in a trade or business or present therein or having had a permanent
establishment therein, or (b) such holder’s or beneficial owner’s past or present status as a
personal holding company or private foundation or other tax-exempt organization with respect to
the United States or as a corporation which accumulates earnings to avoid U.S. Federal income
tax; or

(i)  which is surrendered (where required to be surrendered) 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 surrender of such Security for payment on the last day of such period of 30 days,
where “Relevant Date” means whichever is the later of (A) the date on which such payment first
becomes due and (B) if the full amount payable has not been received by the paying agent on or
prior to such due date, the date on which, the full amount having been so received, notice to that
effect shall have been given to the holders of the debt securities; or

(iii) to a holder (or to a third party on behalf of a holder) who would have been able to avoid such
withholding or deduction by duly presenting the debt security (where presentation is required) to
another paying agent; or

(iv) with respect to any Taxes imposed that would not have been imposed but for the holder or
beneficial owner (a) being or having been a “10-percent shareholder” of the Issuer as defined in
Sections 871(h)(3)(B) or 881(c)(3)(B) of the Internal Revenue Code of 1986, as amended (the
“Code”), or any successor provisions; or (b) being a controlled foreign corporation related to the
Issuer through stock ownership; or (c) being a bank receiving interest described in
Section 881(c)(3)(A) of the Code; or

(v) with respect to any Taxes that would not have been imposed but for the failure of the holder or
beneficial owner to comply with any applicable certification, documentation, information, or
reporting requirement concerning such holder’s or beneficial owner’s nationality, residence,
identity or connection with a Relevant Taxing Jurisdiction (including, if the United States is the

10



Relevant Taxing Jurisdiction, the failure to comply with a request to fulfill the statement
requirements of Sections 871(h)(2)(B)(ii) or 881(c)(2)(B)(ii) of the Code), if and to the extent that
timely compliance with such requirement would have reduced or eliminated any withholding or
deduction of such Taxes; or

(vi) with respect to any withholding or deduction that is imposed or levied on a payment pursuant to
European Council Directive 2003/48/EC (the “Savings Directive”) or any other directive
implementing, replacing, amending or supplementing the Savings Directive or any law
implementing or complying with, or introduced in order to conform to, such Directive; or

(vil) with respect to any estate, inheritance, gift, sale, transfer, personal property or similar tax,
assessment or other similar governmental charge; or

(viii) with respect to any such Taxes payable otherwise than by deduction or withholding from
payments under or with respect to any debt security or the guarantee; or

(ix) with respect to any tax, assessment, withholding or deduction required by Sections 1471 through
1474 of the Code (“FATCA”), any current or future U.S. Treasury Regulations or rulings
promulgated thereunder, any intergovernmental agreement between the United States and any
other jurisdiction to implement FATCA (an “IGA”), any law, regulation or other official guidance
enacted in any jurisdiction implementing FATCA or an IGA, or any agreement with the U.S.
Internal Revenue Service under or with respect to FATCA; or

(x) any combination of taxes, duties, assessments or other governmental charges referred to in the
preceding items (i) through (ix) above.

Additional Amounts will also not be paid with respect to any payment of the principal of or any interest on
any debt security or under the guarantee to any holder of a debt security who is a fiduciary or partnership or other
than the sole beneficial owner of such payment to the extent that payment would be required by the laws of the
Relevant Taxing Jurisdiction to be included in the income of a beneficiary or settlor with respect to the fiduciary,
a member of that partnership or a beneficial owner who would not have been entitled to the Additional Amounts
had that beneficiary, settlor, member or beneficial owner been the holder of the debt securities.

Whenever there is mentioned, in any context, the payment of principal or interest in respect of any debt
security or guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for
in the indenture to the extent that, in such context, Additional Amounts are, were or would be payable in respect
thereof pursuant to the indenture.

Optional Tax Redemption

Each series of debt securities may be redeemed, at the option of the Issuer, in whole but not in part, upon
notice as described below, at a redemption price equal to 100% of the principal amount thereof, together with
accrued interest to, but not including, the date fixed for redemption and Additional Amounts, if any, if, as a result
of any change in or amendment to the laws of a Relevant Taxing Jurisdiction with respect to the Company or
such Issuer or any regulations or rulings promulgated thereunder, or any change in the official interpretation or
official application of such laws, regulations or rulings, which change or amendment (i) in the case of the
Company or the Issuer becomes effective on or after the date of the applicable prospectus supplement and (ii) in
the case of any successor to the Company or the Issuer that is organized or tax resident in a jurisdiction that is not
a Relevant Taxing Jurisdiction with respect to the Company or such Issuer as of the original issue date of the
applicable series of debt securities becomes effective on or after the date such successor assumes the Company’s
or the Issuer’s obligations, as applicable, under the debt securities and the indenture,

(1) the Issuer is or would be required on the next succeeding due date for a payment with respect to
the debt securities to pay Additional Amounts with respect to the debt securities as described
above under “—Additional Amounts”’; or
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(2) the Company is or would be unable, for reasons outside its control, on the next succeeding due
date for a payment with respect to the debt securities to procure payment by the Issuer, and with
respect to a payment due or to become due under the relevant guarantee or the indenture, as the
case may be, the Company is or would be required on the next succeeding due date for a payment
with respect to the debt securities to pay Additional Amounts as described above under
“—Additional Amounts”; or

(3) any payment to the Issuer by the Company or any of its wholly-owned subsidiaries to enable the
Issuer to make payment of interest or Additional Amounts, if any, on the debt securities is or
would be on the next succeeding due date for a payment with respect to the debt securities subject
to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority
therein or thereof having power to tax,

and such obligation cannot be avoided by the use of reasonable measures available to the Company or the Issuer,
as the case may be.

Notwithstanding anything to the contrary herein, the Company, the Issuer or any successor person may not
redeem the debt securities in the case that Additional Amounts are payable in respect of PRC withholding tax at a
rate of 10% or less solely as a result of the Company, the Issuer or a successor person being considered a PRC
tax resident under the PRC Enterprise Income Tax Law.

Notice of redemption of the debt securities as provided above shall be given not less than 30 nor more than
60 calendar days prior to the date fixed for redemption. Notice having been given, the debt securities of such
series shall become due and payable on the date fixed for redemption and will be paid at the redemption price,
together with accrued interest to, but not including, the date fixed for redemption and any Additional Amounts, at
the place or places of payment and in the manner specified in the notice. From and after the date fixed for
redemption, if moneys for the redemption of such debt securities shall have been made available as provided in
the indenture for redemption on the date fixed for redemption, the debt securities shall cease to bear interest, and
the only right of the holders of the debt securities shall be to receive payment of the redemption price and interest
accrued to, but not including, the date fixed for redemption.

Modification and Waiver

The indenture contains provisions permitting the Company, the Issuer and the trustee, without the consent of
the holders of the applicable series of debt securities, to execute supplemental indentures for certain enumerated
purposes, including any amendment solely to conform the indenture to the applicable prospectus supplement (as
amended and supplemented) and, with the consent of the holders of not less than a majority in aggregate
principal amount of the applicable series of debt securities then outstanding under the indenture, to change or
modify in any manner the rights of the holders of the debt securities of the applicable series, provided that no
such modification or amendment may, without the consent of the holder of each such debt security affected
thereby, among other things:

@) change the stated maturity of the debt securities;

(i1) reduce the principal amount of or payments of interest on any such debt security;

(iii)  change any obligation of the Company or the Issuer to pay Additional Amounts;

(iv)  change the currency or place of payment of the principal of or interest on such debt security;

v) impair the right to institute suit for the enforcement of any payment due on or with respect to
any such debt security;

(vi)  reduce the above stated percentage of outstanding debt securities necessary to modify or
amend the indenture;
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(vii)  reduce the percentage of the aggregate principal amount of outstanding debt securities
necessary for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

(viii) change, in any manner adverse to the interest of holders of the debt securities, the terms and
provisions of the guarantees in respect of the due and punctual payment of principal of and
interest on the debt securities;

(ix)  reduce the premium payable upon the redemption or repurchase of any debt security of such
series or change the time at which any debt security of such series may be redeemed or
required to be repurchased as described in the applicable prospectus supplement; or

(x) modify such provisions with respect to modification and waiver.

The holders of not less than a majority in aggregate principal amount of the debt securities then outstanding
of a series may, on behalf of holders of all the debt securities of that series, waive compliance by the Company or
the Issuer with certain restrictive provisions of the indenture. The holders of not less than a majority in aggregate
principal amount of the debt securities of a series may on behalf of all holders of debt securities waive any
existing or past default under the indenture for the debt securities, except a continuing default in the payment of
principal of, or interest on, any debt security then outstanding or in respect of a covenant or provision which
under such indenture cannot be modified or amended without the consent of the holder of each debt security then
outstanding affected thereby. Any such waivers will be conclusive and binding on all holders of the debt
securities of a series, whether or not they have given consent to such waivers, and on all future holders of such
debt securities, whether or not notation of such waivers is made upon such debt securities. Any instrument given
by or on behalf of any holder of a debt security in connection with any consent to any such waiver will be
irrevocable once given and will be conclusive and binding on all subsequent holders of such debt security.

Certain Covenants
Limitation on Liens

The indenture provides that the Company will not, and will not permit the Issuer or any Principal Subsidiary
to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter
acquired, to secure any Indebtedness of the Company, the Issuer or such Principal Subsidiary (or any guarantees
or indemnity in respect thereof) without, in any such case, making effective provision whereby the debt securities
and the guarantees will be secured either at least equally and ratably with such Indebtedness or by such other
Lien as shall have been approved by the holders of the debt securities as provided in the indenture, for so long as
such Indebtedness will be so secured, unless, after giving effect thereto, the aggregate outstanding principal
amount of all such secured Indebtedness (including the Attributable Value of the Sale and Leaseback
Transactions set forth below) entered into after the original issue date of the relevant series of debt securities does
not exceed 50% of the Company’s Adjusted Consolidated Net Worth.

The foregoing restriction will not apply to:

1) any Lien which is in existence prior to the original issue date of the debt securities and any
replacement thereof created in connection with the refinancing (together with interest, fees
and other charges attributable thereto) of the Indebtedness originally secured (but the
principal amount secured by any such Lien may not be increased);

(ii) any Lien arising or already arisen automatically by operation of law which is promptly
discharged or disputed in good faith by appropriate proceedings; provided that any reserve or
other appropriate provision required by IFRS IASB shall have been made therefor;

(iii))  any Lien over goods (or any documents relating thereto) arising either in favor of a bank
issuing a form of documentary credit in connection with the purchase of such goods or by
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@iv)

)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

way of retention of title by the supplier of such goods where such goods are supplied on
credit, subject to such retention of title, and in both cases where such goods are acquired in
the ordinary course of business;

any right of set-off or combination of accounts arising in favor of any bank or financial
institution as a result of the day-to-day operation of banking arrangements;

any Lien either over any asset acquired after the original issue date of the debt securities
which is in existence at the time of such acquisition or in respect of the obligations of any
Person which becomes a Subsidiary of the Company after the original issue date of the debt
securities which is in existence at the date on which it becomes a Subsidiary of the Company
and in both cases any replacement thereof created in connection with the refinancing
(together with interest, fees and other charges attributable thereto) of the Indebtedness
originally secured (but the principal amount secured by any such Lien may not be increased);
provided that any such Lien was not incurred in anticipation of such acquisition or of such
company becoming a Subsidiary of the Company;

any Lien created on any property or asset acquired, leased or developed (including improved,
constructed, altered or repaired) after the original issue date of the debt securities; provided,
however, that (a) any such Lien shall be confined to the property or asset acquired, leased or
developed (including improved, constructed, altered or repaired); (b) the principal amount of
the debt encumbered by such Lien shall not exceed the cost of the acquisition or development
of such property or asset or any improvement thereto (including any construction, repair or
alteration) or thereon and (c) any such Lien shall be created concurrently with or within one
year following the acquisition, lease or development (including construction, improvement,
repair or alteration) of such property or asset;

any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar
legal process arising in connection with court proceedings; provided that such process is
effectively stayed, discharged or otherwise set aside within 30 days;

any Lien created or outstanding in favor of the Company or any of the Company’s
Subsidiaries;

any easement, right-of-way, zoning and similar restriction and other similar charge or
encumbrance not interfering with the ordinary course of business of the Company and the
Principal Subsidiaries of the Company;

any lease, sublease, license and sublicense granted to any third party and any Lien pursuant
to farm-in and farm-out agreements, operating agreements, development agreements and any
other agreements, which are customary in the oil and gas industry and in the ordinary course
of the Company’s business and any Principal Subsidiary;

any Lien on any property or asset to secure all or part of the cost of exploration, drilling,
development, production, gathering, processing, marketing of such property or asset or to
secure Indebtedness incurred to provide funds for any such purpose;

any Lien over any property or asset to secure Indebtedness incurred in connection with the
construction, installation or financing of pollution control, abatement or remediation
facilities;

any Lien arising in connection with industrial revenue, development or similar bonds or other

indebtedness or means of project financing (not to exceed the value of the project financed
and limited to the project financed);

any Lien in favor of any government or any subdivision thereof, securing the obligations of
the Company or any of its Principal Subsidiaries under any contract or payment owed to such
governmental entity pursuant to applicable laws, rules, regulations or statutes;
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

any Lien over any property or asset securing Indebtedness of the Company or any of its
Principal Subsidiaries guaranteed by any international finance agency, including the World
Bank and the International Finance Corporation, or any subdivision, department or division
thereof;

any right arising in connection with the sale or other transfer of crude oil, natural gas or other
petroleum hydrocarbons in place for a period of time until, or in an amount such that, the
transferee will realize therefrom a specified amount (however determined) of such crude oil,
natural gas or other petroleum hydrocarbons or a specified amount of money, or the sale or
other transfer of any other interest in property of the character commonly referred to as a
production payment or overriding royalty;

any Lien created in connection with any sale/leaseback transaction, subject to the limitation
set forth below under “—Certain Covenants—Limitation on Sale and Leaseback
Transactions™;

any renewal or extension of any of the Liens described in the foregoing clauses which is
limited to the original property or asset covered thereby; or

any Lien in respect of Indebtedness of the Company or any of its Subsidiaries with respect to
which the Company or such Subsidiary has paid money or deposited money or securities
with a fiscal agent, trustee or depository to pay or discharge in full the obligations of the
Company or such Subsidiary in respect thereof (other than the obligation that such money or
securities so paid or deposited, and the proceeds therefrom, be sufficient to pay or discharge
such obligations in full).

Limitation on Sale and Leaseback Transactions

The indenture provides that the Company shall not, and shall not cause or permit any Principal Subsidiary
to, enter into any Sale and Leaseback Transaction with any Person (not including any Principal Subsidiary) for a
period, including renewals, in excess of three years of any Principal Property which has been owned by the
Company or a Principal Subsidiary for more than six months unless either:

®

(ii)

the Company or such Principal Subsidiary would be permitted under the “—Certain
Covenants—Limitation on Liens” covenant to create, incur or permit to exist a Lien on the
Principal Property to secure Indebtedness (without equally and ratably securing the debt
securities with such Indebtedness) at least equal in amount to the Attributable Value of the
Sale and Leaseback Transactions; or

the Company or such Principal Subsidiary, within 120 days after such sale or transfer,

(x) applies, in the case of a sale or transfer for cash, an amount equal to the net proceeds
thereof or, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair
market value of the Principal Property so leased (as determined in good faith by any two
members of the Board of Directors of the Company or the Board of Directors of such
Principal Subsidiary) to (A) the retirement of Indebtedness of the Company or such Principal
Subsidiary ranking prior to or on parity with the debt securities, incurred or assumed by the
Company or such Principal Subsidiary, which by its terms matures at, or is extendable or
renewable at the option of the obligor to, a date more than 12 months after the date of
incurring or assuming such Indebtedness; provided, however, that in connection with such
application, the Company or such Principal Subsidiary will retire such Indebtedness and will
cause the related commitment (if any) to be permanently reduced in an amount equal to the
principal amount of such Indebtedness so voluntarily retired by the Company or such
Principal Subsidiary; or (B) the purchase of other property which will constitute a Principal
Property having a fair market value (as determined in good faith by any two members of the
Board of Directors of the Company or the Board of Directors of such Principal Subsidiary) at
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least equal to the fair market value of the Principal Property leased in such Sale and
Leaseback Transaction; or (y) deposits, in the case of a sale or transfer for cash, an amount
equal to the net proceeds thereof into an escrow account which is used solely for the purpose
of providing for the obligations of the Company or such Principal Subsidiary under the Sale
and Leaseback Transaction.

“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the
Principal Property subject to the Sale and Leaseback Transaction (as determined in good faith by any two
members of the Board of Directors of the Company) and (ii) the present value (discounted at a rate equal to the
rate of interest on the debt securities, compounded semi-annually) of the total amount of rent required to be paid
under such lease during the remaining term thereof, including any period for which such lease has been extended.
Such rental payments shall not include amounts payable by or on behalf of the lessee on account of maintenance
and repairs, insurance, taxes, assessments, water rates and similar charges.

“Principal Property” means any real property owned at the original issue date of the debt securities or
thereafter acquired by the Company or a Principal Subsidiary, the gross book value (including related land and
improvements thereon and all machinery and equipment included therein) of which, on the date as of which the
determination is being made, exceeds 15% of the Consolidated Total Assets of the Company.

“Sale and Leaseback Transaction” means any transaction or series of related transactions pursuant to which
the Company or any Principal Subsidiary sells or transfers any Principal Property to any Person with the
intention of taking back a lease of such Principal Property pursuant to which the rental payments are calculated to
amortize the purchase price of such Principal Property substantially over the useful life thereof and such
Principal Property is in fact so leased. For purposes of this definition, a Sale and Leaseback Transaction shall not
include any transaction relating to farm-in and farm-out agreements, operating agreements, development
agreements, and any other similar arrangements which are customary in the oil and gas industry or in the
ordinary course of business of the Company and any Principal Subsidiary.

Consolidation, Merger and Sale of Assets

The indenture provides that neither the Company nor the Issuer may consolidate with or merge into any
other Person in a transaction in which the Company or the Issuer, as the case may be, is not the surviving entity,
or convey, transfer or lease its properties and assets substantially as an entirety to any Person unless:

1) any Person formed by such consolidation or into which the Company or the Issuer, as the
case may be, is merged or to whom the Company or the Issuer, as the case may be, has
conveyed, transferred or leased its properties and assets substantially as an entirety is a
corporation, partnership, trust or other entity validly existing under the laws of the
jurisdiction of its organization and such Person expressly assumes by an indenture
supplemental to the indenture all the obligations of the Company or the Issuer under the
indenture, the debt securities or the guarantees, as the case may be;

(i) immediately after giving effect to the transaction, no Event of Default, and no event which,
after notice or lapse of time or both, would become an Event of Default, shall have occurred
and be continuing;

(iii))  any such Person not organized and validly existing under the laws of (or any such Person
resident for tax purposes in a jurisdiction other than) Hong Kong, the PRC or any successor
jurisdiction (in the case of the Company) or the United States or any successor jurisdiction
(in the case of the Issuer) shall expressly agree in a supplemental indenture that its
jurisdiction of organization or tax residence (or any political subdivision, territory or
possession thereof, any taxing authority therein or any area subject to its jurisdiction) will be
added to the list of Relevant Taxing Jurisdictions; and
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(iv)  if, as aresult of the transaction, any property or asset of the Company or any of the
Subsidiaries of the Company would become subject to a Lien that would not be permitted
under “—Certain Covenants—Limitation on Liens” above, the Company, the Issuer or such
successor Person takes such steps as shall be necessary to secure the debt securities at least
equally and ratably with the Indebtedness secured by such Lien or by such other Lien as shall
have been approved by holders of the debt securities pursuant to the indenture for so long as
such Indebtedness will be secured.

Limitation on the Issuer’s Activities

For so long as the applicable series of debt securities are outstanding, the Issuer will conduct no business or
any other activities other than the offering, sale or issuance of Indebtedness and the lending of the proceeds
thereof to the Company or a company controlled by the Company and any other activities in connection
therewith. Upon any merger of the Issuer into the Company or of the Company into the Issuer, this covenant will
no longer apply.

In addition, the Company will maintain 100% of direct or indirect equity ownership of the Issuer during the
period that any debt securities remain outstanding.

For so long as any debt securities are outstanding, neither the Issuer nor the Company will take any action to
change the Issuer’s status from, or election to be, a disregarded entity for U.S. federal income tax purposes.

Events of Default

Each of the following shall constitute an “Event of Default” under the indenture for a series of debt
securities:

1) failure to pay principal of any debt securities of that series within two Business Days after the
date such amount is due and payable, upon optional redemption, acceleration or otherwise;

(ii) failure to pay interest on any debt securities of that series within 30 days after the due date
for such payment;

(iii)  failure to perform any other covenant or agreement of the Company or the Issuer in the
indenture, and such failure continues for 60 days after there has been given, by registered or
certified mail, to the Company or the Issuer, as the case may be, by the trustee or by the
holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding (with a copy to the trustee) a written notice specifying such failure and requiring
it to be remedied and stating that such notice is a “Notice of Default” under the indenture;

(iv)  the guarantees shall cease to be in full force or effect or the Company shall deny or disaffirm
its obligations under the guarantees;

) (a) failure to pay upon final maturity (after giving effect to the expiration of any applicable
grace period therefor) the principal of any Indebtedness of the Company, the Issuer or any
Principal Subsidiary, (b) acceleration of the maturity of any Indebtedness of the Company,
the Issuer or any Principal Subsidiary following a default by the Company, the Issuer or such
Principal Subsidiary, if such Indebtedness is not discharged, or such acceleration is not
annulled, within ten days after receipt by the trustee of the written notice from the Company
or the Issuer as provided in the indenture, or (c) failure to pay any amount payable by the
Company, the Issuer or any Principal Subsidiary under any guarantee or indemnity in respect
of any Indebtedness of any other Person if such obligation is not discharged or otherwise
satisfied within ten days after receipt of written notice as provided in the indenture; provided,
however, that no such event set forth in clause (a), (b) or (c¢) shall constitute an Event of
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Default unless the aggregate outstanding Indebtedness to which all such events relate exceeds
the greater of (x) US$100,000,000 (or its equivalent in any other currency) and (y) 2% of the
Shareholders’ Equity of the Guarantor as determined under IFRS IASB; and

(vi)  certain events in bankruptcy, insolvency or reorganization in respect of the Company, the
Issuer or any Principal Subsidiary as provided in the indenture.

If an Event of Default (other than an Event of Default described in clause (vi) above) with respect to the
debt securities of that series shall occur and be continuing, either the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding by written notice as provided in
the indenture may declare the unpaid principal amount of such debt securities and any accrued and unpaid
interest thereon (and any Additional Amounts payable in respect thereof) to be due and payable immediately. If
an Event of Default in clause (vi) above with respect to the debt securities of that series shall occur, the unpaid
principal amount of all the debt securities of that series and any accrued and unpaid interest thereon (and any
Additional Amounts payable in respect thereof) will automatically, and without any action by the trustee or any
holder of debt securities of that series, become immediately due and payable. After any such acceleration but
before a judgment or decree based on acceleration has been obtained, the holders of at least a majority in
aggregate principal amount of the debt securities of that series then outstanding may, under certain
circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of
accelerated principal, have been cured or waived as provided in the indenture. For information as to waiver of
defaults, see “—Modification and Waiver.” See also “—Notices” below.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default
shall occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request or direction of any of the holders of debt securities unless such holders shall have
offered to the trustee pre-funding, security and/or indemnity satisfactory to the trustee. Subject to certain
provisions, including those requiring pre-funding, security and/or indemnification of the trustee, the holders of a
majority in principal amount of the debt securities of a series then outstanding will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to the debt securities. However, the trustee may refuse to
follow any direction that conflicts with applicable law or the relevant indenture, that may involve the trustee in
personal liability or cause it to expend or risk its own funds or otherwise incur any financial liability in following
such direction and may take any other action it deems proper that is not inconsistent with any such direction
received from holders. No holder of any debt securities of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture, the debt securities or the guarantees or for the
appointment of a receiver or a trustee, or for any other remedy thereunder unless (i) such holder has previously
given to the trustee written notice of a continuing Event of Default with respect to the debt securities of that
series, (ii) the holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding have made written request, and such holder or holders have offered to the trustee pre-funding,
security and/or indemnity satisfactory to the trustee, to institute such proceeding in the trustee’s own name and
(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the debt securities of that series then outstanding a direction inconsistent with such
request, within 60 days after such notice, request and offer. However, such limitations do not apply to a suit
instituted by a holder of a debt security for the enforcement of the right to receive payment of the principal of or
interest on such debt security on or after the applicable due date specified in such debt security.

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any holder of any debt securities of any series for
or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or
the debt securities of that series unless such consideration is offered to be paid or agreed to be paid to all holders
of the debt securities of that series that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.
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The trustee need not do anything to ascertain whether any Event of Default has occurred or is continuing
and will not be responsible to holders or any other person for any loss arising from any failure by it to do so, and
the trustee may assume that no such event has occurred and that each of the Company and the Issuer is
performing all of their respective obligations under the indenture and related debt securities and guarantee unless
a responsible officer of the trustee has received written notice of the occurrence of such event or facts
establishing that the Company or the Issuer, as the case may be, is not performing all of its obligations under the
indenture and related debt securities and guarantee, as the case may be.

Defeasance

The indenture provides that, upon the conditions set forth therein, the Company and the Issuer may each be
discharged from all their respective obligations with respect to debt securities of a series (except for certain
obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated debt
securities, to maintain paying agencies and to hold moneys for payment in trust) upon the deposit in trust for the
benefit of the holders of such debt securities of money in U.S. dollars or U.S. Government Obligations (as
defined in the indenture), or both, which, through the payment of principal and interest thereon in accordance
with their terms, will provide money in an amount sufficient to pay the principal of and interest on the debt
securities (and any Additional Amounts in respect thereof) in accordance with the terms of the indenture and the
debt securities (“defeasance”). Such defeasance may occur only if, among other things, the Company and the
Issuer have delivered to the trustee an opinion of independent legal counsel of recognized standing licensed to
practice law in the United States to the effect that holders of the debt securities will not recognize income, gain or
loss for U.S. federal income tax purposes as a result of such defeasance and will be subject to U.S. federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if such
defeasance had not occurred, which opinion of counsel must be based on a ruling received by the Company or
the Issuer from the U.S. Internal Revenue Service, a published ruling of the U.S. Internal Revenue Service or
other changes in applicable U.S. federal income tax law after the original issue date of the debt securities.

Prescription

Any moneys deposited with or paid to the trustee or any paying agent of the debt securities, or then held by
the Issuer, in trust, for the payment of the principal of, premium (if any) or interest on (or any Additional Amount
payable in respect of) any debt security and not applied but remaining unclaimed for two years after the date
upon which such principal, premium (if any) or interest or any Additional Amount payable shall have become
due and payable, shall, upon the written request of the Issuer or the Company be repaid to the Issuer or the
Company, as the case may be, by the trustee or such paying agent or (if then held by the Issuer) be discharged
from such trust, unless otherwise required by mandatory provisions of applicable escheat or abandoned or
unclaimed property law, and the holder of such debt security shall, unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property laws, thereafter look only to the Issuer or
the Company for any payment which such holder may be entitled to collect, and all liability of the trustee or any
paying agent of the debt securities with respect to such moneys shall thereupon cease.

Under New York law, any legal action upon the debt securities must be commenced within six years after
the payment thereof is due. Thereafter, the debt securities will generally become unenforceable.

Concerning the Trustee

The Bank of New York Mellon will be the trustee under the indenture. The Corporate Trust Office of the
trustee is currently located at 101 Barclay Street, New York, New York 10286, United States, Attention: Global
Corporate Trust.

The indenture provides that the trustee, subject to the following sentence, undertakes to perform such duties
and only such duties as are specifically set forth in the indenture. If an Event of Default has occurred and is
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continuing, the trustee will use the same degree of care and skill in its exercise of the rights and powers vested in
it by the indenture as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs. The indenture also provides that the trustee and any paying or other agent of the debt securities, in
their individual or any other capacity, may become the owner or pledgee of debt securities with the same rights it
would have if it were not the trustee or such agent and may otherwise deal with the Company and the Issuer and
receive, collect, hold and retain collections from the Company and the Issuer with the same rights it would have
if it were not the trustee or such agent; provided, however, that all moneys received by the trustee shall, until
used or applied as provided in the indenture, be held in trust thereunder for the purposes for which they were
received and need not be segregated from other funds except to the extent required by law.

The trustee will be under no obligation to exercise any rights or powers conferred under the indenture for
the benefit of the holders unless such holders have offered to the trustee pre-funding, security and/or indemnity
satisfactory to the trustee against any loss, liability or expense. In the exercise of its duties, the trustee shall not
be responsible for the calculation or computation of any amount payable under the debt securities and the
guarantees or the verification of any such calculations or computations or any verification of the accuracy or
completeness of any certification, opinion or other documents submitted to it by the Company or the Issuer.

Indemnification for Judgment Currency Fluctuations

To the fullest extent permitted by law, the obligations of the Company or the Issuer to any holder of the
applicable series of debt securities under the indenture, the debt securities or the guarantees, as the case may be,
shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than U.S. dollars (the
“Agreement Currency”), be discharged only to the extent that on the day following receipt by such holder or the
trustee, as the case may be, of any amount in the Judgment Currency, such holder or the trustee, as the case may
be, may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment
Currency. If the amount of the Agreement Currency so purchased is less than the amount originally to be paid to
such holder or the trustee, as the case may be, in the Agreement Currency, the Company and the Issuer agree, as
a separate obligation and notwithstanding such judgment, to pay the difference and if the amount of the
Agreement Currency so purchased exceeds the amount originally to be paid to such holder, such holder or the
trustee, as the case may be, agrees to pay to or for the account of the Company or the Issuer, as the case may be,
such excess; provided that such holder or the trustee, as the case may be, shall not have any obligation to pay any
such excess as long as a default by the Company or the Issuer in its obligations under the indenture or the debt
securities has occurred and is continuing, in which case such excess may be applied by such holder or the trustee,
as the case may be, to such obligations.

Notices

Notices to holders of debt securities will be mailed to them (or the first named of joint holders) by first class
mail (or, if first class mail is unavailable, by airmail) at their respective addresses in the register and will be
deemed to have been given on the fourth Business Day after the date of mailing. So long as and to the extent that
the debt securities are represented by global securities and such global securities are held by DTC, notices to
owners of beneficial interests in the global securities may be given by delivery of the relevant notice to DTC for
communication by it to entitled account holders.

Waiver of Immunity

To the extent that the Company or the Issuer has acquired or hereafter may acquire any immunity (sovereign
or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (including any immunity from non-exclusive jurisdiction or from service of process or, except as
provided below, from any execution to satisfy a final judgment or from attachment or in aid of such execution or
otherwise) with respect to itself or any of its property, the Company and the Issuer each irrevocably waives, to
the fullest extent permitted under applicable law, any such right of immunity or claim thereto which may now or
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hereafter exist, and agrees not to assert any such right or claim in any action or proceeding against it arising out
of or based on the debt securities, the guarantees or the indenture.

Governing Law and Consent to Jurisdiction

The debt securities, the guarantees and the indenture are governed by and will be construed in accordance
with the laws of the State of New York.

The Company and the Issuer will each irrevocably submit to the non-exclusive jurisdiction of any state or
United States federal court located in the Borough of Manhattan, the City of New York, New York (each a “New
York Court”) in any suit, action or proceeding arising out of or relating to the indenture, the debt securities, the
guarantees or any transaction contemplated thereby, and will irrevocably waive, to the fullest extent permitted by
applicable law, any objection to the venue of any such suit, action or proceeding in any such New York Court
and any claim of an inconvenient forum. The Company will appoint the Issuer as agent for service of process
with respect of any such suit, action or proceeding.

Certain Definitions

Set forth below are definitions of certain of the terms used herein. Additional terms are defined elsewhere
above or in the indenture.

“Adjusted Consolidated Net Worth” means the sum of the (a) shareholders’ equity of the Company as
determined under IFRS IASB and (b) Subordinated Indebtedness of the Company.

“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other
equivalents (however designated) of capital stock of a corporation or any and all equivalent ownership interests
in a Person (other than a corporation).

“Consolidated Total Assets” means the consolidated total assets of the Company and its Subsidiaries as
shown on its most recent audited consolidated balance sheet.

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for
or in respect of money borrowed (including bonds, debentures, notes or other similar instruments, whether or not
listed) that is evidenced by any agreement or instrument, excluding trade payables, (ii) all non-contingent
obligations of such Person to reimburse any bank or other Person in respect of amounts paid under a letter of
credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such Person; provided, however,
that, for the purpose of determining the amount of Indebtedness of the Company outstanding at any relevant
time, the amount included as the Indebtedness of the Company in respect of finance leases shall be the net
amount from time to time properly characterized as “obligations under finance leases” in accordance with the
IFRS TASB.

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security
interest or security arrangement of any kind.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity.
“Principal Subsidiary” at any time shall mean one of the Subsidiaries of the Company:
(i) as to which one or more of the following conditions is/are satisfied:

(a) its net profit or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net profit attributable to the Company (in each case before taxation and
exceptional items) is at least 10% of the consolidated net profit of the Company (before
taxation and exceptional items); or
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(b) its net assets or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net assets attributable to the Company (in each case after deducting minority
interests in Subsidiaries) are at least 10% of the consolidated net assets of the Company (after
deducting minority interests in Subsidiaries); all as calculated by reference to the then latest
audited financial statements (consolidated or, as the case may be, unconsolidated) of the
Subsidiary of the Company and the then latest consolidated financial statements of the
Company; or

(i1) to which is transferred all or substantially all of the assets of the Subsidiary of the Company which
immediately prior to the transfer was a Principal Subsidiary, provided that, with effect from such
transfer, the Subsidiary which so transfers its assets and undertakings shall cease to be a Principal
Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the Company to
which the assets are so transferred shall become a Principal Subsidiary.

A certificate of the Company’s auditors as to whether or not the Company’s Subsidiary is a Principal
Subsidiary shall be conclusive and binding on all parties in the absence of manifest error.

“Shareholders’ Equity” means, as of any date, the aggregate amount of shareholders’ equity (including but
not limited to share capital, contributed surplus and retained earnings) of a Person as shown on the most recent
annual audited or quarterly unaudited consolidated balance sheet of the Person and computed in accordance with
IFRS IASB.

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the
outstanding Voting Shares is, at the time, directly or indirectly, owned by such Person.

“Subordinated Indebtedness”” means the Indebtedness of the Company (including perpetual debt, which the
Company is not required to repay) which (i) has a final maturity and a weighted average life to maturity longer
than the remaining life to maturity of the debt securities and (ii) is issued or assumed pursuant to, or evidenced
by, an indenture or other instrument containing provisions for the subordination of such Indebtedness to the debt
securities including (x) a provision that in the event of the bankruptcy, insolvency or other similar proceeding of
the Company, the holders of the debt securities shall be entitled to receive payment in full in cash of all principal,
Additional Amounts and interest on the debt securities (including all interest arising after the commencement of
such proceeding whether or not an allowed claim in such proceeding) before the holder or holders of any such
Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon,

(y) a provision that, if an Event of Default has occurred and is continuing under the indenture for the debt
securities, the holder or holders of any such Subordinated Indebtedness shall not be entitled to payment of any
principal, interest or premium in respect thereof unless or until such Event of Default shall have been cured or
waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated
Indebtedness may not accelerate the maturity thereof as a result of any default relating thereto so long as any debt
securities are outstanding.

“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power
under ordinary circumstances to vote on the election of the members of the board of directors or other governing
body of such Person (irrespective of whether or not at the time stock of any other class or classes shall have or
might have voting power by reason of the happening of any contingency).
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PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus from time to time in one or more transactions,
including without limitation:

e to or through underwriters, brokers or dealers;
e through agents;

e on any national exchange on which the securities offered by this prospectus are listed or any automatic
quotation system through which the securities may be quoted;

e directly to one or more purchasers;
e or through a combination of any of these methods.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. In connection with such a
transaction, the third parties may sell securities covered by and pursuant to this prospectus and the applicable
prospectus supplement. If so, the third party may use securities borrowed from us or others to settle such sales
and may use securities received from us to close out any related short positions. We may also loan or pledge
securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the
loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this
prospectus and the applicable prospectus supplement.

We may sell the securities offered by this prospectus at:

e afixed price or prices, which may be changed;
e market prices prevailing at the time of sale;

e prices related to such prevailing market prices;
e or negotiated prices.

We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct
purchasers, and their compensation in a prospectus supplement.
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ENFORCEABILITY OF CIVIL LIABILITIES

The Issuer is a limited liability company formed in and under the laws of the State Delaware, and we are a
company incorporated with limited liability in Hong Kong. A substantial portion of our assets are located in
China. In addition, substantially all of our directors and officers reside outside the United States (principally in
the PRC or Hong Kong) and certain experts named in this prospectus also reside outside the United States. All or
a substantial portion of the assets of such persons are or may be located outside the United States. As a result, it
may not be possible for investors to effect service of process within the United States upon us or such persons to
enforce against them judgments obtained in United States courts, including judgments predicated upon the civil
liability provisions of the federal securities laws of the United States.

We have been advised by our Hong Kong counsel, Davis Polk & Wardwell, that there is doubt as to the
enforceability in Hong Kong in original actions or in actions for enforcement of judgments of United States
courts, of civil liabilities predicated solely upon the U.S. federal or state securities laws.

In addition, there are uncertainties as to whether the courts of the PRC would (i) recognize or enforce the
judgments of United States courts obtained against the Issuer or the Company, or their respective directors and
officers, predicated upon the civil liability provision of the U.S. federal or state securities laws; or (ii) entertain
original actions brought in the courts of the PRC against the Issuer or the Company or such persons predicated
upon the U.S. federal or state securities laws.
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LEGAL MATTERS

Certain legal matters with respect to the debt securities and the guarantees will be passed upon for us by
Davis Polk & Wardwell LLP, New York, New York, as to matters of United States federal securities and New
York State law, and by Davis Polk & Wardwell, Hong Kong, as to matters of Hong Kong law, respectively.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference from the Company’s
Annual Report on Form 20-F for the year ended December 31, 2017, and the effectiveness of the Company’s
internal control over financial reporting as of December 31, 2017 have been audited by Deloitte Touche
Tohmatsu, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

Certain reserve information relating to our oil and gas reserves included in our annual report on Form 20-F
for the year ended December 31, 2017 was based in part upon reserve reports prepared by independent
consultants Ryder Scott Company, L.P., Gaffney, Cline & Associates (Consultants) Pte Ltd., RPS, McDaniel &
Associates Consultants Ltd. and DeGolyer and MacNaughton. We have incorporated this information in this
prospectus by reference to such annual report and included certain of this information in this prospectus in
reliance on the authority of such firms as experts in estimating proved oil and gas reserves.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 8. Indemnification of Directors and Officers

Under the Hong Kong Companies Ordinance (Cap. 622 of the Laws of Hong Kong) (the “Ordinance”) a
company may indemnify and purchase insurance for any director or officer of the company. In accordance with
the Ordinance, however, directors and officers are not indemnified against any liability arising out of negligence,
default, breach of duty or breach of trust with respect to the company, unless such liability is incurred in
defending any proceedings, whether civil or criminal, in which judgment is given in the director’s or officer’s
favor, or in which the director or officer is acquitted, or in connection with any application in which relief is
granted to the director or officer by the court pursuant to the Ordinance from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the company.

Pursuant to our Articles, we have agreed to indemnify our directors and officers, to the extent permitted by
the Ordinance, against all liabilities and expenses that such persons may incur in the execution of their respective
office. In addition, we maintain a director’s and officer’s insurance policy and our officers and directors are
covered by this insurance (with certain exceptions and limitations), which indemnifies them against losses for
which we grant them indemnification and for which they become legally obligated to pay on account of claims
made against them for “wrongful acts” committed before or during the policy period.

Item 9. Exhibits

The exhibits to this registration statement are listed in the Index of Exhibits below.

Item 10. Undertakings
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) to reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant
to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;

(iii) to include any material information with respect to the plan of distribution not previously disclosed
in the registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC
by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4) To file a post-effective amendment to the registration statement to include any financial statements
required by Item 8.A. of Form 20-F at the start of any delayed offering or throughout a continuous offering.
Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be furnished,
provided that the registrant includes in the prospectus, by means of a post-effective amendment, financial
statements required pursuant to this paragraph (4) and other information necessary to ensure that all other
information in the prospectus is at least as current as the date of those financial statements. Notwithstanding the
foregoing, a post-effective amendment need not be filed to include financial statements and information required
by Section 10(a)(3) of the Act or Item 8.A. of Form 20-F if such financial statements and information are
contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration
statement.

(5) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and

(i) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(1),
(vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of
1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the undersigned
registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.
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(7) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC
under section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by
a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, CNOOC Limited certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form F-3 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Beijing,
China, on April 20, 2018.

CNOOC LIMITED

By: /s/ Guangyu Yuan

Name: Guangyu Yuan
Title:  Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each person whose signature appears below hereby
constitutes and appoints Jian Pang and Xiaobing Kuang (with full power to each of them to act alone), as such
person’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in such person’s name, place and stead, in any and all capacities, to sign and file with the Securities
and Exchange Commission any and all amendments and post-effective amendments to this registration statement,
with exhibits thereto and any and all other documents that may be required in connection therewith, granting unto
each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or
could do in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or any
substitutes therefor, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature % %
/s/ Hua Yang Chairman of the Board and April 20, 2018
Hua Yang Non-executive Director
/s/ Jian Liu Vice Chairman and April 20, 2018
Jian Liu Non-executive Director
/s/ Guanggi Wu Non-executive Director April 20, 2018
Guangqi Wu
/s/ Guangyu Yuan Executive Director, Chief Executive Officer April 20, 2018
Guangyu Yuan (Principal Executive Officer)
/s/ Keqgiang Xu Executive Director and President April 20, 2018
Kegiang Xu
/s/ Sung Hong Chiu Independent Non-executive Director April 20, 2018
Sung Hong Chiu

/s/ Lawrence J. Lau

Lawrence J. Lau

Independent Non-executive Director

11-4

April 20, 2018



Signature

/s/ Aloysius Hau Yin Tse

Aloysius Hau Yin Tse

/s/ Kevin G. Lynch

Kevin G. Lynch

/s/ Weizhi Xie

Weizhi Xie

/s/ Kimberly D. Woima

Kimberly D. Woima

Title

Independent Non-executive Director

Independent Non-executive Director

Chief Financial Officer

(Principal Financial and Accounting Officer)

Authorized Representative in the United States
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April 20, 2018

April 20, 2018

April 20, 2018



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, CNOOC FINANCE (2015) U.S.A. LLC certifies
that it has reasonable grounds to believe that it meets all of the requirements for filing on Form F-3 and has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Beijing, China, on April 20, 2018.

CNOOC FINANCE (2015) U.S.A. LLC

By: /s/Jian Pang

Name: Jian Pang
Title:  Chief Executive Officer and Chief
Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each person whose signature appears below hereby
constitutes and appoints Jian Pang and Xiaobing Kuang (with full power to each of them to act alone), as such
person’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in such person’s name, place and stead, in any and all capacities, to sign and file with the Securities
and Exchange Commission any and all amendments and post-effective amendments to this registration statement,
with exhibits thereto and any and all other documents that may be required in connection therewith, granting unto
each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or
could do in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or any
substitutes therefor, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature % %
By: /s/ Jian Pang Chief Executive Officer and Chief Financial Officer ~ April 20, 2018
Jian Pang (Principal Executive Officer and Principal

Financial Officer)

By: /s/ Jie Geng Chief Accounting Officer April 20, 2018
Jie Geng (Principal Accounting Officer)
By: /s/ Kimberly D. Woima Authorized Representative in the United States April 20, 2018

Kimberly D. Woima

By: /s/ Kimberly D. Woima Sole Member April 20, 2018

Kimberly D. Woima, for and on
behalf of Nexen Energy Holdings
U.S.A. Inc.
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INDEX OF EXHIBITS

Exhibit
Number Description of Document
1.1 Form of Underwriting Agreement.
4.1 Form of Indenture for Debt Securities of the Issuer.
4.2 Form of Debt Security (including the form of Guarantee endorsed thereon) for Debt Securities of the
Issuer (included in Exhibit 4.1).
5.1 Opinion of Davis Polk & Wardwell LLP, U.S. counsel to the Company and the Issuer, relating to
Debt Securities of the Issuer.
5.2 Opinion of Davis Polk & Wardwell, Hong Kong counsel to the Company, relating to the Debt
Securities of the Issuer.
12.1 Computation of Ratio of Earnings to Fixed Charges.
23.1 Consent of Deloitte Touche Tohmatsu.
23.2 Consent of Ryder Scott Company, L.P.
233 Consent of Gaffney, Cline & Associates (Consultants) Pte Ltd.

23.4 Consent of RPS.

23.5 Consent of McDaniel & Associates Consultants Ltd.

23.6 Consent of DeGolyer and MacNaughton.

23.7 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1).
23.8 Consent of Davis Polk & Wardwell (included in Exhibit 5.2).

24.1 Powers of attorney (included on signature page).

25.1 Form T-1 Statement of Eligibility Under the Trust Indenture Act of 1939 relating to the Debt
Securities of the Issuer.
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Exhibit 1.1
CNOOC LIMITED
Debt Securities
Underwriting Agreement Standard Provisions

From time to time, CNOOC Limited, a company incorporated with limited liability under the laws of Hong Kong (the
“Guarantor”), may enter into one or more underwriting agreements in the form of Annex A hereto that incorporate by reference these
Standard Provisions (collectively with these Standard Provisions, an “Underwriting Agreement”) that provide for the sale of the
securities designated in such Underwriting Agreement (the “Securities”) to the several Underwriters named therein (the
“Underwriters”), for whom the Underwriter(s) named therein shall act as representative (the “Representative”). The Securities will
consist of the Notes (as defined in the Underwriting Agreement) to be issued by such subsidiary of the Guarantor named in the
Underwriting Agreement (the “Issuer”) and the Guarantees (as defined in the Underwriting Agreement) to be issued by the Guarantor.
The Underwriting Agreement, including these Standard Provisions, is sometimes referred to herein as this “Agreement.” The Securities
will be issued pursuant to the Indenture (as defined in the Underwriting Agreement) by and among the Issuer, the Guarantor and the
Trustee named therein (the “Trustee”).

1. Registration Statement. The Issuer and the Guarantor have prepared and filed with the Securities and Exchange Commission
(the “Commission”) under the Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder
(collectively, the “Securities Act”), a registration statement on Form F-3, including a prospectus (the “Basic Prospectus”), relating to
the debt securities to be issued by the Issuer and guaranteed by the Guarantor from time to time. The Issuer and the Guarantor have also
filed, or propose to file, with the Commission pursuant to Rule 424 under the Securities Act a prospectus supplement specifically
relating to the Securities (the “Prospectus Supplement”). The registration statement, as amended at the time it becomes effective,
including the information, if any, deemed pursuant to Rule 430A or 430B under the Securities Act to be part of the registration
statement at the time of its effectiveness (“Rule 430 Information”), is referred to herein as the “Registration Statement”; and as used
herein, the term “Prospectus” means the Basic Prospectus as supplemented by the prospectus supplement specifically relating to the
Securities in the form first used (or made available upon request of purchasers pursuant to Rule 173 under the Securities Act) in
connection with confirmation of sales of the Securities and the term “Preliminary Prospectus” means the preliminary prospectus
supplement specifically relating to the Securities together with the Basic Prospectus. Capitalized terms used but not defined herein shall
have the meanings given to such terms in the Registration Statement and the Prospectus. References herein to the Registration
Statement, the Basic Prospectus, any Preliminary Prospectus, the Time of Sale Information or the Prospectus shall be deemed to refer to
and include the documents incorporated by reference therein. The terms “supplement,” “amendment” and “amend” as used herein
with respect to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any
documents filed by the Issuer or the Guarantor under the Securities Exchange Act of 1934, as amended, and the rules and regulations of
the Commission thereunder (the “Exchange Act”) which are incorporated by reference therein or otherwise deemed to be a part of or
included in the Registration Statement, such Preliminary Prospectus or the Prospectus, as the case may be. For purposes of this
Agreement, the term “Effective Time” means the later of (i) the effective date of the Registration Statement with respect to the offering
of Securities or (ii) if the Registration Statement has been amended, the effective date of such post-effective amendment, in each case as
determined for the Issuer and the Guarantor pursuant to Section 11 of the Securities Act and Item 512 of Regulation S-K, as applicable.



At or prior to the time when sales of the Securities are first made (the “Time of Sale”), the Issuer and the Guarantor will prepare
certain information (collectively, and together with the Preliminary Prospectus, the “Time of Sale Information”) which information
will be identified in Schedule 3 to the Underwriting Agreement for such offering of Securities.

2. Purchase of the Securities by the Underwriters. (a) The Issuer agrees to sell the Securities to the several Underwriters named in
the Underwriting Agreement, and each Underwriter, on the basis of the representations, warranties and agreements set forth herein and
subject to the conditions set forth herein, agrees, severally and not jointly, to purchase from the Issuer the respective principal amount of
Securities set forth opposite such Underwriter’s name in Schedule 1 to the Underwriting Agreement at the purchase price set forth in the
Underwriting Agreement.

(b) Payment for and delivery of the Securities will be made at the time and place set forth in the Underwriting Agreement. The
time and date of such payment and delivery is referred to herein as the “Closing Date.”

(c) The Issuer and the Guarantor acknowledge and agree that the Underwriters named in the Underwriting Agreement and any
affiliates through which they may be acting are each acting solely in the capacity of an arm’s length contractual counterparty to the
Issuer and the Guarantor with respect to any offering of Securities contemplated hereby (including in connection with determining the
terms of the offering) and not as a financial advisor or a fiduciary to, or an agent of, the Issuer, the Guarantor or any other person.
Additionally, neither the Representative nor any other Underwriter nor any affiliate through which they may be acting is advising the
Issuer, the Guarantor or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The
Issuer and the Guarantor shall each consult with its own advisors concerning such matters and shall be responsible for making its own
independent investigation and appraisal of the transactions contemplated hereby. Neither the Representative nor any other Underwriter
owes the Issuer or the Guarantor any other duty or obligation, or has any responsibility or liability to the Issuer or the Guarantor with
respect thereto other than those set forth in this Agreement.

3. Representations and Warranties of the Issuer and the Guarantor. Each of the Issuer and the Guarantor jointly and severally
represents and warrants to each Underwriter that:

(a) Registration Statement and Prospectus. The Registration Statement is an “automatic shelf registration statement” as defined
under Rule 405 under the Securities Act that has been filed with the Commission not earlier than three years prior to the date hereof;
and no notice of objection of the Commission to the use of such registration statement or any post-effective amendment thereto pursuant
to Rule 401(g)(2) under the Securities Act has been received by the Issuer or the Guarantor. No order suspending the effectiveness of
the Registration Statement has been issued by the Commission and no proceeding for that purpose or pursuant to Section 8A of the
Securities Act against the Issuer or the Guarantor or related to the offering has been initiated or threatened by the Commission; as of the
Effective Time, the Registration Statement complied and will comply in all material respects with the Securities Act and the Trust
Indenture Act of 1939, as amended, and the rules and regulations of the Commission thereunder (collectively, the “Trust Indenture
Act”), and did not contain and will not contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein not misleading; and as of the date of the Prospectus and any
amendment or supplement thereto and as of the Closing Date, the Prospectus complied and will comply in all material respects with the
Securities Act and the Trust Indenture Act, and did not and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided that the Issuer and the Guarantor make no representation and warranty with respect to
(1) that part of the Registration Statement that constitutes the Statement of Eligibility and Qualification (Form T-1) of the Trustee under
the Trust Indenture Act or (ii) any statements or omissions in the Registration Statement and the Prospectus and any amendment or
supplement thereto made in reliance upon and in conformity with information relating to any Underwriter furnished to the Issuer or the
Guarantor in writing by such Underwriter through the Representative expressly for use therein.
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(b) Preliminary Prospectus. No order preventing or suspending the use of any Preliminary Prospectus has been issued by the
Commission.

(¢) Time of Sale Information. The Time of Sale Information, at the Time of Sale, did not, and at the Closing Date will not, contain
any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading; provided that the Issuer and the Guarantor make no representation and
warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any
Underwriter furnished to the Issuer or the Guarantor in writing by such Underwriter through the Representative expressly for use in
such Time of Sale Information. No statement of material fact in the Prospectus has been omitted from the Time of Sale Information and
no statement of material fact in the Time of Sale Information that is required to be included in the Prospectus has been omitted
therefrom.

(d) Issuer Free Writing Prospectus. The Issuer and the Guarantor (including its agents and representatives, other than the
Underwriters in their capacity as such) have not used, prepared, authorized, approved or referred to and will not prepare, use, authorize,
approve or refer to any “written communication” (as defined in Rule 405 under the Securities Act) that constitutes an offer to sell or
solicitation of an offer to buy the Securities (each such communication by the Issuer, the Guarantor or their agents and representatives
(other than a communication referred to in clauses (i), (ii) and (iii) below) an “Issuer Free Writing Prospectus”) other than (i) any
document not constituting a prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the Securities Act,

(i1) the Preliminary Prospectus, (iii) the Prospectus, (iv) the documents listed on Schedule 3 to the Underwriting Agreement as
constituting the Time of Sale Information and (v) any electronic road show or other written communications approved in writing in
advance by the Representative. Each such Issuer Free Writing Prospectus complied in all material respects with the Securities Act, has
been or will be (within the time period specified in Rule 433) filed in accordance with the Securities Act (if required thereby) and, when
taken together with the Preliminary Prospectus accompanying, or delivered prior to delivery of, or filed prior to the first use of such
Issuer Free Writing Prospectus, did not, and at the Closing Date will not, contain any untrue statement of a material fact or omit to state
a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided that the Issuer and the Guarantor make no representation and warranty with respect to any statements or omissions
made in each such Issuer Free Writing Prospectus in reliance upon and in conformity with information relating to any Underwriter
furnished to the Issuer and the Guarantor in writing by such Underwriter through the Representative expressly for use in any Issuer Free
Writing Prospectus.



(e) Incorporated Documents. The documents incorporated by reference in the Registration Statement, the Time of Sale
Information and the Prospectus, when they became effective or were filed with the Commission, as the case may be, conformed in all
material respects with the requirements of the Exchange Act and did not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; and any further documents so filed and incorporated by reference in the Registration Statement,
the Prospectus or the Time of Sale Information, when such documents become effective or are filed with the Commission, as the case
may be, will conform in all material respects to the requirements of the Exchange Act, as applicable, and will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

(f) Financial Statements. The consolidated historical financial statements of the Guarantor and its consolidated subsidiaries and
the related notes thereto included in each of the Registration Statement, the Time of Sale Information and the Prospectus present fairly
the financial position of the Guarantor and its subsidiaries as of the dates indicated and the results of their operations and the changes in
their cash flows for the periods specified; such financial statements have been prepared in conformity with International Financial
Reporting Standards as issued by the International Accounting Standards Board (“IFRS TASB”) applied on a consistent basis
throughout the periods covered thereby; and the other financial information included in each of the Registration Statement, the Time of
Sale Information and the Prospectus has been derived from the accounting records of the Guarantor and its subsidiaries has been
compiled on a basis consistent with that of the consolidated historical financial statements of the Guarantor and its consolidated
subsidiaries included therein and presents fairly the information shown thereby.
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(g) No Material Adverse Change. Since the date of the most recent audited financial statements of the Guarantor included in the
Registration Statement, the Time of Sale Information and the Prospectus, except as set forth or contemplated therein (exclusive of any
amendment or supplement thereto), (i) there has not been any change in the capital stock or long-term debt of the Guarantor or any of
its subsidiaries, or any dividend or distribution of any kind declared, set aside for payment, paid or made by the Guarantor on any class
of capital stock, or any material adverse change, or any development involving a prospective material adverse change, in or affecting
the business, properties, management, financial position, results of operations or business prospects of the Issuer, the Guarantor and its
other subsidiaries taken as a whole; and (ii) none of the Issuer, the Guarantor or any of its other subsidiaries has entered into any
transaction or agreement that is material to the Issuer, the Guarantor and its other subsidiaries taken as a whole or incurred any liability
or obligation, direct or contingent, that is material to the Issuer, the Guarantor and its other subsidiaries taken as a whole.

(h) Organization and Good Standing. Each of the Issuer, the Guarantor and its other subsidiaries has been duly incorporated and is
validly existing as a corporation in good standing under the laws of the jurisdiction in which it is chartered or organized with full
corporate power and authority to own or lease, as the case may be, and to operate its properties and conduct its business as described in
each of the Registration Statement, the Time of Sale Information and the Prospectus, and is duly qualified to do business as a foreign
corporation and is in good standing under the laws of each jurisdiction that requires such qualification other than where the failure to be
so qualified or in good standing would not have a have a material adverse effect on the condition (financial or otherwise), business
prospects, earnings, business or properties of the Issuer, the Guarantor and its other subsidiaries, taken as a whole, whether or not
arising from transactions in the ordinary course of business (a “Material Adverse Effect”). The Issuer has no subsidiaries.

(1) Capitalization. The Guarantor has the authorized capitalization as set forth in each of the Registration Statement, the Time of
Sale Information and the Prospectus under the heading “Capitalization.” All the outstanding shares of capital stock of the Issuer, the
Guarantor and its other subsidiaries have been duly authorized and validly issued and are fully paid and non-assessable and, except as
otherwise set forth in the Registration Statement, the Time of Sale Information and the Prospectus, all outstanding shares of capital
stock of the Guarantor’s directly-held subsidiaries and significant indirectly-held subsidiaries (as such terms are used in the Guarantor’s
latest Form 20-F, incorporated by reference in the Registration Statement, the Prospectus and the Time of Sale Information) are owned
by the Guarantor either directly or through wholly owned subsidiaries free and clear of any security interest, claim, lien or
encumbrance.



(j) Due Authorization. The Issuer and the Guarantor, as applicable, have full right, power and authority to execute and deliver this
Agreement, the Notes, the Guarantees and the Indenture (collectively, the “Transaction Documents™) and to perform their respective
obligations hereunder and thereunder; and all action required to be taken for the due and proper authorization, execution and delivery of
each of the Transaction Documents and the consummation of the transactions contemplated thereby has been duly and validly taken.

(k) The Indenture. The Indenture has been duly authorized by each of the Issuer and the Guarantor and, assuming due
authorization, execution and delivery thereof by the Trustee, when executed and delivered by the Issuer and the Guarantor, will
constitute a legal, valid, binding instrument enforceable against each of the Issuer and the Guarantor in accordance with its terms
(subject, as to the enforcement of remedies, to applicable bankruptcy, reorganization, insolvency, moratorium or other laws affecting
creditors’ rights generally from time to time in effect and to general principles of equity) (collectively, the “Enforceability
Exceptions”); and the Indenture has been duly qualified under the Trust Indenture Act.

(1) The Securities. The Notes have been duly authorized, and, when executed and authenticated in accordance with the provisions
of the Indenture and delivered to and paid for by the Underwriters, will have been duly executed and delivered by the Issuer and will
constitute the legal, valid and binding obligations of the Issuer entitled to the benefits of the Indenture, subject to the Enforceability
Exceptions; the Guarantees have been duly authorized, and, when duly endorsed on the Notes in accordance with the provisions of the
Indenture and when the Notes are delivered to and paid for by the Underwriters in accordance with this Agreement, will have been duly
executed and delivered by the Guarantor and will constitute the legal, valid and binding obligations of the Guarantor entitled to the
benefits of the Indenture, subject to the Enforceability Exceptions.

(m) Underwriting Agreement. The Underwriting Agreement has been duly authorized, executed and delivered by the Issuer and
the Guarantor.

(n) Descriptions of the Transaction Documents. Each Transaction Document conforms in all material respects to the description
thereof contained in each of the Registration Statement, the Time of Sale Information and the Prospectus.

(o) No Violation or Default. Neither the Issuer, the Guarantor nor any of its other subsidiaries is in violation or default of (i) any
provision of its charter or by-laws or comparable constituting documents; (ii) the terms of any indenture, contract, lease, mortgage, deed
of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to which it is a party or
bound or to which its property is subject; or (iii) any statute, law, rule, regulation, judgment, order or decree applicable to the Issuer, the
Guarantor or any of its other subsidiaries of any court, regulatory body, administrative agency, governmental body, arbitrator, tribunal
or other authority having jurisdiction over the Issuer, the Guarantor or such subsidiary or any of its properties, as applicable; except for
such violation or default as set forth in (ii) or (iii) as would not individually or in the aggregate have a Material Adverse Effect or that
has been disclosed in the Registration Statement, the Time of Sale Information and the Prospectus (exclusive of any amendment of
supplement thereto).



(p) No Conflicts. None of the execution and delivery of this Agreement, the Guarantees or the Indenture, the issuance and sale of
the Notes, or the consummation of any other of the transactions herein or therein contemplated, or the fulfillment of the terms hereof or
thereof will conflict with, result in a breach or violation or imposition of any lien, charge or encumbrance upon any property or assets of
the Issuer, the Guarantor or any of its other subsidiaries pursuant to, (i) the charter or by-laws or comparable constituting documents of
the Issuer, the Guarantor or any of its other subsidiaries; (ii) the terms of any indenture, contract, lease, mortgage, deed of trust, note
agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to which the Issuer, the Guarantor or any
of its other subsidiaries is a party or bound or to which its or their property is subject; or (iii) any statute, law, rule, regulation,
judgment, order or decree of any court, regulatory body, administrative agency, governmental body, arbitrator, tribunal or other
authority having jurisdiction over the Issuer, the Guarantor or any of its other subsidiaries or any of its or their properties; except for
such conflict, breach or violation as set forth in (ii) or (iii) as would not have a Material Adverse Effect.

(q) No Consents Required. Assuming the Underwriters have acted in accordance with the representations and agreements set forth
in Section 5 hereof, no consent, approval, authorization, filing with or order of any court or arbitrator or governmental or regulatory
agency or body is required in connection with the execution, delivery and performance by the Issuer and the Guarantor of the
Transaction Documents to which each is a party, the issuance and sale of the Notes and compliance by the Issuer with the terms thereof,
the issuance of the Guarantees and compliance by the Guarantor with the terms thereof and the consummation of the transactions
contemplated in the Transaction Documents, except for such consents, approvals, authorizations, orders and registrations or
qualifications (i) as have been obtained under the Securities Act and the Trust Indenture Act, (ii) as may be required under applicable
state securities laws in connection with the purchase and distribution of the Securities by the Underwriters, (iii) as may be required in
connection with the registration of foreign debt with the National Development and Reform Commission of the People’s Republic of
China (the “PRC”) or its competent local branch (the “NDRC”) except as provided pursuant to the relevant Underwriting Agreement
and (iv) as have been obtained and are in full force and effect.



(v) Legal Proceedings. Except as described in the Registration Statement, the Time of Sale Information and the Prospectus, no
action, suit, inquiry or proceeding by or before any court or governmental agency, authority, tribunal or body or any arbitrator involving
the Issuer, the Guarantor or any of its other subsidiaries or its or their property is pending or, to the knowledge of the Issuer and the
Guarantor, threatened that (i) could reasonably be expected to have a material adverse effect on the performance of this Agreement, the
Indenture or the consummation of any of the transactions contemplated hereby or thereby or (ii) could reasonably be expected to have a
Material Adverse Effect.

(s) Independent Accountants. Deloitte Touche Tohmatsu, who have certified certain financial statements of the Guarantor and its
consolidated subsidiaries and delivered their report with respect to the audited consolidated financial statements included in the
Registration Statement, the Time of Sale Information and the Prospectus, are independent public accountants with respect to the
Guarantor and each of its subsidiaries in accordance with the rules of the Hong Kong Institute of Certified Public Accountants (the
“HKICPA”) and as required by the Securities Act.

(t) No Stabilization. Neither the Issuer nor the Guarantor has taken, directly or indirectly, any action designed to or that has
constituted or that might reasonably be expected to cause or result in, under the Exchange Act or otherwise, stabilization or
manipulation of the price of any security of the Issuer or the Guarantor to facilitate the sale or resale of the Securities.

(u) Investment Company Act. Neither the Issuer nor the Guarantor is and, after giving effect to the offering and sale of the
Securities and the application of the proceeds thereof as described in the Registration Statement, the Time of Sale Information and the
Prospectus, will be an “investment company” as defined in the Investment Company Act of 1940, as amended, and the rules and
regulations of the Commission thereunder (collectively, “Investment Company Act”).

(v) Disclosure Controls. The Guarantor maintains “disclosure controls and procedures” (as defined in Rule 13a-15(e) of the
Exchange Act); such disclosure controls and procedures are effective. The Guarantor has carried out an evaluation of the effectiveness
of its disclosure controls and procedures as required by Rule 13a-15 of the Exchange Act.

(W) Anti-Money Laundering Laws. The operations of the Issuer, the Guarantor and its other subsidiaries are and have been
conducted at all times in material compliance with applicable financial recordkeeping and reporting requirements, the anti-money
laundering statutes, the rules and regulations thereunder, counter-terrorist financing statutes and any related or similar rules, regulations
or guidelines, issued, administered or enforced by any governmental agency having jurisdiction over the Issuer, the Guarantor or any of
its other subsidiaries (collectively, the “Anti-Money Laundering Laws”) and no material action, suit or proceeding by or before any
court or governmental agency, authority or body or any arbitrator involving the Issuer, the Guarantor or any of its other subsidiaries
with respect to the Anti-Money Laundering Laws is pending or, to the best knowledge of the Issuer and the Guarantor, threatened.
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(x) Sanctions. (1) None of the Issuer, the Guarantor or any of its other subsidiaries, any executive director, officer, or, to the
knowledge of the Issuer and the Guarantor, independent director, agent, employee or controlled affiliate of the Issuer, the Guarantor or
any of its other subsidiaries is an individual or entity (“Person”) that is: (A) the subject of any sanctions administered or enforced by
the Office of Foreign Assets Control of the U.S. Department of the Treasury, the United Nations Security Council, the European Union,
Her Majesty’s Treasury of Great Britain or other relevant sanctions authority or pursuant to the U.S. Iran Sanctions Act, as amended
(collectively, “Sanctions”), or, (B) except as set forth in or contemplated in the Registration Statement, the Time of Sale Information
and the Prospectus (exclusive of any amendment or supplement thereto), located, organized, or resident in a country or territory that is
the subject of Sanctions (including, without limitation, Cuba, Iran, North Korea, Sudan, and Syria); and (ii) neither the Issuer nor the
Guarantor will, directly or indirectly, use the proceeds of the offering of the Securities hereunder, or lend, contribute or otherwise make
available such proceeds to any subsidiary, joint venture partner or other Person, to fund any activities or business of or with any Person
or in any country or territory that, at the time of such funding, is the subject of Sanctions, or in any manner that will result in a violation
of Sanctions by any Person (including, without limitation, any Person participating in the sale of the Securities, whether as underwriter,
advisor, investor or otherwise).

(y) Anti-Corruption Laws. None of the Issuer, the Guarantor or any of its other subsidiaries, any executive director, officer, or, to
the knowledge of the Issuer and the Guarantor, independent director, agent, employee or controlled affiliate of the Issuer, the Guarantor
or any of its other subsidiaries is aware of or has taken any action, directly or indirectly, that would result in a violation by such persons
of the U.S. Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder, and any equivalent applicable
anti-corruption laws of Hong Kong, the PRC, the European Union, the United Kingdom and any other jurisdiction to which the Issuer,
the Guarantor or any of its other subsidiaries is subject (collectively, the “Anti-Corruption Laws”), including, without limitation,
taking any action in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property,
gift, promise to give, or authorization of the giving of anything of value to any “government official” (including any officer or
employee of a government or government-controlled entity or instrumentality, or of a public international organization, or any person
acting in an official capacity for or on behalf of any of the foregoing, or any political party or official thereof, or candidate for political
office), in contravention of any Anti-Corruption Laws; and the Issuer, the Guarantor and its other subsidiaries and, to the knowledge of
the Issuer and the Guarantor, each of their controlled affiliates have conducted their businesses in compliance with the Anti-Corruption
Laws and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to
ensure, continued compliance therewith.



(z) Status under the Securities Act. The Guarantor is not an ineligible issuer and is a well-known seasoned issuer, in each case as
defined under the Securities Act, in each case at the times specified in the Securities Act in connection with the offering of the
Securities.

(aa) Accounting Controls. The Issuer, the Guarantor and its other subsidiaries maintain a system of internal accounting controls
sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with IFRS IASB
and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific
authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate
action is taken with respect to any differences. The Issuer, the Guarantor and its other subsidiaries’ internal controls over financial
reporting are effective and neither the Issuer, the Guarantor nor any of its other subsidiaries is aware of any material weakness in their
internal control over financial reporting.

(bb) Insurance. The Issuer, the Guarantor and each of its other subsidiaries are insured by insurers of recognized financial
responsibility against such losses and risks and in such amounts as the Guarantor reasonably believes to be adequate for the businesses
in which they are engaged; there are no claims by the Issuer, the Guarantor or any of its other subsidiaries under any such policy or
instrument as to which any insurance company is denying liability or defending under a reservation of rights clause, except for such
denying or defending that would not have a Material Adverse Effect.

(cc) Licenses and Permits. The Issuer, the Guarantor and its other subsidiaries possess all licenses, certificates, permits, approvals,
consents and other authorizations issued by all applicable authorities necessary to conduct their respective businesses, except for the
failure to possess such licenses, certificates, permits, approvals, consents and other authorizations that would not have a Material
Adverse Effect.

(dd) Environmental Laws. The Issuer, the Guarantor and its other subsidiaries are (i) in compliance with any and all applicable
laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes,
pollutants or contaminants (“Environmental Laws”); (ii) have received and are in compliance with all permits, licenses, consents,
authorizations or other approvals required of them under applicable Environmental Laws to conduct their respective businesses; and
(iii) have not received notice of any actual or potential liability under any Environmental Law, except where such non-compliance with
Environmental Laws, failure to receive required permits, licenses, consents, authorizations or other approvals, or liability would not,
individually or in the aggregate, have a Material Adverse Effect and except as set forth in or contemplated in the Registration
Statement, the Time of Sale Information and the Prospectus (exclusive of any amendment or supplement thereto).
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4. Further Agreements of the Issuer and the Guarantor. Each of the Issuer and the Guarantor jointly and severally covenants and
agrees with each Underwriter that:

(a) Filings with the Commission. The Issuer and the Guarantor will (i) pay the registration fees for this offering within the time
period required by Rule 456(b)(1)(i) under the Securities Act (without giving effect to the proviso therein) and in any event prior to the
Closing Date and (ii) file the Prospectus in a form approved by the Underwriters with the Commission pursuant to Rule 424 under the
Securities Act not later than the close of business on the second business day following the date of determination of the public offering
price of the Securities or, if applicable, such earlier time as may be required by Rule 424(b) and Rule 430A or 430B under the Securities
Act. The Issuer and the Guarantor will file any Issuer Free Writing Prospectus to the extent required by Rule 433 under the Securities
Act.

(b) Delivery of Copies. The Issuer and the Guarantor will deliver, without charge, to each Underwriter during the Prospectus
Delivery Period (as defined below), as many copies of the Prospectus (including all amendments and supplements thereto and
documents incorporated by reference therein) and the Time of Sale Information as the Representative may reasonably request. As used
herein, the term “Prospectus Delivery Period” means such period of time after the first date of the public offering of the Securities as
in the opinion of counsel for the Underwriters a prospectus relating to the Securities is required by law to be delivered (or required to be
delivered but for Rule 172 under the Securities Act) in connection with sales of the Securities by any Underwriter or dealer.

(c) Amendments or Supplements. During the Prospectus Delivery Period, the Issuer and the Guarantor will, before amending or
supplementing the Registration Statement, the Time of Sale Information or the Prospectus, furnish to the Representative a copy of each
such proposed amendment or supplement and will not file any such proposed amendment or supplement to which the Representative
reasonably objects unless, in the Issuer and the Guarantor’s good faith judgment, the Issuer or the Guarantor is required by law or
regulation to make such filing.

(d) Notice to the Representative. During the Prospectus Delivery Period, the Issuer and the Guarantor will advise the
Representative promptly, and confirm such advice in writing, (i) when any amendment to the Registration Statement has been filed or
becomes effective; (ii) when any supplement to the Prospectus or any amendment to the Prospectus or any Issuer Free Writing
Prospectus has been filed; (iii) of any request by the Commission for any amendment to the Registration Statement or any amendment
or supplement to the Prospectus or the receipt of any comments from the Commission relating to the Registration Statement or any
other request by the Commission for any additional information; (iv) of the issuance by the Commission of any order suspending the
effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary Prospectus or the Prospectus or the
initiation or threatening of any proceeding for that purpose or pursuant to Section 8A of the Securities Act; (v) of the occurrence of any
event within the Prospectus Delivery Period as a result of which the Prospectus, the Time of Sale Information or any Issuer Free
Writing Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances existing when the
Prospectus, the Time of Sale Information or any such Issuer Free Writing Prospectus is delivered to a purchaser, not misleading; (vi) of
the receipt by the Issuer or the Guarantor of any notice of objection of the Commission to the use of the Registration Statement or any
post-effective amendment thereto pursuant to Rule 401(g)(2) under the Securities Act and (vii) of the receipt by the Issuer or the
Guarantor of any notice with respect to any suspension of the qualification of the Securities for offer and sale in any jurisdiction or the
initiation or threatening of any proceeding for such purpose; and the Issuer and the Guarantor will use its commercially reasonable
efforts to prevent the issuance of any such order suspending the effectiveness of the Registration Statement, preventing or suspending
the use of any Preliminary Prospectus or the Prospectus or suspending any such qualification of the Securities and, if any such order is
issued, will use its commercially reasonable efforts to obtain as soon as possible the withdrawal thereof.
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(e) Ongoing Compliance.

(1) If during the Prospectus Delivery Period (A) any event shall occur or condition shall exist as a result of which the
Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances existing when the Prospectus is delivered to a purchaser, not misleading or (B) it is necessary to amend or
supplement the Prospectus to comply with law, the Issuer and the Guarantor will notify the Underwriters thereof as promptly
as practicable and forthwith prepare and, subject to paragraph (c) above, file with the Commission and furnish to the
Underwriters and to such dealers as the Representative may designate, such amendments or supplements to the Prospectus as
may be necessary so that the statements in the Prospectus as so amended or supplemented will not, in the light of the
circumstances existing when the Prospectus is delivered to a purchaser, be misleading or so that the Prospectus will comply
with law.

(ii) if at any time prior to the Closing Date (A) any event shall occur or condition shall exist as a result of which the
Time of Sale Information as then amended or supplemented would include any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading or (B) it is necessary to amend or supplement the Time of Sale Information to comply with law,
the Issuer and the Guarantor will notify the Underwriters thereof as promptly as practicable and forthwith prepare and,
subject to paragraph (c) above, file with the Commission (to the extent required) and furnish to the Underwriters and to such
dealers as the Representative may designate, such amendments or supplements to the Time of Sale Information as may be
necessary so that the statements in the Time of Sale Information as so amended or supplemented will not, in the light of the
circumstances under which they were made, be misleading or so that the Time of Sale Information will comply with law.

12



(f) Blue Sky Compliance. The Issuer and the Guarantor will endeavor to qualify the Securities for offer and sale under the
securities or Blue Sky laws of such jurisdictions as the Representative shall reasonably request and will continue such qualifications in
effect so long as required for the distribution of the Securities; provided that the Issuer and the Guarantor shall not be required to
(i) qualify as a foreign corporation or other entity or as a dealer in securities in any such jurisdiction where it would not otherwise be
required to so qualify, (ii) file any general consent to service of process in any such jurisdiction or (iii) subject itself to taxation in any
such jurisdiction if it is not otherwise so subject.

(g) Clear Market. During a period of 30 days following the Time of Sale, the Issuer and the Guarantor will not, without the prior
written consent of the Representative, offer, sell, contract to sell or otherwise dispose of any debt securities issued by the Issuer or
guaranteed by the Guarantor and having a tenor of more than one year (other than the Securities).

(h) DTC. The Issuer and the Guarantor will assist the Representative in arranging for the Securities to be eligible for clearance and
settlement through The Depository Trust Company (“DTC”).

(i) Use of Proceeds. The Guarantor will apply the net proceeds from the sale of the Securities as described in the Registration
Statement, the Time of Sale Information and the Prospectus under the heading “Use of Proceeds.”

(j) No Stabilization. The Issuer and the Guarantor will not take, directly or indirectly, any action designed to or that could
reasonably be expected to cause or result in any stabilization or manipulation of the price of the Securities.

(k) Listing. For any issuance of Securities that is to be listed, the Issuer and the Guarantor will use their reasonable efforts to have
the Securities admitted for trading, and maintain the listing of the Securities, on the agreed exchange; and if the Issuer and the
Guarantor are unable to maintain such listing having used their reasonable efforts, to use their reasonable efforts to obtain and maintain
a listing of the Securities on such other stock exchange or stock exchanges as the Issuer and the Guarantor may agree with the
Underwriters.

5. Certain Agreements of the Underwriters. Each Underwriter hereby represents and agrees that:

(a) It has not and will not use, authorize use of, refer to, or participate in the planning for use of, any “free writing prospectus,” as
defined in Rule 405 under the Securities Act (which term includes use of any written information furnished to the Commission by the
Issuer or the Guarantor and not incorporated by reference into the Registration Statement and any press release issued by the Issuer or
the Guarantor) other than (i) any Issuer Free Writing Prospectus identified on Schedule 3 to the Underwriting Agreement as forming
part of the Time of Sale Information or prepared pursuant to Section 3(c) or Section 4(c) above, (ii) any free writing prospectus
prepared by such underwriter and approved by the Issuer or the Guarantor in advance in writing or (iii) any free writing prospectus that,
solely as a result of use by such Underwriter, would not trigger an obligation to file such free writing prospectus with the Commission
pursuant to Rule 433.
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(b) It is not subject to any pending proceeding under Section 8A of the Securities Act with respect to the offering (and will
promptly notify the Issuer and the Guarantor if any such proceeding against it is initiated during the Prospectus Delivery Period).

(c) It has complied and will comply with the selling restrictions with respect to sales outside the United States set forth in each of
the Registration Statement, the Time of Sale Information and the Prospectus.

6. Conditions of Underwriters’ Obligations. The obligation of each Underwriter to purchase Securities on the Closing Date as
provided herein is subject to the performance by the Issuer and the Guarantor of its covenants and other obligations hereunder and to the
following additional conditions:

(a) Registration Compliance,; No Stop Order. If a post-effective amendment to the Registration Statement is required to be filed
under the Securities Act, such post-effective amendment shall have become effective; no order suspending the effectiveness of the
Registration Statement shall be in effect, and no proceeding for such purpose, pursuant to Rule 401(g)(2) or pursuant to Section 8A
under the Securities Act shall be pending before or threatened by the Commission; the Prospectus and each Issuer Free Writing
Prospectus shall have been timely filed with the Commission under the Securities Act (in the case of an Issuer Free Writing Prospectus,
to the extent required by Rule 433 under the Securities Act) and in accordance with Section 4(a) hereof; and all requests by the
Commission for additional information shall have been complied with to the reasonable satisfaction of the Representative.

(b) Representations and Warranties. The representations and warranties of the Issuer and the Guarantor contained herein shall be
true and correct on the date hereof and on and as of the Closing Date; and the statements of the Issuer, the Guarantor and each of their
respective officers made in any certificates delivered pursuant to this Agreement shall be true and correct on and as of the Closing Date.

(¢) No Downgrade. Subsequent to the earlier of (i) the Time of Sale and (ii) the execution and delivery of this Agreement, (A) no
downgrading shall have occurred in the rating accorded the Securities or any other debt securities or preferred stock issued or
guaranteed by the Guarantor by any “nationally recognized statistical rating organization,” as such term is defined by the Commission
for purposes of Rule 436(g)(2) under the Securities Act and (B) no such organization shall have publicly announced that it has changed
its rating of the Securities or of any other debt securities or preferred stock issued or guaranteed by the Guarantor (other than an
announcement with positive implications of a possible upgrading).
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(d) No Material Adverse Change. No event or condition of a type described in Section 3(g) hereof shall have occurred or shall
exist, which event or condition is not described in the Time of Sale Information (excluding any amendment or supplement thereto) and
the Prospectus (excluding any amendment or supplement thereto) and the effect of which in the judgment of the Representative makes it
impracticable or inadvisable to proceed with the offering, sale or delivery of the Securities on the terms and in the manner contemplated
by this Agreement, the Time of Sale Information and the Prospectus.

(e) Officer’s Certificate. The Representative shall have received on and as of the Closing Date a certificate of a President, the
Chief Executive Officer, Chief Financial Officer, or any principal officer of each of the Guarantor and the Issuer, in his or her capacity
as such, who has specific knowledge of the Guarantor’s or the Issuer’s financial matters and is satisfactory to the Representative
(1) confirming that the representations and warranties of the Guarantor and the Issuer in this Agreement are true and correct and that
each of the Guarantor and the Issuer has complied with all agreements and satisfied all conditions on its part to be performed or
satisfied hereunder at or prior to the Closing Date and (ii) to the effect set forth in paragraphs (a) and (d) above.

(f) Comfort Letters. On the date of this Agreement and on the Closing Date, Deloitte Touche Tohmatsu shall have furnished to the
Representative, at the request of the Guarantor, letters, dated the respective dates of delivery thereof and addressed to the Underwriters,
in form and substance reasonably satisfactory to the Representative, containing statements and information of the type customarily
included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial information in
the Registration Statement, the Time of Sale Information and the Prospectus; provided that the letter delivered on the Closing Date shall
use a “cut-off” date no more than three business days prior to the Closing Date.

(g) Opinion and 10b-5 Letter of Counsel for the Issuer and the Guarantor. Davis Polk & Wardwell, U.S. and Hong Kong counsel
for the Issuer and the Guarantor, shall have furnished to the Representative, at the request of the Issuer and the Guarantor, their written
U.S. opinion, 10b-5 letter and Hong Kong opinion, dated the Closing Date and addressed to the Underwriters, in form and substance
reasonably satisfactory to the Representative, to the effect set forth in Annex B, Annex C, and Annex D hereto.
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(h) Opinion and 10b-5 Letter of U.S. Counsel for the Underwriters. The Representative shall have received on and as of the
Closing Date a written opinion and 10b-5 letter of counsel for the Underwriters with respect to such matters as the Representative may
reasonably request, and such counsel shall have received such documents and information as they may reasonably request to enable
them to pass upon such matters.

(i) No Legal Impediment to Issuance. No action shall have been taken and no statute, rule, regulation or order shall have been
enacted, adopted or issued by any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date,
prevent the issuance or sale of the Securities; and no injunction or order of any federal, state or foreign court shall have been issued that
would, as of the Closing Date, prevent the issuance or sale of the Securities.

(j) DTC. The Securities shall be eligible for clearance and settlement through The Depository Trust Company.

(k) Listing. For any issuance of Securities that is to be listed, the Issuer and the Guarantor shall have applied to the agreed
exchange for the listing of, and permission to deal in, the Notes.

(1) Additional Documents. On or prior to the Closing Date, the Issuer and the Guarantor shall have furnished to the Representative
such further certificates and documents as the Representative may reasonably request.

All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in
compliance with the provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the Underwriters.

7. Indemnification and Contribution.

(a) Indemnification of the Underwriters. The Issuer and the Guarantor agree, jointly and severally, to indemnify and hold harmless
each Underwriter, its affiliates, directors and officers and each person, if any, who controls such Underwriter within the meaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any and all losses, claims, damages and liabilities
(including, without limitation, reasonable legal fees and other expenses incurred in connection with any suit, action or proceeding or
any claim asserted as such fees and expenses are incurred), joint or several, that arise out of, or are based upon, (i) any untrue statement
or alleged untrue statement of a material fact contained in the Registration Statement, or caused by any omission or alleged omission to
state therein a material fact required to be stated therein or necessary in order to make the statements therein, not misleading, or (ii) any
untrue statement or alleged untrue statement of a material fact contained in the Prospectus (or any amendment or supplement thereto),
any Issuer Free Writing Prospectus, any Time of Sale Information, or caused by any omission or alleged omission to state therein a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, in each case except insofar as such losses, claims, damages or liabilities arise out of, or are based upon, any untrue
statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with any information relating to
any Underwriter furnished to the Issuer or the Guarantor in writing by such Underwriter through the Representative expressly for use
therein it being understood and agreed that the only such information consists of the information identified in the Underwriting
Agreement as being provided by the Underwriters.
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(b) Indemnification of the Issuer and the Guarantor. Each Underwriter agrees, severally and not jointly, to indemnify and hold
harmless the Issuer and the Guarantor, their respective directors, their respective officers who signed the Registration Statement and
each person, if any, who controls the Issuer or the Guarantor within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act to the same extent as the indemnity set forth in paragraph (a) above, but only with respect to any losses, claims, damages
or liabilities that arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in
reliance upon and in conformity with any information relating to such Underwriter furnished to the Issuer or the Guarantor in writing by
such Underwriter through the Representative expressly for use in the Registration Statement, the Prospectus (or any amendment or
supplement thereto), any Issuer Free Writing Prospectus, any Time of Sale Information, it being understood and agreed that the only
such information consists of the information identified in the Underwriting Agreement as being provided by the Underwriters.

(c) Notice and Procedures. If any suit, action, proceeding (including any governmental or regulatory investigation), claim or
demand shall be brought or asserted against any person in respect of which indemnification may be sought pursuant to either paragraph
(a) or (b) above, such person (the “Indemnified Person”) shall promptly notify the person against whom such indemnification may be
sought (the “Indemnifying Person”) in writing; provided that the failure to notify the Indemnifying Person shall not relieve it from any
liability that it may have under this Section 7 except to the extent that it has been materially prejudiced (through the forfeiture of
substantive rights or defenses) by such failure; and provided, further, that the failure to notify the Indemnifying Person shall not relieve
it from any liability that it may have to an Indemnified Person otherwise than under this Section 7. If any such proceeding shall be
brought or asserted against an Indemnified Person and it shall have notified the Indemnifying Person thereof, the Indemnifying Person
shall retain counsel reasonably satisfactory to the Indemnified Person to represent the Indemnified Person and any others entitled to
indemnification pursuant to this Section 7 that the Indemnifying Person may designate in such proceeding and shall pay the fees and
expenses of such proceeding and shall pay the reasonable fees and expenses of such counsel related to such proceeding as incurred. In
any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel
shall be at the expense of such Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually
agreed to the contrary, (ii) the Indemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactory to the
Indemnified Person, (iii) the Indemnified Person shall have reasonably concluded that there may be legal defenses available to it that
are different from or in addition to those available to the Indemnifying Person; or (iv) the named parties in any such proceeding
(including any impleaded parties) include both the Indemnifying Person and the Indemnified Person and representation of both parties
by the same counsel would be inappropriate due to actual or potential differing interests between them. It is understood and agreed that
the Indemnifying Person shall not, in connection with any proceeding or related proceeding in the same jurisdiction, be liable for the
fees and expenses of more than one separate firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees
and expenses shall be reimbursed as they are incurred. Any such separate firm for any Underwriter, its affiliates, directors and officers
and any control persons of such Underwriter shall be designated in writing by the Representative and any such separate firm for the
Issuer, the Guarantor, and its respective directors, its officers who signed the Registration Statement and any control persons of the
Issuer or the Guarantor shall be designated in writing by the Issuer. The Indemnifying Person shall not be liable for any settlement of
any proceeding effected without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, the
Indemnifying Person agrees to indemnify each Indemnified Person from and against any loss or liability by reason of such settlement or
judgment. Notwithstanding the foregoing sentence, if at any time an Indemnified Person shall have requested that an Indemnifying
Person reimburse the Indemnified Person for fees and expenses of counsel as contemplated by this paragraph, the Indemnifying Person
shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than
90 days after receipt by the Indemnifying Person of such request and (ii) (A) the Indemnifying Person shall not have reimbursed the
Indemnified Person in accordance with such request prior to the date of such settlement or (B) the Indemnifying Person shall not have,
on or before the 90th day after the receipt by the Indemnifying Person of such request, disputed in good faith that the fees and expenses
claimed by the Indemnified Person are payable by the Indemnifying Person hereunder. No Indemnifying Person shall, without the
written consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding in respect of which any
Indemnified Person is or could have been a party and indemnification could have been sought hereunder by such Indemnified Person,
unless such settlement (x) includes an unconditional release of such Indemnified Person, in form and substance reasonably satisfactory
to such Indemnified Person, from all liability on claims that are the subject matter of such proceeding and (y) does not include any
statement as to or any admission of fault, culpability or a failure to act by or on behalf of any Indemnified Person.
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(d) Contribution. If the indemnification provided for in paragraphs (a) and (b) above is unavailable to an Indemnified Person or
insufficient in respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying Person under such
paragraph, in lieu of indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable by such
Indemnified Person as a result of such losses, claims, damages or liabilities (i) in such proportion as is appropriate to reflect the relative
benefits received by the Issuer and the Guarantor on the one hand and the Underwriters on the other from the offering of the Securities
or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only
the relative benefits referred to in clause (i) but also the relative fault of the Issuer and the Guarantor on the one hand and the
Underwriters on the other in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as
well as any other relevant equitable considerations. The relative benefits received by the Issuer and the Guarantor on the one hand and
the Underwriters on the other shall be deemed to be in the same respective proportions as the net proceeds (before deducting expenses)
received by the Issuer and the Guarantor from the sale of the Securities and the total underwriting discounts and commissions received
by the Underwriters in connection therewith, in each case as set forth in the table on the cover of the Prospectus, bear to the aggregate
offering price of the Securities. The relative fault of the Issuer and the Guarantor on the one hand and the Underwriters on the other
shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information supplied by the Issuer and the Guarantor or by the
Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or
omission.
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(e) Limitation on Liability. The Issuer, the Guarantor and the Underwriters agree that it would not be just and equitable if
contribution pursuant to this Section 7 were determined by pro rata allocation (even if the Underwriters were treated as one entity for
such purpose) or by any other method of allocation that does not take account of the equitable considerations referred to in paragraph
(d) above. The amount paid or payable by an Indemnified Person as a result of the losses, claims, damages and liabilities referred to in
paragraph (d) above shall be deemed to include, subject to the limitations set forth above, any legal or other expenses incurred by such
Indemnified Person in connection with any such action or claim. Notwithstanding the provisions of this Section 7, in no event shall an
Underwriter be required to contribute any amount in excess of the amount by which the total underwriting discounts and commissions
received by such Underwriter with respect to the offering of the Securities exceeds the amount of any damages that such Underwriter
has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from
any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant to this
Section 7 are several in proportion to their respective purchase obligations hereunder and not joint.

(f) Non-Exclusive Remedies. The remedies provided for in this Section 7 are not exclusive and shall not limit any rights or
remedies which may otherwise be available to any Indemnified Person at law or in equity.

8. Termination. This Agreement may be terminated in the absolute discretion of the Representative, by notice to the Issuer and the
Guarantor, if after the execution and delivery of this Agreement and prior to the Closing Date (i) trading generally shall have been
suspended or materially limited on the New York Stock Exchange, the Nasdaq National Market, the Stock Exchange of Hong Kong
Limited or the over the counter market; (ii) trading of any securities issued or guaranteed by the Issuer or the Guarantor shall have been
suspended on any exchange or in any over-the-counter market; (iii) a general moratorium on commercial banking activities shall have
been declared by U.S. federal, New York State, or Hong Kong authorities; (iv) a material disruption in securities settlement, payment or
clearance services in the United States or Hong Kong shall have occurred or (v) there shall have occurred any outbreak or escalation of
hostilities or any change in financial markets or any calamity or crisis, either within or outside the United States, that, in the sole
judgment of the Representative, is material and adverse and makes it impracticable or inadvisable to proceed with the offering, sale or
delivery of the Securities on the terms and in the manner contemplated by this Agreement, the Time of Sale Information and the
Prospectus.
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9. Defaulting Underwriter.

(a) If, on the Closing Date, any Underwriter defaults on its obligation to purchase the Securities that it has agreed to purchase
hereunder, the non-defaulting Underwriters may in their discretion arrange for the purchase of such Securities by other persons
satisfactory to the Issuer and the Guarantor on the terms contained in this Agreement. If, within 36 hours after any such default by any
Underwriter, the non-defaulting Underwriters do not arrange for the purchase of such Securities, then the Issuer and the Guarantor shall
be entitled to a further period of 36 hours within which to procure other persons satisfactory to the non-defaulting Underwriters to
purchase such Securities on such terms. If other persons become obligated or agree to purchase the Securities of a defaulting
Underwriter, either the non-defaulting Underwriters, the Issuer or the Guarantor may postpone the Closing Date for up to five full
business days in order to effect any changes that in the opinion of counsel for the Issuer and the Guarantor or counsel for the
Underwriters may be necessary in the Registration Statement, the Prospectus, the Time of Sale Information or in any other document or
arrangement, and the Issuer and the Guarantor agree to promptly prepare any amendment or supplement to the Registration Statement,
the Prospectus and the Time of Sale Information that effects any such changes. As used in this Agreement, the term “Underwriter”
includes, for all purposes of this Agreement unless the context otherwise requires, any person not listed in Schedule 1 to the
Underwriting Agreement that, pursuant to this Section 9, purchases Securities that a defaulting Underwriter agreed but failed to
purchase.

(b) If, after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or Underwriters by the
non-defaulting Underwriters and the Issuer and the Guarantor as provided in paragraph (a) above, the aggregate principal amount of
such Securities that remains unpurchased does not exceed one-eleventh of the aggregate principal amount of all the Securities, then the
Issuer and the Guarantor shall have the right to require each non-defaulting Underwriter to purchase the principal amount of Securities
that such Underwriter agreed to purchase hereunder plus such Underwriter’s pro rata share (based on the principal amount of Securities
that such Underwriter agreed to purchase hereunder) of the Securities of such defaulting Underwriter or Underwriters for which such
arrangements have not been made.
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(c) If, after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or Underwriters by the
non-defaulting Underwriters, the Issuer and the Guarantor as provided in paragraph (a) above, the aggregate principal amount of such
Securities that remains unpurchased exceeds one-eleventh of the aggregate principal amount of all the Securities, or if the Issuer and the
Guarantor shall not exercise the right described in paragraph (b) above, then this Agreement shall terminate without liability on the part
of the non-defaulting Underwriters. Any termination of this Agreement pursuant to this Section 9 shall be without liability on the part of
the Issuer and the Guarantor, except that the Issuer and the Guarantor will continue to be liable for the payment of expenses as set forth
in Section 10 hereof and except that the provisions of Section 7 hereof shall not terminate and shall remain in effect.

(d) Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Issuer, the Guarantor or any
non-defaulting Underwriter for damages caused by its default.

10. Payment of Expenses.

(a) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the Issuer
and the Guarantor will pay or cause to be paid all costs and expenses incident to the performance of its obligations hereunder, including
without limitation, (i) the costs incident to the authorization, issuance, sale, preparation and delivery of the Securities; (ii) the costs
incident to the preparation, printing and filing under the Securities Act of the Registration Statement, the Preliminary Prospectus, any
Issuer Free Writing Prospectus, any Time of Sale Information and the Prospectus (including all exhibits, amendments and supplements
thereto) and the distribution (including postage, air freight charges and charges for counting and packaging) of such copies of the
materials contained in the Time of Sale Information and the Prospectus (including all exhibits, amendments and supplements thereto) as
may, in each case, be reasonably requested for use in connection with the offering and sale of the Securities; (iii) the costs of preparing,
reproducing and distributing each of the Transaction Documents; (iv) the fees and expenses of the Issuer and the Guarantor’s counsel
and independent accountants; (v) reasonable fees and expenses of the Underwriters’ counsel; (vi) any stamp, issuance or transfer taxes
in connection with the original issuance and sale of the Securities; (vii) the fees and expenses incurred in connection with the
registration or qualification and determination of eligibility for investment of the Securities under the laws of such jurisdictions as the
Representative may reasonably request and the preparation, printing and distribution of a Blue Sky Memorandum (including the related
fees and expenses of counsel for the Underwriters); (viii) any fees charged by rating agencies for rating the Securities; (ix) the fees and
expenses of the Trustee and any paying agent (including related fees and expenses of any counsel to such parties); (x) for any issuance
of Securities that are to be listed, the cost of and any incidental expenses relating to listing the Securities on the agreed exchange; all
expenses and application fees incurred in connection with the approval of the Securities for book entry transfer by DTC; and (xi) all
expenses incurred by the Issuer and the Guarantor in connection with any “road show” presentation to potential investors.

(b) If this Agreement shall be terminated by the Underwriters, or any of them, because of any failure or refusal on the part of the
Issuer and or Guarantor to comply with the terms or to fulfill any of the conditions of this Agreement, or if for any reason the Issuer and
the Guarantor shall be unable to perform its obligations under this Agreement, the Issuer and the Guarantor will reimburse the
Underwriters or such Underwriters as have so terminated this Agreement with respect to themselves, severally, for all out-of-pocket
expenses (including the fees and disbursements of their counsel) reasonably incurred by such Underwriters in connection with this
Agreement or the offering of the Securities contemplated hereby.
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11. Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto
and their respective successors and the officers and directors and any controlling persons referred to herein, and the affiliates of each
Underwriter referred to in Section 7 hereof. Nothing in this Agreement is intended or shall be construed to give any other person any
legal or equitable right, remedy or claim under or in respect of this Agreement or any provision contained herein. No purchaser of
Securities from any Underwriter shall be deemed to be a successor merely by reason of such purchase.

12. Survival. The respective indemnities, rights of contribution, representations, warranties and agreements of the Issuer, the
Guarantor and the Underwriters contained in this Agreement or made by or on behalf of the Issuer, the Guarantor or the Underwriters
pursuant to this Agreement or any certificate delivered pursuant hereto shall survive the delivery of and payment for the Securities and
shall remain in full force and effect, regardless of any termination of this Agreement or any investigation made by or on behalf of the
Issuer, the Guarantor or the Underwriters. The provisions of Section 7 and Section 10 will survive the termination or cancellation of this
Agreement.

13. Certain Defined Terms. For purposes of this Agreement, (a) except where otherwise expressly provided, the term “affiliate”
has the meaning set forth in Rule 405 under the Securities Act; (b) the term “business day” means any day other than a day on which
banks are permitted or required to be closed in New York City or in Hong Kong; (c) the term “subsidiary” has the meaning set forth in
Rule 405 under the Securities Act; and (d) the term “significant subsidiary” has the meaning set forth in Rule 1-02 of Regulation S-X
under the Exchange Act.

14. Miscellaneous.

(a) Authority of the Representative. Any action by the Underwriters hereunder may be taken by the Representative on behalf of the
Underwriters, and any such action taken by the Representative shall be binding upon the Underwriters.

(b) Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if
mailed or transmitted and confirmed by any standard form of telecommunication. Notices to the Underwriters shall be given to the
Representative at the address set forth in the Underwriting Agreement. Notices to the Issuer and the Guarantor shall be given to it at
Room 1105, CNOOC Tower, No. 25 of Chaoyangmen North Street, Dongcheng District, 100010 Beijing, China, facsimile number
+86-10-8452-01512, Attention: Kuang Xiaobing, or if different, to the address set forth in the Underwriting Agreement.
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(c) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York.

(d) Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any
departure therefrom, shall in any event be effective unless the same shall be in writing and signed by the parties hereto.

(e) Jurisdiction. Each of the Issuer and the Guarantor agrees that any suit, action or proceeding against the Issuer and the
Guarantor brought by any Underwriter, the directors, officers, employees and agents of any Underwriter, or by any person who controls
any Underwriter, arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in any State or
United States federal court located in the Borough of Manhattan, the City of New York, New York (each, a “New York court”), and
irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of venue of
any such suit, action or proceeding brought in such court and any claim that any such suit, action or proceeding brought in such court
has been brought in an inconvenient forum, and irrevocably submits, to the fullest extent permitted by law, to the nonexclusive
jurisdiction of such courts in any suit, action or proceeding. Each of the Issuer and the Guarantor hereby appoints the Authorized Agent
(as defined in the Underwriting Agreement) upon whom process may be served in any suit, action or proceeding arising out of or based
upon this Agreement or the transactions contemplated herein that may be instituted in any New York court by any Underwriter, the
directors, officers, employees, affiliates and agents of any Underwriter, or by any person who controls any Underwriter, and expressly
accepts the non-exclusive jurisdiction of any such court in respect of any such suit, action or proceeding. Each of the Issuer and the
Guarantor hereby represents and warrants that the Authorized Agent has accepted such appointment and has agreed to act as said agent
for service of process, and each of the Issuer and the Guarantor agrees to take any and all action, including the filing of any and all
documents that may be necessary to continue such appointment in full force and effect as aforesaid. Service of process upon the
Authorized Agent shall be deemed, in every respect, effective service of process upon the Issuer and the Guarantor. Notwithstanding the
foregoing, any action arising out of or based upon this Agreement may be instituted by any Underwriter, the directors, officers,
employees, affiliates and agents of any Underwriter, or by any person who controls any Underwriter, in any court of competent
jurisdiction in Hong Kong.

(f) Currency. Each reference in this Agreement to U.S. dollars (the “relevant currency”), including by use of the symbol “$,” is
of the essence. To the fullest extent permitted by law, the obligation of the Issuer and the Guarantor in respect of any amount due under
this Agreement, as a result of any judgment or order being given or made, will, notwithstanding any payment in any other currency, be
discharged only to the extent of the amount in the relevant currency that the party entitled to receive such payment may, in accordance
with its normal procedures, purchase with the sum paid in such other currency (after any premium and costs of exchange) on the
Business Day immediately following the day on which such party receives such payment. If the amount in the relevant currency that
may be so purchased for any reason falls short of the amount originally due, the Issuer and the Guarantor, severally and jointly, will pay
such additional amounts, in the relevant currency, as may be necessary to compensate for the shortfall. Any obligations of the Issuer and
the Guarantor not discharged by such payment will, to the fullest extent permitted by applicable law, be due as a separate and
independent obligation and, until discharged as provided herein, will continue in full force and effect.
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(g) Waiver of Jury Trial. The Issuer and the Guarantor hereby irrevocably waives, to the fullest extent permitted by applicable law,
any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated
hereby.

(h) Waiver of Immunity. To the extent that either the Issuer or the Guarantor has or hereafter may acquire any immunity (sovereign
or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal process (whether
service or notice, attachment in aid or otherwise) with respect to itself or any of its property, each of the Issuer and the Guarantor hereby
irrevocably waives, to the fullest extent permitted by law, and agrees not to plead or claim such immunity in respect of its obligations
under this Agreement.

(1) Counterparts. This Agreement may be signed in one or more counterparts, each of which shall constitute an original and all of
which together shall constitute one and the same agreement.

(j) Integration. This Agreement supersedes all prior agreements and understandings (whether written or oral) between and among
the Issuer, the Guarantor and the Underwriters, or any of them, with respect to the subject matter hereof.

(k) Headings. The headings herein are included for convenience of reference only and are not intended to be part of, or to affect
the meaning or interpretation of, this Agreement.
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Annex A

Underwriting Agreement

,20
[Name(s) of Representative(s)]
As Representative(s) of the several Underwriters
listed in Schedule 1 hereto
c/o [Name(s) and Address(es) of Representative(s)]
Ladies and Gentlemen:

, a company incorporated with limited liability under the laws of (the “Issuer”), proposes to issue and sell to the
several Underwriters listed in Schedule 1 hereto (the “Underwriters”), for whom you are acting as representative(s) (the
“Representative(s)”), $ principal amount of its Notes due 20 (the “Notes due 20 ”)yand $ principal
amount of its Notes due 20 (the “Notes due 20 ” and, together with the Notes due 20 , the “Notes”) having the
terms set forth in Schedule 2 hereto. The Notes will be issued pursuant to an Indenture dated as of , 2013 (the “Indenture”) [to

be entered into] by and among the Issuer, CNOOC Limited, a company incorporated with limited liability under the laws of Hong Kong
(the “Guarantor”), and [The Bank of New York Mellon], as trustee for any and all securities issued thereunder (the “Trustee”).

The Issuer’s obligations under the Notes, including the due and punctual payment of principal, interest and additional amounts, if
any, under the Indenture will be unconditionally and irrevocably guaranteed on an unsecured unsubordinated basis by the Guarantor,
pursuant to guarantees issued by the Guarantor in accordance with New York law for the benefit of holders of the Notes (the
“Guarantees” and, together with the Notes, the “Securities”).

The Issuer agrees to sell the Securities to the several Underwriters as provided in this Agreement, and each Underwriter, on the
basis of the representations, warranties and agreements set forth herein and subject to the conditions set forth herein, agrees, severally
and not jointly, to purchase from the Issuer the respective principal amount of Securities set forth opposite such Underwriter’s name in
Schedule 1 hereto at a price equal to % of the principal amount of the Notes due 20 and at a price equal to % of
the principal amount of the Notes due 20 , plus, in each case, accrued interest, if any, from ,20 to the Closing
Date (as defined below). The Issuer will not be obligated to deliver any of the Securities except upon payment for all the Securities to
be purchased as provided herein.




The Issuer and the Guarantor understand that the Underwriters intend to make a public offering of the Securities as soon after the
effectiveness of this Agreement as in the judgment of the Representative(s) is advisable, and initially to offer the Securities on the terms
set forth in the Time of Sale Information and the Prospectus. Schedule 3 hereto sets forth the Time of Sale Information, [including
certain information provided by the underwriters orally to purchasers]. The Issuer and the Guarantor acknowledge and agree that the
Underwriters may offer and sell Securities to or through any affiliate of an Underwriter and that any such affiliate may offer and sell
Securities purchased by it to or through any Underwriter.

Payment for and delivery of the Securities, which shall have been duly executed by the Issuer and the Guarantor and duly
authenticated by the Trustee, as applicable, shall be made at the offices of Davis Polk & Wardwell, The Hong Kong Club Building, 3A
Chater Road, Central, Hong Kong at 10:00 A.M., New York City time, on , 20 , or at such other time or place on the
same or such other date, not later than the fifth business day thereafter, as the Representative(s) and the Issuer may agree upon in
writing.

Payment for the Securities shall be made by wire transfer in immediately available funds to the account(s) specified by the Issuer
to the Representative(s) against delivery to the nominee of The Depository Trust Company, for the account of the Underwriters, of one
or more global notes representing the Notes due 20 and one or more global notes representing the Notes due 20
(collectively, the “Global Notes”), with any transfer taxes payable in connection with the sale of the Securities duly paid by the Issuer.
The Global Notes will be made available for inspection by the Representative(s) not later than 1:00 P.M., New York City time, on the
business day prior to the Closing Date.

The Issuer, the Guarantor and the Underwriters acknowledge and agree that the only information relating to any Underwriter that
has been furnished to the Issuer in writing by any Underwriter through the Representative(s) expressly for use in the Registration
Statement, the Prospectus (or any amendment or supplement thereto), any Issuer Free Writing Prospectus, any Time of Sale Information
consists of the following: [insert references to appropriate paragraphs] [and the following information in the Issuer Free Writing
Prospectus dated ,20 ; [insert description of information provided by Underwriters]].

Each of the Issuer and the Guarantor hereby appoints as its authorized agent (the “Authorized Agent”) upon which upon
whom process may be served in any suit, action or proceeding arising out of or based upon this Agreement or the transactions
contemplated herein that may be instituted in any New York court by any person who controls any Underwriter.




All provisions contained in the document entitled CNOOC Limited Debt Securities Underwriting Agreement Standard Provisions
which was filed as Exhibit 1.1 of the Registration Statement on Form F-3 dated (File No. ) (“Underwriting Agreement
Standard Provisions™) are incorporated by reference herein in their entirety and shall be deemed to be a part of this Underwriting
Agreement to the same extent as if such provisions had been set forth in full herein, except that if any term defined in such
Underwriting Agreement Standard Provisions is otherwise defined herein, the definition set forth herein shall control.

This Agreement may be signed in counterparts (which may include counterparts delivered by any standard form of
telecommunication), each of which shall be an original and all of which together shall constitute one and the same instrument.

If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the
space provided below.

Very truly yours,
[Issuer]

By

Name:
Title:

CNOOC LIMITED

By

Name:
Title:

Accepted: , 20

For themselves and on behalf of the several
Underwriters listed in Schedule 1 hereto.



[NAME(S) OF REPRESENTATIVE(S)]

By

Name:
Title:



Securities
Notes due 20
Principal Amount of
Securities To Be
Underwriter Purchased
$
$
$
Total $
Notes due 20
Principal Amount of
Securities To Be
Underwriter Purchased
$
$
$
Total $

Schedule 1



Schedule 2
Addresses for Notices:
CNOOC Limited
Room 1105, CNOOC Tower
No. 25 of Chaoyangmen North Street, Dongcheng District
100010
Beijing, China
Representative(s):

Representative(s) and Address(es)

Certain Terms of the Securities:

Issuer [Issuer]
Guarantor CNOOC Limited
Securities Offered $§_ principal amount of % Notes due20___
$__ principal amount of % Notes due 20___
Maturity Date , 20 for the Notes due 20
, 20 for the Notes due 20
Interest Rate _ % forthe Notes due20___
_ % forthe Notes due20___
Interest Payment Dates Each , s and , beginning on
, 20
Ranking Senior

Governing Law New York



(a) Time of Sale Information

[Preliminary Prospectus dated ,20 ]

[list each Issuer Free Writing Prospectus to be included in the Time of Sale Information]
The term sheets attached to the Underwriting Agreement as Schedule 4-A and Schedule 4-B.

[(b) Pricing Information Provided Orally by Underwriters]

[set out key information included in script that will be used by underwriters to confirm sales]

Schedule 3



Schedule 4
CNOOC LIMITED

Pricing Term Sheet for Notes due 20

__ % Notes due 20__ (the “20__ Notes”)
Issuer:

Guarantor:

Principal Amount:

Maturity Date:

Coupon (Interest Rate):

Public Offering Price:

Ranking:

Format:

Listing:

Denomination:

Yield to Maturity:

Spread to Benchmark Treasury:
Benchmark Treasury:

Benchmark Treasury Price and Yield:
Interest Payment Dates:

Interest Payment Record Dates:
Optional Redemption:

Trade Date:

Settlement Date:

CUSIP/ISIN:

Ratings*:

Joint Lead Managers and Joint Bookrunners:
Co-Managers:

* A securities rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn at any time. Each rating
should be evaluated independently of any other rating.

The issuer has filed a registration statement (including a prospectus) and a prospectus supplement with the SEC for the offering
to which this communication relates. Before you invest, you should read the prospectus in that registration statement, the
prospectus supplement and other documents the issuer has filed with the SEC for more complete information about the issuer
and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively,
copies of the prospectus supplement and the accompanying prospectus may be obtained from __, [address], telephone: __ ; _,
[address], telephone: __; or __, [address], telephone: __.

Any disclaimer or other notice that may appear below is not applicable to this communication and should be disregarded. Such
disclaimer or notice was automatically generated as a result of this communication being sent by Bloomberg or another email
system.



Annex B
Form of Opinion of Davis Polk & Wardwell LLP

(1) The Issuer is validly existing as a limited liability company in good standing under the laws of the State of Delaware and has
corporate power and authority to issue the Securities, to enter into the Underwriting Agreement and the Indenture and to perform its
obligations thereunder.

(2) Assuming that the Underwriting Agreement has been duly authorized, executed and delivered by the Guarantor insofar as the
laws of Hong Kong are concerned, the Underwriting Agreement has been duly executed and delivered by the Issuer and the Guarantor.

(3) Assuming that the Indenture has been duly authorized, executed and delivered by the Guarantor insofar as the laws of Hong
Kong are concerned, the Indenture has been duly executed and delivered by the Issuer and the Guarantor, and the Indenture is a valid
and binding agreement of the Issuer and the Guarantor, as the case may be, enforceable in accordance with its terms, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable
principles of general applicability, and may be subject to possible judicial or regulatory actions giving effect to governmental actions or
foreign laws affecting creditors’ rights, provided that we express no opinion as to (x) the enforceability of any waiver of rights under
any usury or stay law or (y) the validity, legally binding effect or enforceability of any provision that permits holders to collect any
portion of stated principal amount upon acceleration of the Securities to the extent determined to constitute unearned interest.

(4) Assuming that the Securities have been duly authorized, executed and delivered by the Guarantor insofar as the laws of Hong
Kong are concerned, the Notes and the Guarantees endorsed thereon, when the Notes are executed and authenticated in accordance with
the provisions of the Indenture and delivered to and paid for by the Underwriters pursuant to the Underwriting Agreement, will be valid
and binding obligations of the Issuer and the Guarantor, respectively, enforceable in accordance with their terms, subject to applicable
bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of
general applicability, and may be subject to possible judicial or regulatory actions giving effect to governmental actions or foreign laws
affecting creditors’ rights, and will be entitled to the benefits of the Indenture pursuant to which such Securities are to be issued,
provided that we express no opinion as to (x) the enforceability of any waiver of rights under any usury or stay law or (y) the validity,
legally binding effect or enforceability of any provision that permits holders to collect any portion of stated principal amount upon
acceleration of the Securities to the extent determined to constitute unearned interest.

(5) Assuming that each of the Underwriting Agreement and the Indenture has been duly authorized, executed and delivered by the
Guarantor insofar as the laws of Hong Kong are concerned, under the laws of the State of New York relating to personal jurisdiction,
each of the Issuer and the Guarantor has, pursuant to Section 14(e) of the Underwriting Agreement Standard Provisions and
Section 17.12 of the Indenture, validly and irrevocably submitted to the non-exclusive personal jurisdiction of any State or United
States federal court located in the Borough of Manhattan, the City of New York, New York (each a “New York Court”) in any action
arising out of or relating to the Underwriting Agreement and the Indenture or the transactions contemplated thereby, has validly and
irrevocably waived to the fullest extent it may effectively do so any objection to the venue of a proceeding in any such New York
Court, and the Guarantor has validly appointed the Authorized Agent as its authorized agent for the purpose described in Section 14(e)
of the Underwriting Agreement Standard Provisions and Section 17.12 of the Indenture; and service of process effected on such agent
in the manner set forth in Section 14(e) of the Underwriting Agreement Standard Provisions and Section 17.12 of the Indenture will be
effective to confer valid personal jurisdiction on the Guarantor.



(6) None of the Issuer or the Guarantor is, or after giving effect to the offering and sale of the Securities and the application of the
proceeds thereof as described in the Prospectus will be, required to register as an “investment company” as such term is defined in the
U.S. Investment Company Act of 1940, as amended.

(7) The execution and delivery by the Issuer of, and the performance by the Issuer of its obligations under, as applicable, the
Underwriting Agreement, the Indenture and the Securities (collectively, the “Documents”) and the execution and delivery by the
Guarantor, and the performance by the Guarantor of its obligations under, the Documents will not contravene any provision of the
statutory laws of the State of New York or any federal law of the United States of America that in our experience is normally applicable
to general business corporations in relation to transactions of the type contemplated thereby, provided that we express no opinion as to
federal or state securities laws.

(8) No consent, approval, authorization, or order of, or qualification with, any governmental body or agency under the laws of the
State of New York or any federal law of the United States of America that in our experience is normally applicable to general business
corporations in relation to transactions of the type contemplated by the Documents is required for the execution, delivery and
performance by the Issuer or the Guarantor of its respective obligations under the Documents, except such as may be required under
federal or state securities or Blue Sky laws as to which we express no opinion.



Annex C
Form of Opinion of Davis Polk & Wardwell, Hong Kong Solicitors

1. Based solely on the Certificate of Registration (as referred to in Schedule I) of the Guarantor, the Guarantor was incorporated
under the Companies Ordinance (Cap. 32 of the Laws of Hong Kong), predecessor to the Companies Ordinance (Cap. 622 of the Laws
of Hong Kong) (the “CO”) and remains registered as a limited company in the Companies Register maintained under the CO with
corporate power and capacity to own its own properties and conduct its business in accordance with its articles of association.

2. The Guarantor has corporate power and authority to enter into, execute, deliver and perform its obligations under the
Underwriting Agreement, the Indenture and the Guarantee (collectively, the “Documents”) and has taken all necessary corporate action
to authorize the execution, delivery and performance of its obligations thereunder.

3. The Guarantor has the legal capacity to sue and be sued in its own name under the laws of Hong Kong.
4. The Documents have been duly authorized and executed by the Guarantor.

5. The execution and delivery by the Guarantor of, and the performance by the Guarantor of its obligations under the Documents
will not contravene (i) any provision of the statutory laws of Hong Kong that in our experience is normally applicable to general
business corporations in relation to transactions of the type contemplated thereby; or (ii) the articles of association of the Guarantor.

6. The execution and delivery by the Issuer of, and the performance by the Issuer of its respective obligations under the
Documents and the Notes will not contravene any provision of the statutory laws of Hong Kong that in our experience is normally
applicable to general business corporations in relation to transactions of the type contemplated thereby.

7. No consent, approval, authorization, or order of, or qualification or registration or filing with, any governmental body or agency
under the laws of Hong Kong applicable to companies generally in relation to transactions of the type contemplated by the Documents
is required for the execution and performance by the Guarantor of its obligations under the Documents.

8. The choice of the laws of the State of New York as the proper law to govern the Documents should be upheld as a valid choice
of law by the Hong Kong courts, provided that the choice of the laws of the State of New York is bona fide and not for the purpose of
avoiding the consequence of the laws of any other jurisdiction and that the application of the laws of the State of New York would not
contravene the laws or public policy of Hong Kong.

In particular, a Hong Kong court may not give effect to the choice of the laws of the State of New York applicable to the
Documents where (i) all relevant circumstances at the time of choice are connected with a jurisdiction other than the State of New York
whose law has been chosen by the parties (in which case the Hong Kong court may apply such rules of law of the connected jurisdiction
as may not be derogated from by contract); (ii) there are mandatory rules of Hong Kong law which it must apply regardless of the
applicable law chosen by the parties; or (iii) it is bound, in relation to specified proceedings, to apply the law of a different jurisdiction.
The choice of a system of law would not be upheld, for example, if it were made with the intention of evading the law of the jurisdiction
with which the contract had its most substantial connection and which, in the absence of the relevant system of law, would have
invalidated the contract or been inconsistent with it.

9. The submission by the Guarantor to the non-exclusive jurisdiction of any United States federal court and state court located in
the Borough of Manhattan, the City of New York, New York (each a “New York Court”) pursuant to the Documents would be
recognized by the Hong Kong courts as legal, valid and binding submission to the jurisdiction of the New York Courts if such
submission is accepted by such courts and is legal, valid and binding under the laws of the State of New York and any New York Court.

10. As there is no statutory or other arrangement for the reciprocal enforcement of judgments between Hong Kong and the United
States, a judgment obtained in the courts of New York cannot be enforced by registration in Hong Kong. Subject to the Foreign
Judgments (Restriction on Recognition and Enforcement) Ordinance (Cap 46 of the Laws of Hong Kong) (the “FJO”), a judgment
given by the courts of New York against the Guarantor in favor of another party with respect to the Documents could form the basis of
a claim in the Hong Kong courts in respect of the judgment debt for which an application for summary judgment could be made without
re-examination or re-litigation of the matters adjudicated on if:

(a) recognition and/ or enforcement is not restricted by operation of the provision of the FJO;

(b) the judgment was not obtained by fraud, misrepresentation or mistake nor obtained in proceedings which contravene the
rules of natural justice;



(c) enforcement of the judgment would not be contrary to public policy in Hong Kong;
(d) the relevant court in New York had jurisdiction in accordance with the Hong Kong rules on the conflict of laws;

(e) the judgment is for a definite sum of money which is not payable in respect of taxes or other charges of a similar nature
or in respect of a fine or other penalty; and

(f) the judgment is final and conclusive between the parties, but if it is capable of being appealed or an appeal is pending, the
proceedings in Hong Kong are likely to be stayed by the courts of Hong Kong pending any such appeal being heard.

11. No stamp duty or similar documentary tax is payable in Hong Kong in connection with the issue and offering of the Notes
upon the execution and delivery of the Documents by the Guarantor.

12. No deduction or withholding for or on account of Hong Kong taxes will be required to be made by the Underwriters to any tax
authority in Hong Kong from any payment due from them in connection with (i) the issue, sale and delivery by the Issuer of the Notes
to, or for the account of, the Underwriters; or (ii) the sale and delivery by the Underwriters of the Notes to any subsequent purchasers
thereof. It should nevertheless be noted that any sum that may accrue to or be received by any of the Underwriters in respect of the sale
and delivery by such Underwriter of any Note or Notes to any subsequent purchaser may, unless the sale of such Note or Notes is a sale
of a capital asset, have to be brought into charge to profits tax in Hong Kong if it is a receipt of or accrual to a trade or business carried
on in Hong Kong by such Underwriter and is a receipt or accrual which arises in or is derived from Hong Kong.

13. No deductions or withholdings for or on account of any Hong Kong taxes will be required to be made by the Guarantor to any
tax authority in Hong Kong from any payment due from it under the Documents.

14. The offering of the Notes by the Issuer in Hong Kong in accordance with the Prospectus Supplement under the caption
“Underwriting - Sales Outside the United States - Notice to Prospective Investors in Hong Kong” will not render the Basic Prospectus
or the Prospectus Supplement a prospectus to which the requirements of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32 of the Laws of Hong Kong) will apply.

15. The issue, or possession for the purposes of issue, whether in Hong Kong or elsewhere, of an advertisement, invitation or
document relating to the Securities will not contravene Section 103(1) of the Securities and Futures Ordinance (Cap. 571 of the Laws of
Hong Kong) (the “SFO”).

16. The statements included in the Prospectus Supplement under the captions “Taxation—Hong Kong” and “Underwriting—Sales
Outside the United States—Notice to Prospective Investors in Hong Kong”, and in the Basic Prospectus under the caption
“Enforceability of Civil Liabilities” and “Part II—Information not required in Prospectus—Item 8—Indemnification of Directors and
Officers” as they purport to describe provisions of Hong Kong law or legal conclusions with respect thereto, in our opinion fairly and
accurately summarize the matters referred to therein in all material respects.

17. Based on the letter dated , 2018 from The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) as referred
to in Schedule I, the approval for the listing of and permission to deal in the Notes has been granted in principle by the Stock Exchange,
subject to the fulfilment of certain conditions set out in such letter.

18. The payment obligations of the Guarantor under the Guarantee (assuming that such obligations are enforceable under the laws
of the State of New York and such obligations are unsecured and unsubordinated) will, in an insolvency, rank at least pari passu in
priority of payment with the other unsecured and unsubordinated payment obligations of the Guarantor, except to the extent that such
other obligations are preferred solely by operation of law.



Annex D
Form of 10b-5 Letter of Davis Polk & Wardwell LLP

(i) the Registration Statement and the Prospectus appear on their face to be appropriately responsive in all material respects to the
requirements of the Act and the applicable rules and regulations of the Commission thereunder; and

(ii) nothing has come to our attention that causes us to believe that, insofar as relevant to the offering of the Securities:

(a) on the date of each of the Underwriting Agreements, the Registration Statement contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not
misleading,

(b) at a/p.m., [New York City time] on [pricing date], the Disclosure Package contained any untrue statement of a
material fact or omitted to state a material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading, or

(c) the Prospectus as of the date of each of the Underwriting Agreements or as of the date hereof contained or contains any
untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading.
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EXHIBITS

EXHIBIT A Form of Security



INDENTURE dated as of [ ], among CNOOC Finance (2015) U.S.A. LLC, a limited liability company formed under the laws of
the State of Delaware (the “Issuer”), CNOOC Limited, a company incorporated under the laws of Hong Kong (the “Guarantor”), and
The Bank of New York Mellon, as trustee (the “Trustee”), initial Paying Agent (as defined below) and initial Registrar (as defined
below).

WITNESSETH:

WHEREAS, the Issuer has duly authorized the execution and delivery of this Indenture to provide for the issuance of Securities
(as defined below) to be issued from time to time in one or more series as provided in this Indenture;

WHEREAS, the Guarantor has duly authorized the execution and delivery of this Indenture to provide for its Guarantee (as
defined below) of the Securities of the Issuer; and

WHEREAS, all things necessary to make this Indenture a valid and legally binding agreement of the Issuer and the Guarantor, in
accordance with its terms, have been done.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That, in consideration of the premises and the purchase of the Securities by the Holders (as defined below) thereof for the equal
and proportionate benefit of all of the present and future Holders of the Securities, each party agrees and covenants as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions Unless otherwise defined in this Indenture or the context otherwise requires, all terms used herein shall
have the meanings assigned to them in the Trust Indenture Act.

(b) Unless the context otherwise requires, the terms defined in this Section 1.01(b) shall for all purposes of this Indenture
have the meanings hereinafter set forth, the following definitions to be equally applicable to both the singular and the plural forms of

any of the terms herein defined:

“Additional Amounts” has the meaning provided in Section 6.08(a).

“Additional Securities” has the meaning provided in Section 3.13(a).

“Adjusted Consolidated Net Worth” means the sum of the Guarantor’s (i) shareholders’ equity as determined under IFRS
IASB and (ii) Subordinated Indebtedness.




“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the Principal Property
subject to the Sale and Leaseback Transaction (as determined in good faith by any two members of the Board of Directors of the
Guarantor) and (ii) the present value (discounted at a rate equal to the rate of interest on the Securities, compounded semi-annually) of
the total amount of rent required to be paid under such lease during the remaining term thereof, including any period for which such
lease has been extended. Such rental payments shall not include amounts payable by or on behalf of the lessee on account of
maintenance and repairs, insurance, taxes, assessments, water rates and similar charges.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under
direct or indirect common control with, such Person. For the purposes of this definition, “control” when used with respect to any Person
means the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Authenticating Agent” has the meaning provided in Section 11.09.

“Authorized Officer” means (i) with respect to the Issuer, any director or officer of the Issuer and (ii) with respect to the
Guarantor, any director or officer of the Guarantor.

“Bankruptcy Code” means Title 11 of the United States Code.

“Board of Directors” means the directors of the Issuer or the Guarantor, acting collectively as a board in each case in
accordance with the governing documents of the Issuer or the Guarantor, as the case may be, or any duly authorized committee of either
such board.

“Board Resolution” means a copy of a resolution of the Board of Directors of the Issuer or the Guarantor certified by a
director or company secretary of the Issuer or the Guarantor, as the case may be, to have been duly adopted by the Board of Directors of
the Issuer or the Guarantor, as the case may be, and to be in full force and effect on the date of such certification and delivered to the
Trustee.

“Business Day” means a day in The City of New York, Hong Kong and the applicable place of payment other than a
Saturday, Sunday or a day on which banking institutions are authorized or obligated by law or executive order to remain closed.

“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other equivalents
(however designated) of capital stock of a corporation or any and all equivalent ownership interests in a Person (other than a
corporation).

“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker that

would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the Securities to be redeemed.
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“Comparable Treasury Price” means, with respect to any Redemption Date pursuant to Section 4.07 hereof, (i) the average of
the Reference Treasury Dealer Quotations for such Redemption Date, after excluding the highest and lowest of such Reference
Treasury Dealer Quotations, or (ii) if the Guarantor obtains fewer than three such Reference Treasury Dealer Quotations, the average of
all quotations obtained.

“Consolidated Total Assets” means the consolidated total assets of the Guarantor and its Subsidiaries as shown on the most
recent audited consolidated balance sheet of the Guarantor.

“Corporate Trust Office,” or other similar term, means the principal office of the Trustee at which at any particular time its
corporate trust business shall be administered, which office at the date hereof is located at 101 Barclay Street, New York, New York
10286, U.S.A., Attention: Global Corporate Trust with a copy to: The Bank of New York Mellon, Hong Kong Branch, Level 24, Three
Pacific Place, 1 Queen’s Road East, Hong Kong, Attention: Corporate Trust, Facsimile: +852 22953283, or such other address as the
Trustee may designate from time to time by notice to the Holders, the Issuer and the Guarantor, or the principal corporate trust officer
of any successor Trustee (or such other address as such successor Trustee may designate from time to time by notice to the Holders, the

Issuer and the Guarantor).

“Corporation” includes corporations, associations, partnerships, companies and business trusts.
“CUSIP” means the identification number provided by the Committee on Uniform Securities Identification Procedures.
“Currency” means U.S. Dollars or Foreign Currency.

“Currency Determination Agent” has the meaning provided in Section 3.11(d).

“Default” has the meaning provided in Section 11.03.

“Defaulted Interest” has the meaning provided in Section 3.08(b).

“Depositary” means, with respect to the Securities of any series issuable in whole or in part in the form of one or more
Global Securities, the Person designated as Depositary by the Issuer pursuant to Section 3.01 until a successor Depositary shall have
become such pursuant to the applicable provisions of this Indenture, and thereafter “Depositary” shall mean or include each Person who
is then a Depositary hereunder, and if at any time there is more than one such Person, “Depositary” as used with respect to the
Securities of any such series shall mean the Depositary with respect to the Securities of that series.

“Designated Currency” has the meaning provided in Section 3.11(a).

“Event of Default” has the meaning provided in Section 7.01.
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Exchange Rate” has the meaning provided in Section 3.11(d).
3



“Floating Rate Security” means a Security that provides for the payment of interest at a variable rate determined periodically
by reference to an interest rate index specified pursuant to Section 3.01.

“Foreign Currency” means a currency issued by the government of any country other than the United States or a composite
currency, the value of which is determined by reference to the values of the currencies of any group of countries.

“Global Security” means any Security that evidences all or part of a series of Securities, issued in fully-registered certificated
form to the Depositary for such series in accordance with Section 3.03 and bearing the legend prescribed in Section 3.03 (f).

“Guarantee” means the Guarantee by the Guarantor as set forth in Article XVI hereof and as endorsed on the Securities as
provided in this Indenture.

“Guarantor” means the Person named as the “Guarantor” in the first paragraph of this Indenture, until a successor Person
shall have become such pursuant to the applicable provisions of this Indenture, and thereafter “Guarantor” shall mean such successor
Person.

“Holder,” “Holder of Securities,” or “Securityholder” mean the Person in whose name a Security is registered in the

Register.

“IFRS IASB” means International Financial Reporting Standards issued by the International Accounting Standards Board
consistently applied, as in effect from time to time.

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for or in respect of
money borrowed (including bonds, debentures, notes or other similar instruments, whether or not listed) that is evidenced by any
agreement or instrument, excluding trade payables, (ii) all non-contingent obligations of such Person to reimburse any bank or other
Person in respect of amounts paid under a letter of credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such
Person; provided, however, that, for the purpose of determining the amount of Indebtedness of the Guarantor outstanding at any
relevant time, the amount included as Indebtedness of the Guarantor in respect of finance leases shall be the net amount from time to
time properly characterized as “obligations under finance leases” in accordance with the IFRS TASB.

“Indenture” means this instrument as originally executed and as may from time to time be supplemented or amended by one
or more indentures supplemental hereto entered into pursuant to the applicable provisions hereof and shall include the terms of
particular series of Securities established as contemplated by Section 3.01.

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Guarantor.

“Interest Payment Date” means, with respect to any Security, the Stated Maturity of an installment of interest on such

Security.



“ISIN” means the International Securities Identification Number.
“Issue Date” means, with respect to any Security, the date on which such Security is originally issued under this Indenture.

“Issuer” means the Person named as the “Issuer” in the first paragraph of this Indenture, until a successor Person shall have
become such pursuant to the applicable provisions of this Indenture, and thereafter “Issuer” shall mean such successor Person.

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security interest or security
arrangement of any kind.

“Mandatory Sinking Fund Payment” has the meaning provided in Section 5.01(b).

“Maturity” means, with respect to any Security, the date on which the principal of such Security shall become due and
payable as therein and herein provided, whether by declaration, call for redemption or otherwise.

“Members” has the meaning provided in Section 3.03(h).

“Officer’s Certificate” means, as the context requires, a certificate signed by one or more Authorized Officers of the Issuer or
the Guarantor, as the case may be.

“Opinion of Counsel” means an opinion in writing signed by legal counsel who, unless otherwise provided herein, may be
counsel to the Issuer or the Guarantor, as the case may be, and who shall be reasonably acceptable to the Trustee.
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Optional Sinking Fund Payment” has the meaning provided in Section 5.01(b).

“Order” means a written order signed in the name of the Issuer or the Guarantor, as the case may be, by any of their
respective Authorized Officers.

“Original Issue Discount Security” means any Security that is issued with “original issue discount” within the meaning of
Section 1273(a) of the Code and the regulations thereunder and any other Security designated by the Issuer as issued with original issue
discount for United States federal income tax purposes.

“Outstanding” means, when used with respect to Securities, as of the date of determination, all Securities theretofore
authenticated and delivered under this Indenture, except:

(i) Securities theretofore canceled by the Paying Agent or delivered to the Paying Agent for cancellation;

(i) Securities, or portions thereof, for which payment or redemption money in the necessary amount has been theretofore
deposited with the Trustee or any Paying Agent (other than the Issuer) in trust or set aside and segregated in trust by the Issuer (if
the Issuer shall act as its own Paying Agent) for the Holders of such Securities; provided that if such Securities are to be
redeemed, notice of such redemption has been duly given pursuant to this Indenture or provision therefor satisfactory to the
Trustee has been made;



(iii) Securities, except to the extent provided in Section 12.03(a), with respect to which the Issuer has effected defeasance as
provided in Section 12.03; and

(iv) Securities in exchange for or in lieu of which other Securities have been authenticated and delivered pursuant to this
Indenture, other than any such Securities in respect of which there shall have been presented to the Trustee proof satisfactory to it
that such Securities are held by a bona fide purchaser in whose hands the Securities are valid obligations of the Issuer;

provided, however, that in determining whether the Holders of the requisite principal amount of Outstanding Securities of a series
have given any request, demand, authorization, notice, direction, consent or waiver hereunder, Securities owned by the Issuer or the
Guarantor, any other obligor upon the Securities or any Affiliate of the Issuer or the Guarantor or such other obligor shall be
disregarded and deemed not to be Outstanding solely for purposes of such determination, except that, in determining whether the
Trustee shall be protected in conclusively relying upon any such request, demand, authorization, notice, direction, consent or waiver,
only Securities which the Trustee has actually received written notice to be so owned shall be so disregarded. Securities so owned
which have been pledged in good faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the
pledgee’s right so to act with respect to such Securities and that the pledgee is not the Issuer, the Guarantor or any other obligor upon
the Securities or any Subsidiary of the Issuer, the Guarantor or such other obligor.

“Paying Agent” means any Person authorized by the Issuer to pay the principal of, premium, if any, or interest on any
Securities on behalf of the Issuer and the transfer agent in respect to the Securities. The Issuer may act as Paying Agent with respect to
Securities of any series issued hereunder.
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Payment Default” has the meaning provided in Section 7.01(e).

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company, trust,
unincorporated organization, government or any agency or political subdivision thereof or any other entity.

113

Place of Payment” has the meaning provided in Section 3.01(h).
“PRC” means the People’s Republic of China, excluding, for purposes of this definition, Hong Kong, Macau and Taiwan.

“Predecessor Security”” means, with respect to any Security, every previous Security evidencing all or a portion of the same
debt as that evidenced by such particular Security, and, for the purposes of this definition, any Security authenticated and delivered
under Section 3.07 in licu of a lost, destroyed or stolen Security shall be deemed to evidence the same debt as the lost, destroyed or
stolen Security.




“Principal Property” means any real property owned at the date hereof or hereafter acquired by the Guarantor or a Principal
Subsidiary, the gross book value (including related land and improvements thereon and all machinery and equipment included
therein) of which, on the date as of which the determination is being made, exceeds 15% of the Consolidated Total Assets of the
Guarantor.

“Principal Subsidiary” at any time shall mean a Subsidiary of the Guarantor:

(i) as to which either or both of the following conditions are satisfied:

(a) its net profit or (in the case of a Subsidiary of the Guarantor which has Subsidiaries) consolidated net profit
attributable to the Guarantor (in each case before taxation and exceptional items) is at least 10% of the consolidated net profit
of the Guarantor (before taxation and exceptional items); or

(b) its net assets or (in the case of a Subsidiary of the Guarantor which has Subsidiaries) consolidated net assets
attributable to the Guarantor (in each case after deducting minority interests in Subsidiaries) are at least 10% of the
consolidated net assets (after deducting minority interests in Subsidiaries) of the Guarantor;

all as calculated by reference to the then latest financial statements (consolidated or, as the case may be, unconsolidated) of
the Subsidiary of the Guarantor and the then latest audited consolidated financial statements of the Guarantor; or

(ii) to which is transferred all or substantially all of the assets of a Subsidiary of the Guarantor which immediately prior to
the transfer was a Principal Subsidiary; provided that, with effect from such transfer, the Subsidiary which so transfers its assets
and undertakings shall cease to be a Principal Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the
Guarantor to which the assets are so transferred shall become a Principal Subsidiary.

A certificate of the auditors of the Guarantor as to whether or not a Subsidiary is a Principal Subsidiary shall be conclusive
and binding on all parties in the absence of manifest error.

“Prospectus” means the prospectus, dated [ ], 2015, relating to the offering of Securities.

“Prospectus Supplement” means the applicable prospectus supplement relating to the offering of the relevant series of
Securities.

“Record Date” means, with respect to any interest payable on any Security on any Interest Payment Date, the close of
business on such date specified in such Security for the payment of interest pursuant to Section 3.01.
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“Redemption Date” means, when used with respect to any Security to be redeemed, in whole or in part, the date fixed for
such redemption by or pursuant to this Indenture and the terms of such Security, which, in the case of a Floating Rate Security, unless
otherwise specified pursuant to Section 3.01, shall be an Interest Payment Date only.

“Redemption Price” means, when used with respect to any Security to be redeemed, in whole or in part, the price at which it
is to be redeemed pursuant to the terms of the Security and this Indenture.

“Reference Treasury Dealer” means each of any three investment banks of recognized standing that is a primary U.S.
government securities dealer in the United States, selected by the Guarantor in good faith.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date
pursuant to Section 4.07 hereof, the average, as determined by the Guarantor, of the bid and asked prices for the Comparable Treasury
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Guarantor by such Reference Treasury
Dealer as of 5:00 p.m., New York City time, on the third Business Day preceding such Redemption Date.

“Register” has the meaning provided in Section 3.05(a).
“Registrar” has the meaning provided in Section 3.05(a).

“Relevant Taxing Jurisdiction” has the meaning provided in Section 6.08(a).

“Request” means, as the context requires, a written request signed by any Authorized Officer of the Issuer or the Guarantor,
as the case may be.

“Responsible Officer” means, with respect to the Trustee, any officer assigned to the Corporate Trust Department (or any
successor division or unit) of the Trustee located at the Corporate Trust Office of the Trustee, who shall have direct responsibility for
the administration of this Indenture, and any other officer of the Trustee to whom any corporate trust matter is referred because of such
officer’s knowledge of and familiarity with the particular subject.

“Sale and [ easeback Transaction” means any transaction or series of related transactions pursuant to which the Guarantor or
any Principal Subsidiary sells or transfers any Principal Property to any Person with the intention of taking back a lease of such
Principal Property pursuant to which the rental payments are calculated to amortize the purchase price of such Principal Property
substantially over the useful life thereof and such Principal Property is in fact so leased. For purposes of this definition, a “Sale and
Leaseback Transaction” shall not include any transaction relating to farm-in and farm-out agreements, operating agreements,
development agreements, and any other similar arrangements which are customary in the oil and gas industry or in the ordinary course
of business of the Guarantor and any Principal Subsidiary.

“SEC” means the United States Securities and Exchange Commission, as constituted from time to time.
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“Security” or “Securities” means any security or securities, as the case may be, duly authenticated by the Trustee and
delivered under this Indenture (which term shall include any Additional Securities that have been issued and unless the context
otherwise requires).

“Security Custodian” means the custodian, if any, with respect to any Global Security appointed by the Depositary, or any
successor Person thereto. Unless otherwise provided with respect to the Securities of any series pursuant to Section 3.01, the Security
Custodian shall initially be the Trustee.

“Senior Indebtedness” means the principal of, premium, if any, or interest on (i) Indebtedness of the Issuer, whether
outstanding on the date hereof or thereafter created, incurred, assumed or guaranteed, for money borrowed other than (A) any
Indebtedness of the Issuer which when incurred, and without respect to any election under Section 1111(b) of the Bankruptcy Code,
was without recourse to the Issuer, (B) any Indebtedness of the Issuer to any of its Subsidiaries, (C) Indebtedness to any employee of
the Issuer, (D) any liability for taxes, (E) Trade Payables and (F) any Indebtedness of the Issuer which is expressly subordinate in right
of payment to any other Indebtedness of the Issuer, and (ii) renewals, extensions, modifications and refundings of any such
Indebtedness. For purposes of the foregoing and the definition of “Senior Indebtedness,” the phrase “subordinated in right of payment”
means debt subordination only and not lien subordination, and accordingly, (x) unsecured indebtedness shall not be deemed to be
subordinated in right of payment to secured indebtedness merely by virtue of the fact that it is unsecured, and (y) junior liens, second
liens and other contractual arrangements that provide for priorities among Holders of the same or different issues of indebtedness with
respect to any collateral or the proceeds of collateral shall not constitute subordination in right of payment. This definition may be
modified or superseded by a supplemental indenture.

“Sharcholders’ Equity” means, as of any date, the aggregate amount of shareholders’ equity (including but not limited to
share capital, contributed surplus and retained earnings) of a Person as shown on the most recent annual audited or quarterly unaudited
consolidated balance sheet of the Person and computed in accordance with IFRS IASB.

“Special Record Date” has the meaning provided in Section 3.08(b)(1).

“Stated Maturity” means, when used with respect to any Security or any installment of interest thereon, the date specified in
such Security as the fixed date on which the principal (or any portion thereof) of or premium, if any, on such Security or such
installment of interest is due and payable.

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the outstanding Voting
Shares is, at the time, directly or indirectly, owned by such Person.



“Subordinated Indebtedness” means Indebtedness of the Guarantor (including perpetual debt, which the Guarantor is not
required to repay) which (i) has a final maturity and a weighted average life to maturity longer than the remaining life to maturity of the
relevant series of Securities and (ii) is issued or assumed pursuant to, or evidenced by, an indenture or other instrument containing
provisions for the subordination of such Indebtedness to such series of Securities including (x) a provision that in the event of any
bankruptcy, insolvency or other similar proceeding in respect of the Guarantor, the Holders of such Securities shall be entitled to
receive payment in full in cash of all principal, Additional Amounts and interest on the Securities (including all interest arising after the
commencement of such proceeding whether or not an allowed claim in such proceeding) before the holder or holders of any such
Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon, (y) a provision that, if an
Event of Default has occurred and is continuing under this Indenture, the holder or holders of any such Subordinated Indebtedness shall
not be entitled to payment of any principal, interest or premium in respect thereof unless or until such Event of Default shall have been
cured or waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated Indebtedness may not
accelerate the maturity thereof as a result of any default relating thereto so long as any Security is Outstanding.

“Successor Guarantor” has the meaning provided in Section 3.06(i).

“Successor Issuer” has the meaning provided in Section 3.06(1).

“Successor Taxing Jurisdiction” has the meaning provided in Section 6.08(f).

“Taxes” has the meaning provided in Section 6.08(a).

“Trade Payables” means accounts payable or any other Indebtedness or monetary obligations to trade creditors created or
assumed by the Issuer or any Subsidiary of the Issuer in the ordinary course of business (including guarantees thereof or instruments
evidencing such liabilities).

“Treasury Rate” means, with respect to any Redemption Date pursuant to Section 4.07 hereof, the rate per annum equal to
the semi-annual equivalent yield to maturity (computed as of the third Business Day immediately preceding such Redemption Date) of
the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the Comparable Treasury Price for such Redemption Date.

“Trust Indenture Act” or “TIA” means the Trust Indenture Act of 1939, as amended.

“Trustee” means the Person named as the “Trustee” in the first paragraph of this Indenture until a successor Trustee shall
have become such with respect to one or more series of Securities pursuant to the applicable provisions of this Indenture, and thereafter
“Trustee” shall mean or include each Person who is then a Trustee hereunder, and if at any time there is more than one such Person,
“Trustee” as used with respect to the Securities of any series shall mean the Trustee with respect to Securities of that series.

“U.S. Dollars” or “US$” means the lawful currency of the United States of America.
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“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such
obligations) of the United States of America (including any agency or instrumentality thereof) for the payment of which the full faith
and credit of the United States of America is pledged and which are not callable at the issuer’s option.

“United States” shall mean the United States of America (including the States and the District of Columbia), its territories
and its possessions and other areas subject to its jurisdiction.

“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power under ordinary
circumstances to vote on the election of the members of the board of directors or other governing body of such Person (irrespective of
whether or not at the time stock of any other class or classes shall have or might have voting power by reason of the happening of any
contingency).

Section 1.02 Rules of Construction. For all purposes of this Indenture, except as otherwise expressly provided or unless the
context otherwise requires:

(a) the words “herein”, “hereof” and “hereunder” and other words of similar import refer to this Indenture as a whole and not
to any particular Article, Section or other subdivision;

(b) references to “Article” or “Section” or other subdivision herein are references to an Article, Section or other subdivision
of the Indenture, unless the context otherwise requires; and

(c) references to any agreement, instrument, statute or regulation defined or referred to herein or in any instrument
establishing the terms of any Securities (or executed in connection therewith) are references to such agreement, instrument, statute or
regulation as from time to time amended, modified, supplemented or replaced, including (in the case of agreements or instruments) by
waiver or consent and by succession of comparable successor agreements, instruments, statutes or regulations.

ARTICLE 11

FORMS OF SECURITIES

Section 2.01 Form Generally.

(a) The Securities of each series and the Guarantees shall be substantially in the form set forth in Exhibit A attached hereto or
as shall be established pursuant to an Order, Officer’s Certificate or in one or more indentures supplemental hereto, in each case with
such appropriate insertions, omissions, substitutions and other variations as are required or permitted by this Indenture, and may have
such letters, numbers or other marks of identification or designation and such legends or endorsements placed thereon as the Issuer or
the Guarantor, as the case may be, may deem appropriate and as are not inconsistent with the provisions of this Indenture, or as may be
required to comply with any law or with any rule or regulation made pursuant thereto or with any rule or regulation of any securities
exchange on which any series of the Securities may be listed or of any automated quotation system on which any such series may be
quoted, or to conform to usage, all as determined by the officers executing such Securities as conclusively evidenced by their execution
of such Securities.
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(b) The terms and provisions of the Securities and the Guarantees shall constitute, and are hereby expressly made, a part of
this Indenture, and, to the extent applicable, the Issuer, the Guarantor and the Trustee, by their execution and delivery of this Indenture
expressly agree to such terms and provisions and to be bound thereby.

Section 2.02 Form of Trustee’s Certificate of Authentication.

(a) Only such of the Securities as shall bear thereon a certificate substantially in the form of the Trustee’s certificate of
authentication hereinafter recited, executed by the Trustee by manual signature, shall be valid or become obligatory for any purpose or
entitle the Holder thereof to any right or benefit under this Indenture.

(b) Each Security shall be dated the date of its authentication.

(c) The form of the Trustee’s certificate of authentication to be borne by the Securities shall be substantially as follows:

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.

Date of authentication: [NAME OF TRUSTEE],
as Trustee

By:

Authorized Signatory

Section 2.03 Form of Trustee’s Certificate of Authentication by an Authenticating Agent. If at any time there shall be an
Authenticating Agent appointed with respect to any series of Securities, then the Trustee’s certificate of authentication by such
Authenticating Agent to be borne by Securities of each such series shall be substantially as follows:

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Securities issued referred to in the within-mentioned Indenture.

Date of authentication: [NAME OF TRUSTEE],
as Trustee

By: [NAME OF AUTHENTICATING AGENT]
as Authenticating Agent

By:

Authorized Signatory
12



ARTICLE III

THE DEBT SECURITIES

Section 3.01 Amount Unlimited; Issuable in Series. The aggregate principal amount of Securities which may be authenticated and
delivered under this Indenture is unlimited. The Securities may be issued from time to time in one or more series. There shall be set
forth in an Order or an Officer’s Certificate of the Issuer, or in one or more indentures supplemental hereto, prior to the issuance of
Securities of any series:

(a) the title of the Securities of the series (which shall distinguish the Securities of such series from the Securities of all other
series, except to the extent that Additional Securities of an existing series are being issued);

(b) any limit upon the aggregate principal amount of the Securities of the series that may be authenticated and delivered
under this Indenture (except for Securities authenticated and delivered upon transfer of, or in exchange for, or in lieu of, other Securities
of such series pursuant to Sections 3.04, 3.06, 3.07, 4.06, or 14.05) and the percentage or percentages of principal amount at which the
Securities of the series will be issued;

(c) the dates on which or periods during which the Securities of the series may be issued, and the dates on, or the range of
dates within, which the principal of and premium, if any, on the Securities of such series are or may be payable or the method by which
such date or dates shall be determined or extended;

(d) the rate or rates at which the Securities of the series shall bear interest, if any, or the method by which such rate or rates
shall be determined, the date or dates from which such interest shall accrue, or the method by which such date or dates shall be
determined, the Interest Payment Dates on which any such interest shall be payable, and the Record Dates for the determination of
Holders to whom interest is payable on such Interest Payment Dates or the method by which such date or dates shall be determined, the
right, if any, to extend or defer interest payments and the duration of such extension or deferral;

(e) if other than U.S. Dollars, the Foreign Currency in which Securities of the series shall be denominated or in which
payment of the principal of, premium, if any, or interest on the Securities of the series shall be payable and any other terms applicable
thereto;
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(f) if the amount of payment of principal of, premium, if any, or interest on, the Securities of the series may be determined
with reference to an index, formula or other method including, but not limited to, an index based on a Currency or Currencies other than
that in which the Securities are stated to be payable, the manner in which such amounts shall be determined;

(g) if the principal of, premium, if any, or interest on, Securities of the series are to be payable, at the election of the Issuer or
a Holder thereof, in a Currency other than that in which the Securities are denominated or stated to be payable without such election, the
period or periods within which, and the terms and conditions upon which, such election may be made and the time and the manner of
determining the Exchange Rate (in addition to or in lieu of the provision set forth in Section 3.11) between the Currency in which the
Securities are denominated or payable without such election and the Currency in which the Securities are to be paid if such election is
made;

(h) the place or places, if any, in addition to or instead of the Corporate Trust Office of the Trustee where the principal of,
premium, if any, and interest on Securities of the series shall be payable, and where Securities of any series may be presented for
registration of transfer, exchange or conversion, and the place or places where notices and demands to or upon the Issuer in respect of
the Securities of such series may be made (each such place, the “Place of Payment”);

(i) the price or prices at which, the period or periods within which or the date or dates on which, and the terms and conditions
upon which Securities of the series may be redeemed, in whole or in part, at the option of the Issuer, if the Issuer is to have that option;

(j) the obligation or right, if any, of the Issuer and the Guarantor to redeem, purchase or repay Securities of the series
pursuant to any sinking fund, amortization or analogous provisions or at the option of a Holder thereof and the price or prices at which,
the period or periods within which or the date or dates on which, the Currency or Currencies in which and the terms and conditions
upon which Securities of the series shall be redeemed, purchased or repaid, in whole or in part, pursuant to such obligation;

(k) if other than denominations of US$2,000 and multiples of US$1,000 in excess thereof, the denominations in which
Securities of the series shall be issuable;

(1) if other than the principal amount thereof, the portion of the principal amount of the Securities of the series which shall be
payable upon declaration of acceleration of the Maturity thereof pursuant to Section 7.02;

(m) whether the Securities of the series are to be issued as Original Issue Discount Securities and the amount of discount or
premium, if any, with which such Securities may be issued;

(n) provisions, if any, for the defeasance of Securities of the series in whole or in part and any addition or change in the
provisions related to satisfaction and discharge;
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(o) whether the Securities of the series are to be issued in whole or in part in the form of one or more Global Securities and,
in such case, (i) the Depositary for such Global Security or Securities and, if applicable, the Security Custodian therefor if not the
Trustee, (ii) the form of legend in addition to or in lieu of that in Section 3.03(f) which shall be borne by such Global Security and
(iii) the terms and conditions, if any, upon which interests in such Global Security or Securities may be exchanged in whole or in part
for the individual Securities represented thereby;

(p) the date as of which any Global Security of the series shall be dated if other than the original issuance of the first Security
of the series to be issued;

(q) the form of the Securities of the series;
(r) whether the Securities of the series are subject to subordination and the terms of such subordination;
(s) whether the Securities of the series shall be secured;

(t) the securities exchange(s) or automated quotation system(s) on which the Securities of the series will be listed or admitted
to trading, as applicable, if any;

(u) any restriction or condition on the transferability of the Securities of the series;

(v) any addition or change in the provisions related to compensation and reimbursement of the Trustee which applies to the
Securities of the series;

(w) any addition or change in the provisions related to supplemental indentures set forth in Sections 14.01, 14.02 and 14.04
which applies to the Securities of the series;

(x) provisions, if any, granting special rights to Holders upon the occurrence of specified events;

(y) any addition to or change in the Events of Default which applies to any Securities of the series and any change in the
right of the Trustee or the requisite Holders of such Securities to declare the principal amount thereof due and payable pursuant to
Section 7.02 and any addition or change in the provisions set forth in Article VII which applies to Securities of the series;

(z) any addition to or change in the covenants set forth in Article VI which applies to the Securities of the series; and

(aa) any other terms of the Securities of the series (which terms shall not be inconsistent with the provisions of this
Indenture, except as permitted by Section 14.01, but which may modify or delete any provision of this Indenture insofar as it applies to
such series), including any terms which may be required by or advisable under the laws of the United States or regulations thereunder or
advisable (as determined by the Issuer) in connection with the marketing of Securities of the series.
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All Securities of any one series shall be substantially identical, except as to denomination and except as may otherwise be
provided herein or set forth in an Order, Officer’s Certificate or in one or more indentures supplemental hereto; provided that, if
Additional Securities of an existing series are issued, such Additional Securities shall not have the same CUSIP, ISIN or other
identifying number as the Outstanding Securities of that series unless such Additional Securities are fungible with such Outstanding
Securities for U.S. federal income tax purposes.

Section 3.02 Denominations. In the absence of any specification pursuant to Section 3.01 with respect to Securities of any series,
the Securities of such series shall be issuable only as Securities in denominations of US$2,000 and multiples of US$1,000 in excess
thereof, and shall be payable only in U.S. Dollars.

Section 3.03 Execution, Authentication, Delivery and Dating.

(a) The Securities shall be executed in the name and on behalf of the Issuer by an Officer of the Issuer. The Guarantees shall
be executed in the name and on behalf of the Guarantor by an Officer of the Guarantor. Such signatures may be the manual or facsimile
signatures of the present or any future such Officer of the Issuer or the Guarantor. If the Person whose signature is on a Security no
longer holds that office at the time the Security is authenticated and delivered, the Security shall nevertheless be valid.

(b) At any time and from time to time after the execution and delivery of this Indenture, the Issuer may deliver Securities of
any series executed by the Issuer (with the Guarantees endorsed thereon) to the Trustee for authentication, together with an Order for
the authentication and delivery of such Securities and, if required pursuant to Section 3.01, a supplemental indenture, Order or Officer’s
Certificate setting forth the terms of the Securities of a series. The Trustee shall thereupon authenticate and deliver such Securities
without any further action by the Issuer or the Guarantor. The Order shall specify the principal amount of Securities to be authenticated
and the date on which the original issue of Securities is to be authenticated.

(c) In authenticating the first Securities of any series and accepting the additional responsibilities under this Indenture in
relation to such Securities, the Trustee shall receive, and (subject to Section 11.02) shall be fully protected in relying upon, an Officer’s
Certificate, prepared in accordance with Section 17.01 stating that the conditions precedent, if any, provided for in this Indenture have
been complied with, and an Opinion of Counsel, prepared in accordance with Section 17.01 and substantially to the effect that such
Securities (with the Guarantees endorsed thereon), when authenticated and delivered by the Trustee and issued by the Issuer in the
manner and subject to any conditions specified in such Opinion of Counsel, will constitute valid and legally binding obligations of the
Issuer and the Guarantor, respectively, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and
similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability.
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Notwithstanding the provisions of the preceding paragraph, if all Securities of a series are not to be originally issued at one
time, it shall not be necessary to deliver the Officer’s Certificate or Opinion of Counsel otherwise required pursuant to such preceding
paragraph at or prior to the authentication of each Security of such series if such Officer’s Certificate or Opinion of Counsel is delivered
at or prior to the authentication upon original issuance of the first Security of such series to be issued; provided that nothing in this
clause (¢) is intended to derogate Trustee’s rights to receive an Officer’s Certificate and Opinion of Counsel under Section 17.01.

(d) The Trustee shall have the right to decline to authenticate and deliver the Securities under this Section 3.03 if the issue of
the Securities pursuant to this Indenture will affect the Trustee’s own rights, duties or immunities under the Securities and this Indenture
or otherwise.

(e) Each Security shall be dated the date of its authentication.

(f) If the Issuer shall establish pursuant to Section 3.01 that the Securities of a series are to be issued in whole or in part in the
form of one or more Global Securities, then the Issuer shall execute and the Trustee shall authenticate and deliver one or more Global
Securities that (i) shall represent an aggregate amount equal to the aggregate principal amount of the Outstanding Securities of such
series to be represented by such Global Securities, (ii) shall be registered, if in registered form, in the name of the Depositary for such
Global Security or Securities or the nominee of such Depositary, (iii) shall be delivered by the Trustee to such Depositary or pursuant to
such Depositary’s instruction and (iv) shall bear a legend substantially to the following effect:

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR THE INDIVIDUAL SECURITIES
REPRESENTED HEREBY, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE
DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE
DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE
TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.

The aggregate principal amount of each Global Security may from time to time be increased or decreased by adjustments made on
the records of the Security Custodian, as provided in this Indenture.

(g) Each Depositary designated pursuant to Section 3.01 for a Global Security in registered form must, at the time of its
designation and at all times while it serves as such Depositary, be a clearing agency registered under the Exchange Act and any other
applicable statute or regulation.

(h) Members of, or participants in, the Depositary (“Members”) shall have no rights under this Indenture with respect to any
Global Security held on their behalf by the Depositary or by the Security Custodian under such Global Security, and the Depositary may
be treated by the Issuer, the Guarantor, the Trustee, any Paying Agent and the Registrar and any of their agents as the absolute owner of
such Global Security for all purposes whatsoever.
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Notwithstanding the foregoing, nothing herein shall prevent the Issuer, the Guarantor, the Trustee, any Paying Agent or the
Registrar or any of their agents from giving effect to any written certification, proxy or other authorization furnished by the Depositary
or impair, as between the Depositary and its Members, the operation of customary practices of the Depositary governing the exercise of
the rights of an owner of a beneficial interest in any Global Security. The Holder of a Global Security may grant proxies and otherwise
authorize any Person, including Members and Persons that may hold interests through Members, to take any action that a Holder is
entitled to take under this Indenture or the Securities.

(i) No Security shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there
appears on such Security a certificate of authentication substantially in one of the forms provided for herein duly executed by the
Trustee or by an Authenticating Agent by manual signature of an authorized signatory of the Trustee or such Authenticating Agent, as
applicable, and such certificate upon any Security shall be conclusive evidence, and the only evidence, that such Security has been duly
authenticated and delivered hereunder and is entitled to the benefits of this Indenture.

Section 3.04 Temporary Securities.

(a) Pending the preparation of definitive Securities of any series, the Issuer may execute and, upon receipt of an Order, the
Trustee shall authenticate and deliver, temporary Securities (with the Guarantees endorsed thereon) that are printed, lithographed,
typewritten, mimeographed or otherwise reproduced, in any authorized denomination, substantially of the tenor of the definitive
Securities in lieu of which they are issued, in registered form and with such appropriate insertions, omissions, substitutions and other
variations as the officers executing such temporary Securities may determine, as conclusively evidenced by their execution of such
temporary Securities. Any such temporary Security may be in global form, representing all or a portion of the Outstanding Securities of
such series. Every such temporary Security shall be executed by the Issuer and shall be authenticated and delivered by the Trustee upon
the same conditions and in substantially the same manner, and with the same effect, as the definitive Security or Securities in lieu of
which it is issued. Every Guarantee endorsed on every such temporary Security shall be executed by the Guarantor.

(b) If temporary Securities of any series are issued, the Issuer and the Guarantor shall cause definitive Securities of such
series (with the Guarantees endorsed thereon) to be prepared without unreasonable delay. After the preparation of definitive Securities
of such series, the temporary Securities of such series shall be exchangeable for definitive Securities of such series upon surrender of
such temporary Securities at the office or agency maintained by the Issuer in a Place of Payment for such purposes provided in
Section 6.02, without charge to the Holder. Upon surrender for cancellation of any one or more temporary Securities of any series, the
Issuer shall execute and the Trustee shall authenticate and deliver in exchange therefor a like principal amount of definitive Securities of
the same series of authorized denominations and of like tenor. Until so exchanged, the temporary Securities of any series shall in all
respects be entitled to the same benefits under this Indenture as definitive Securities of such series.
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(c) Upon any exchange of a portion of a temporary Global Security for a definitive Global Security or for the individual
Securities represented thereby pursuant to this Section 3.04 or Section 3.06, the temporary Global Security shall be endorsed by the
Trustee to reflect the reduction of the principal amount evidenced thereby, whereupon the principal amount of such temporary Global
Security shall be reduced for all purposes by the amount so exchanged and endorsed.

Section 3.05 Registrar.

(a) The Issuer shall keep, at an office or agency to be maintained by it in a Place of Payment where Securities may be
presented for registration or presented and surrendered for registration of transfer or of exchange, and where Securities of any series that
are convertible or exchangeable may be surrendered for conversion or exchange, as applicable (the “Registrar”), a security register for
the registration and the registration of transfer or of exchange of the Securities (the registers maintained in such office and in any other
office or agency of the Issuer in a Place of Payment being herein sometimes collectively referred to as the “Register”), as in this
Indenture provided, which Register shall at all reasonable times be open for inspection by the Trustee. Such Register shall be in written
form or in any other form capable of being converted into written form within a reasonable time. The Issuer may have one or more
co-Registrars; the term “Registrar” includes any co-registrar.

(b) The Issuer shall enter into an appropriate agency agreement with any Registrar or co-Registrar not a party to this
Indenture. The agreement shall implement the provisions of this Indenture that relate to such agent. The Issuer shall notify the Trustee
of the name and address of each such agent. If the Issuer fails to maintain a Registrar for any series, the Trustee shall act as such. The
Issuer or any Affiliate thereof may act as Registrar, co-Registrar or transfer agent.

(¢) The Issuer hereby initially appoints the Trustee at its Corporate Trust Office as Registrar in connection with the Securities
and this Indenture, until such time as another Person is appointed as such in replacement of the Trustee as such. No Person shall at any
time be appointed as or act as Registrar unless such Person is at such time empowered under applicable law to act as such Registrar.

Section 3.06 Transfer and Exchange.

(a) Transfer.

(1) Upon surrender for registration of transfer of any Security of any series at the Registrar, the Issuer shall execute, and
the Trustee or any Authenticating Agent shall authenticate and deliver, in the name of the designated transferee, one or more
new Securities of the same series for like aggregate principal amount of any authorized denomination or denominations. The
transfer of any Security shall not be valid as against the Issuer or the Trustee unless registered at the Registrar at the request
of the Holder, or at the request of his, her or its attorney duly authorized in writing.
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(i1) Notwithstanding any other provision of this Section, unless and until it is exchanged in whole or in part for the
individual Securities represented thereby, a Global Security representing all or a portion of the Securities of a series may not
be transferred except as a whole by the Depositary for such series to a nominee of such Depositary or by a nominee of such
Depositary to such Depositary or another nominee of such Depositary or by such Depositary or any such nominee to a
successor Depositary for such series or a nominee of such successor Depositary.

(b) Exchange.

(i) At the option of the Holder, Securities of any series (other than a Global Security, except as set forth below) may be
exchanged for other Securities of the same series for like aggregate principal amount of any authorized denomination or
denominations, upon surrender of the Securities to be exchanged at the Registrar.

(i) Whenever any Securities are so surrendered for exchange, the Issuer shall execute, and the Trustee shall
authenticate and deliver, the Securities that the Holder making the exchange is entitled to receive.

(c) Exchange of Global Securities for Individual Securities. Except as provided below, owners of beneficial interests in
Global Securities shall not be entitled to receive individual Securities.

(i) Individual Securities shall be issued to all owners of beneficial interests in a Global Security in exchange for such
interests if: (A) at any time the Depositary for the Securities of a series notifies the Issuer that it is unwilling or unable to
continue as Depositary for the Securities of such series or if at any time the Depositary for the Securities of such series shall
no longer be eligible under Section 3.03(g) and, in each case, a successor Depositary is not appointed by the Issuer within 90
days of such notice, or (B) the Issuer executes and delivers to the Trustee and the Registrar an Officer’s Certificate stating
that such Global Security shall be so exchangeable.

In connection with the exchange of an entire Global Security for individual Securities pursuant to this subsection (c),
such Global Security shall be deemed to be surrendered to the Paying Agent for cancellation, and the Issuer shall execute,
and the Trustee, upon receipt of an Order for the authentication and delivery of individual Securities of such series, shall
authenticate and deliver to each beneficial owner identified by the Depositary in exchange for its beneficial interest in such
Global Security, an equal aggregate principal amount of individual Securities of authorized denominations.

(ii) The owner of a beneficial interest in a Global Security shall be entitled to receive an individual Security in
exchange for such interest if an Event of Default has occurred and is continuing. Upon receipt by the Security Custodian and
Registrar of instructions from the Holder of a Global Security directing the Security Custodian and Registrar to (x) issue one
or more individual Securities in the amounts specified to the owner of a beneficial interest in such Global Security and
(y) debit or cause to be debited an equivalent amount of beneficial interest in such Global Security, subject to the rules and
regulations of the Depositary:

(A) the Security Custodian and Registrar shall notify the Issuer and the Trustee of such instructions, identifying
the owner and amount of such beneficial interest in such Global Security;
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(B) the Issuer shall promptly execute and the Trustee, upon receipt of an Order for the authentication and
delivery of individual Securities of such series, shall authenticate and deliver to such beneficial owner individual
Securities in an equivalent amount to such beneficial interest in such Global Security; and

(C) the Security Custodian and Registrar shall decrease such Global Security by such amount in accordance with
the foregoing. In the event that the individual Securities are not issued to each such beneficial owner promptly after
the Registrar has received a request from the Holder of a Global Security to issue such individual Securities, the Issuer
expressly acknowledges, with respect to the right of any Holder to pursue a remedy pursuant to Section 7.07, the right
of any beneficial Holder of Securities to pursue such remedy with respect to the portion of the Global Security that
represents such beneficial Holder’s Securities as if such individual Securities had been issued.

(iii) If specified by the Issuer pursuant to Section 3.01 with respect to a series of Securities, the Depositary for such
series of Securities may surrender a Global Security for such series of Securities in exchange in whole or in part for
individual Securities of such series on such terms as are acceptable to the Issuer and such Depositary. Thereupon, the Issuer
shall execute, and the Trustee shall authenticate and deliver at the expense of the Issuer and the Guarantor, without service
charge,

(A) to each Person specified by such Depositary a new individual Security or Securities of the same series, of
any authorized denomination as requested by such Person in aggregate principal amount equal to and in exchange for
such Person’s beneficial interest in the Global Security; and

(B) to such Depositary a new Global Security in a denomination equal to the difference, if any, between the
principal amount of the surrendered Global Security and the aggregate principal amount of individual Securities
delivered to Holders thereof.

(iv) In any exchange provided for in clauses (i) through (iii), the Issuer shall execute and the Trustee shall authenticate
and deliver individual Securities in registered form in authorized denominations.
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(v) Upon the exchange in full of a Global Security for individual Securities, such Global Security shall be cancelled by
the Paying Agent. Individual Securities issued in exchange for a Global Security pursuant to this Section shall be registered
in such names and in such authorized denominations as the Depositary for such Global Security, pursuant to instructions
from its direct or indirect participants or otherwise, shall instruct the Trustee. The Trustee shall deliver such Securities to the
Persons in whose names such Securities are so registered.

(d) All Securities (with the Guarantees endorsed thereon) issued upon any registration of transfer or exchange of Securities
shall be valid obligations of the Issuer and the Guarantor, evidencing the same debt, and entitled to the same benefits under this
Indenture, as the Securities surrendered for such registration of transfer or exchange.

(e) Every Security presented or surrendered for registration of transfer or exchange, or for payment shall (if so required by
the Issuer, the Guarantor, the Trustee or the Registrar) be duly endorsed, or be accompanied by a written instrument or instruments of
transfer in form satisfactory to the Issuer, the Guarantor, the Trustee and the Registrar, duly executed by the Holder thereof or by his,
her or its attorney duly authorized in writing.

() No service charge shall be made for any registration of transfer or exchange of Securities. The Issuer may require
payment of a sum sufficient to cover any tax, assessment or other governmental charge that may be imposed in connection with any
registration of transfer or exchange of Securities, other than those expressly provided in this Indenture to be made at the Issuer’s own
expense or without expense or charge to the Holders.

(g) The Issuer shall not be required to (i) register, transfer or exchange Securities of any series during a period beginning at
the opening of business 15 calendar days before the day of the transmission of a notice of redemption of Securities of such series
selected for redemption under Section 4.03 and ending at the close of business on the day of such transmission, or (ii) register, transfer
or exchange any Security so selected for redemption in whole or in part, except the unredeemed portion of any Security being redeemed
in part.

(h) Prior to the due presentation for registration of transfer or exchange of any Security, the Issuer, the Guarantor, the
Trustee, the Paying Agent, the Registrar, any co-Registrar or any of their agents may deem and treat the Person in whose name a
Security is registered as the absolute owner of such Security (whether or not such Security shall be overdue and notwithstanding any
notation of ownership or other writing thereon) for all purposes whatsoever, and none of the Issuer, the Guarantor, the Trustee, the
Paying Agent, the Registrar, any co-Registrar or any of their agents shall be affected by any notice to the contrary.
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(i) In case a successor Issuer (“Successor Issuer”) or a successor Guarantor (“Successor Guarantor”) has executed an
indenture supplemental hereto with the Trustee pursuant to Article XIV, any of the Securities (with the Guarantees endorsed thereon)
authenticated or delivered pursuant to such transaction may, from time to time, at the request of the Successor Issuer or the Successor
Guarantor, as the case may be, be exchanged for other Securities (with the Guarantees endorsed thereon) executed in the name of the
Successor Issuer or the Successor Guarantor, as the case may be, with such changes in phraseology and form as may be appropriate, but
otherwise identical to the Securities surrendered for such exchange and of like principal amount; and the Trustee, upon the Order of the
Successor Issuer or the Successor Guarantor, as the case may be, shall authenticate and deliver Securities (with the Guarantees endorsed
thereon) as specified in such Order for the purpose of such exchange. If Securities (with the Guarantees endorsed thereon) shall at any
time be authenticated and delivered in any new name of a Successor Issuer or a Successor Guarantor pursuant to this Section 3.06 in
exchange or substitution for or upon registration of transfer of any Securities, such Successor Issuer or Successor Guarantor, at the
option of the Holders but without expense to them, shall provide for the exchange of all Securities at the time Outstanding for Securities
authenticated and delivered in such new name.

(j) Each Holder of a Security agrees to indemnify the Issuer, the Guarantor and the Trustee against any liability that may
result from the transfer, exchange or assignment of such Holder’s Security in violation of any provision of this Indenture and/or
applicable United States federal or state securities laws.

(k) Neither the Trustee nor the Registrar shall have any obligation or duty to monitor, determine or inquire as to compliance
with any restrictions on transfer imposed under this Indenture or under applicable law with respect to any transfer of any interest in any
Security other than to require delivery of such certificates and other documentation or evidence as are expressly required by, and to do
so if and when expressly required by the terms of, this Indenture, and to examine the same to determine substantial compliance as to
form with the express requirements hereof.

(1) None of the Trustee, the Registrar, any Paying Agent or any of their respective agents shall have any responsibility for
any actions taken or not taken by the Depositary.

Section 3.07 Mutilated, Destroyed, Lost and Stolen Securities.

(a) If (1) any mutilated Security is surrendered to the Trustee at its Corporate Trust Office or (ii) the Issuer and the Trustee
receive evidence to their satisfaction of the destruction, loss or theft of any Security, and there is delivered to the Issuer and the Trustee
security and/or indemnity satisfactory to them to save each of them and any Paying Agent harmless, and neither the Issuer nor the
Trustee receives notice that such Security has been acquired by a protected purchaser, then the Issuer shall execute and upon the Order
the Trustee shall authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or stolen Security, a new
Security of the same series and of like tenor, form, terms and principal amount, bearing a number not contemporaneously Outstanding,
and neither gain nor loss in interest shall result from such exchange or substitution.

(b) In case any such mutilated, destroyed, lost or stolen Security has become or is about to become due and payable, the
Issuer in its discretion may, instead of issuing a new Security, pay the amount due on such Security in accordance with its terms.

(c) Upon the issuance of any new Security under this Section 3.07, the Issuer may require the payment of a sum sufficient to
cover any tax or other governmental charge that may be imposed in respect thereto and any other expenses (including the fees and
expenses of the Trustee) in connection therewith.
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(d) Every new Security of any series issued pursuant to this Section shall constitute an original additional contractual
obligation of the Issuer, whether or not the destroyed, lost or stolen Security shall be at any time enforceable by anyone, and shall be
entitled to all the benefits of this Indenture equally and proportionately with any and all other Securities of that series duly issued
hereunder.

() The provisions of this Section 3.07 are exclusive and shall preclude (to the extent lawful) all other rights and remedies
with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities.

Section 3.08 Payment of Interest; Interest Rights Preserved.

(a) Interest on any Security which is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall
be paid to the Person in whose name such Security (or one or more Predecessor Securities) is registered at the close of business on the
Record Date for such interest notwithstanding the cancellation of such Security upon any transfer or exchange subsequent to the Record
Date. Payment of interest on Securities shall be made at the Corporate Trust Office (except as otherwise specified pursuant to
Section 3.01) or, at the option of the Issuer, by check mailed to the address of the Person entitled thereto as such address shall appear in
the Register or, in accordance with arrangements satisfactory to the Trustee, by wire transfer to an account designated by the Holder.

(b) Any interest on any Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date
(herein called “Defaulted Interest”) shall forthwith cease to be payable to the Holder on the relevant Record Date by virtue of his, her or
its having been such a Holder, and such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in clause
(1) or (ii) below:

(1) The Issuer may elect to make payment of any Defaulted Interest to the Persons in whose names such Securities (or
their respective Predecessor Securities) are registered at the close of business on a special record date for the payment of
such Defaulted Interest (a “Special Record Date™), which shall be fixed in the following manner. The Issuer shall notify the
Trustee in writing of the amount of Defaulted Interest proposed to be paid on each such Security and the date of the proposed
payment, and at the same time the Issuer shall deposit with the Trustee an amount of money equal to the aggregate amount
proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for such
deposit prior to the date of the proposed payment, such money when deposited to be held in trust for the benefit of the
Persons entitled to such Defaulted Interest as in this clause provided. Thereupon the Trustee shall fix a Special Record Date
for the payment of such Defaulted Interest which shall be not more than 15 calendar days and not less than 10 calendar days
prior to the date of the proposed payment and not less than 10 calendar days after the receipt by the Trustee of the notice of
the proposed payment. The Trustee shall promptly notify the Issuer of such Special Record Date and, in the name and at the
expense of the Issuer and the Guarantor, shall cause notice of the proposed payment of such Defaulted Interest and the
Special Record Date therefor to be mailed, first-class postage prepaid, to the Holders of such Securities at their addresses as
they appear in the Register, not less than 10 calendar days prior to such Special Record Date. Notice of the proposed
payment of such Defaulted Interest and the Special Record Date therefor having been mailed as aforesaid, such Defaulted
Interest shall be paid to the Persons in whose names such Securities (or their respective Predecessor Securities) are registered
at the close of business on such Special Record Date and shall no longer be payable pursuant to the following clause (ii).
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(i1) The Issuer may make payment of any Defaulted Interest on Securities in any other lawful manner not inconsistent
with the requirements of any securities exchange on which such Securities may be listed or of any automated quotation
system on which any such Securities may be quoted, and upon such notice as may be required by such exchange or quotation
system, as applicable, if, after notice given by the Issuer to the Trustee of the proposed payment pursuant to this clause, such
manner of payment shall be deemed practicable by the Trustee.

(c) Subject to the foregoing provisions in this Section 3.08, each Security delivered under this Indenture in exchange or
substitution for, or upon registration of transfer of, any other Security shall carry all the rights to interest accrued and unpaid, and to
accrue, which were carried by such other Security.

Section 3.09 Cancellation. Unless otherwise specified pursuant to Section 3.01 for Securities of any series, all Securities
surrendered for payment, redemption, registration of transfer or exchange or credit against any sinking fund or otherwise shall, if
surrendered to any Person other than the Paying Agent, be delivered to the Paying Agent for cancellation and shall be promptly
cancelled by it and, if surrendered to the Paying Agent, shall be promptly cancelled by it. The Issuer may at any time deliver to the
Paying Agent for cancellation any Securities previously authenticated and delivered hereunder that the Issuer may have acquired in any
manner whatsoever, and all Securities so delivered shall be promptly cancelled by the Paying Agent. No Securities shall be
authenticated in lieu of or in exchange for any Securities cancelled as provided in this Section, except as expressly permitted by this
Indenture. The Paying Agent shall dispose of all cancelled Securities held by it in accordance with its then customary procedures, unless
otherwise directed by an Order, and deliver a certificate of such disposal to the Issuer upon its request therefor. The acquisition of any
Securities by the Issuer shall not operate as a redemption or satisfaction of the Indebtedness represented thereby unless and until such
Securities are surrendered to the Paying Agent for cancellation.

Section 3.10 Computation of Interest. Except as otherwise specified pursuant to Section 3.01 for Securities of any series, interest
on the Securities of each series shall be computed on the basis of a 360-day year of twelve 30-day months.
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Section 3.11 Currency of Payments in Respect of Securities.

(a) The Issuer may provide pursuant to Section 3.01 for Securities of any series that (i) the obligation, if any, of the Issuer to
pay the principal of, premium, if any, and interest on, the Securities of any series in a Foreign Currency or U.S. Dollars (the
“Designated Currency”) as may be specified pursuant to Section 3.01 is of the essence and agrees that, to the fullest extent possible
under applicable law, judgments in respect of such Securities shall be given in the Designated Currency; (ii) the obligation of the Issuer
to make payments in the Designated Currency of the principal of, premium, if any, and interest on such Securities shall, notwithstanding
any payment in any other Currency (whether pursuant to a judgment or otherwise), be discharged only to the extent of the amount in the
Designated Currency that the Holder receiving such payment may, in accordance with normal banking procedures, purchase with the
sum paid in such other Currency (after any premium and cost of exchange) on the business day in the country of issue of the Designated
Currency or in the international banking community (in the case of a composite currency) immediately following the day on which such
Holder receives such payment; (iii) if the amount in the Designated Currency that may be so purchased for any reason falls short of the
amount originally due, the Issuer shall pay such additional amounts as may be necessary to compensate for such shortfall; and (iv) any
obligation of the Issuer not discharged by such payment shall be due as a separate and independent obligation and, until discharged as
provided herein, shall continue in full force and effect. Notwithstanding the foregoing, unless otherwise specified pursuant to
Section 3.01 for Securities of any series, payment of the principal of, premium, if any, and interest on, Securities of such series shall be
made in U.S. Dollars.

(b) If the principal of, premium, if any, or interest on any Security is payable in a Foreign Currency and such Currency is not
available to the Issuer for making payment thereof due to the imposition of exchange controls or other circumstances beyond the control
of the Issuer, the Issuer shall be entitled to satisfy its obligations to Holders of the Securities by making such payment in U.S. Dollars in
an amount equivalent of the amount payable in such other Currency at the Exchange Rate as determined pursuant to clause (d) below.
Notwithstanding any provisions to the contrary herein, any payment made under such circumstances in U.S. Dollars where the required
payment is in a Currency other than U.S. Dollars shall not constitute an Event of Default under this Indenture.

(c) For purposes of any provision of the Indenture where the Holders of Outstanding Securities may perform an action that
requires that a specified percentage of the Outstanding Securities of all series perform such action and for purposes of any decision or
determination by the Trustee of amounts due and unpaid for the principal of, premium, if any, and interest on, the Securities of all series
in respect of which moneys are to be disbursed ratably, the principal of, premium, if any, and interest on, the Outstanding Securities
denominated in a Foreign Currency shall be the amount in U.S. Dollars based upon the Exchange Rate as determined pursuant to clause
(d) below (or as specified pursuant to Section 3.01, if applicable) for Securities of such series, as of the date for determining whether the
Holders entitled to perform such action have performed it or as of the date of such decision or determination by the Trustee, as the case
may be.
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(d) Any decision or determination to be made regarding the Exchange Rate shall be made by the Issuer or an agent appointed
by the Issuer (the Issuer, in such capacity, or such agent, the “Currency Determination Agent”); provided that such agent shall accept
such appointment in writing and the terms of such appointment shall, in the opinion of the Issuer at the time of such appointment,
require such agent to make such determination by a method consistent with the method provided pursuant to Section 3.01 for the
making of such decision or determination. Unless otherwise specified pursuant to Section 3.01, “Exchange Rate” shall mean, for any
Currency, the noon buying rate in New York City for cable transfers for such Currency as the applicable Exchange Rate, as such rate is
reported or otherwise made available by the Federal Reserve Bank of New York on the date of such payment, or, if such rate is not then
available, on the basis of the most recently available rate. All decisions and determinations of such agent regarding the Exchange Rate
shall, in the absence of manifest error, be conclusive for all purposes and irrevocably binding upon the Issuer, the Guarantor, the
Trustee, any Paying Agent and all Holders of the Securities.

Section 3.12 CUSIP Numbers. The Issuer in issuing any Securities may use CUSIP, ISIN or other similar numbers, if then
generally in use, and thereafter with respect to such series, the Trustee may use such numbers in any notice of redemption or exchange,
as a convenience to Holders, with respect to such series; provided that any such notice may state that no representation is made as to the
correctness of such numbers either as printed on the Securities or as contained in any notice of a redemption and that reliance may be
placed only on the other identification numbers printed on the Securities, and any such redemption shall not be affected by any defect in
or omission of such numbers. The Issuer shall promptly notify the Trustee of any change in the CUSIP, ISIN or other similar numbers.

Section 3.13 Additional Securities.

(a) With respect to Securities of a particular series, the Issuer and the Guarantor may, from time to time, without the consent
of the Holders of Securities of such series, create and issue additional Securities (“Additional Securities”) of such series having the
same terms and conditions as the previously Outstanding Securities of such series in all respects except for issue date, issue price and
amount of the first payment of interest thereon. Additional Securities may be consolidated with and form a single series with the
previously Outstanding Securities of the relevant series and will vote together as one class on all matters with respect to such series of
Securities; provided, however, that such Additional Securities shall not be issued under the same CUSIP, ISIN, Common Code or other
identifying number as the Outstanding Securities of that series unless such Additional Securities are fungible with such Outstanding
Securities for U.S. federal income tax purposes.

(b) Additional Securities may be created and issued in the same manner as Securities are created and issued, subject to the
additional condition that the Trustee shall have received an Officer’s Certificate stating that no Event of Default (or event which with
notice or lapse of time or both would become an Event of Default) hereunder shall have occurred and be continuing, and that after
giving effect to the proposed issuance of Additional Securities no Event of Default (or event which with notice or lapse of time or both
would become an Event of Default) hereunder shall have occurred and be continuing.
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ARTICLE 1V

REDEMPTION OF SECURITIES

Section 4.01 Applicability of Right of Redemption. Redemption of Securities (other than pursuant to a sinking fund, amortization
or analogous provision) permitted by the terms of any series of Securities shall be made (except as otherwise specified pursuant to
Section 3.01 for Securities of any series) in accordance with this Article; provided, however, that if any such terms of a series of
Securities shall conflict with any provision of this Article, the terms of such series shall govern.

Section 4.02 Selection of Securities to be Redeemed.

(a) If the Issuer shall at any time elect to redeem all or any portion of the Securities of a series then Outstanding, it shall at
least 15 calendar days (or such shorter period acceptable to the Trustee) prior to the date the notice of redemption is to be mailed, notify
the Trustee of such Redemption Date and of the principal amount of Securities to be redeemed, and thereupon the Trustee shall select
pro rata or in such other manner as required by the Depositary and which may provide for the selection for redemption of a portion of
the principal amount of any Security of such series; provided that the unredeemed portion of the principal amount of any Security shall
be in an authorized denomination (which shall not be less than the minimum authorized denomination) for such Security. In any case
where more than one Security of such series is registered in the same name, the Trustee may treat the aggregate principal amount so
registered as if it were represented by one Security of such series. The Trustee shall, as soon as practicable, notify the Issuer in writing
of the Securities and portions of Securities so selected.

(b) For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the redemption of
Securities shall relate, in the case of any Security redeemed or to be redeemed only in part, to the portion of the principal amount of
such Security that has been or is to be redeemed. If the Issuer shall so direct, Securities registered in the name of the Issuer, the
Guarantor, any Affiliate or any Subsidiary thereof shall not be included in the Securities selected for redemption.

Section 4.03 Notice of Redemption.

(a) Notice of redemption shall be given by the Issuer or, at the Issuer’s request, by the Trustee in the name and at the expense
of the Issuer, not less than 30 nor more than 60 calendar days prior to the Redemption Date, to the Holders of Securities of any series to
be redeemed in whole or in part pursuant to this Article, in the manner provided in Section 17.04; provided that the Trustee be provided
with the draft notice at least 15 days prior to sending such notice of redemption. Any notice given in the manner herein provided shall
be conclusively presumed to have been duly given, whether or not the Holder receives such notice. Failure to give such notice, or any
defect in such notice to the Holder of any Security of a series designated for redemption, in whole or in part, shall not affect the
sufficiency of any notice of redemption with respect to the Holder of any other Security of such series.

(b) All notices of redemption shall identify the Securities to be redeemed (including CUSIP, ISIN or other similar numbers,
if available) and shall state:

(i) such election by the Issuer to redeem Securities of such series pursuant to provisions contained in this Indenture or
the terms of the Securities of such series in an Order, Officer’s Certificate or a supplemental indenture establishing such
series, if such be the case;
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(i1) the Redemption Date;
(iii) the Redemption Price;

(iv) if less than all Outstanding Securities of any series are to be redeemed, the identification (and, in the case of partial
redemption, the principal amounts) of the Securities of such series to be redeemed;

(v) that on the Redemption Date the Redemption Price shall become due and payable upon each such Security to be
redeemed, and that, if applicable, interest thereon shall cease to accrue on and after said date;

(vi) the Place or Places of Payment where such Securities are to be surrendered for payment of the Redemption Price;
and

(vii) if applicable, that the redemption is for a sinking fund, if such is the case.

Section 4.04 Deposit of Redemption Price. On or prior to 11:00 a.m., New York City time, one Business Day prior to the
Redemption Date for any Securities, the Issuer shall deposit with the Trustee or with a Paying Agent (or, if the Issuer is acting as its
own Paying Agent, segregate and hold in trust as provided in Section 6.03) an amount of money in the Currency in which such
Securities are denominated (except as provided pursuant to Section 3.01) sufficient to pay the Redemption Price of such Securities or
any portions thereof that are to be redeemed on that date.

Section 4.05 Securities Payable on Redemption Date. If notice of redemption has been given as above provided, any Securities so
to be redeemed shall, on the Redemption Date, become due and payable at the Redemption Price and from and after such date (unless
the Issuer shall Default in the payment of the Redemption Price) such Securities shall cease to bear interest, and, except as provided in
Section 12.07, such Securities shall cease from and after the Redemption Date to be entitled to any benefit or security under the
Indenture, and the Holders thereof shall have no right in respect of such Securities except the right to receive the Redemption Price
thereof and unpaid interest to the Redemption Date. Upon surrender of any such Security for redemption in accordance with said notice,
such Security shall be paid by the Trustee or Paying Agent with the moneys deposited in accordance with Section 4.04 above at the
Redemption Price (unless the Issuer shall Default in the payment of the Redemption Price); provided, however, that (unless otherwise
provided pursuant to Section 3.01) installments of interest that have a Stated Maturity on or prior to the Redemption Date for such
Securities shall be payable according to the terms of such Securities and the provisions of Section 3.08.

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, the principal thereof shall, until
paid or duly provided for, bear interest from the Redemption Date at the rate prescribed therefor in the Security.
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Section 4.06 Securities Redeemed in Part. Any Security that is to be redeemed only in part shall be surrendered at the Corporate
Trust Office or such other office or agency of the Issuer as is specified pursuant to Section 3.01 with, if the Issuer, the Registrar or the
Trustee so requires, due endorsement by, or a written instrument of transfer in form satisfactory to the Issuer, the Registrar and the
Trustee duly executed by the Holder thereof or his, her or its attorney duly authorized in writing, and the Issuer shall execute, and the
Trustee shall authenticate and deliver to the Holder of such Security, without service charge, a new Security or Securities of the same
series, of like tenor and form, of any authorized denomination as requested by such Holder in aggregate principal amount equal to and
in exchange for the unredeemed portion of the principal of the Security so surrendered; provided that if a Global Security is so
surrendered, the Issuer shall execute, and the Trustee shall authenticate and deliver to the Depositary for such Global Security, without
service charge, a new Global Security in a denomination equal to and in exchange for the unredeemed portion of the principal of the
Global Security so surrendered. In the case of a Security providing appropriate space for such notation, at the option of the Holder
thereof, the Trustee, in lieu of delivering a new Security or Securities as aforesaid, may make a notation on such Security of the
payment of the redeemed portion thereof.

Section 4.07 Optional Redemption. Except as otherwise provided by Section 3.01 with respect to any series of Securities:

(a) The Guarantor or the Issuer may, at the Guarantor’s or the Issuer’s option, at any time and from time to time redeem the
Securities, in whole or in part, upon notice as described in Section 4.03 with a copy provided to the Trustee. The Securities will be
redeemable at a Redemption Price equal to the greater of (1) 100% of the principal amount of the applicable Securities to be redeemed
and (2) the sum of the present values of the remaining scheduled payments of principal and interest on the Securities to be redeemed
(not including interest accrued to the Redemption Date), discounted to the Redemption Date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate plus a fixed amount of basis points as specified in the Securities
(as provided pursuant to Section 3.01), plus accrued and unpaid interest on the Securities to be redeemed, if any, to the Redemption
Date (subject to the right of Holders of record on the relevant Record Date to receive interest due on the relevant Interest Payment
Date); provided that the principal amount of a Security remaining Outstanding after redemption in part shall be US$200,000 or an
integral multiple of US$1,000 in excess thereof.

(b) If the Redemption Date pursuant to this Section 4.07 is on or after the relevant Record Date and on or before the related
Interest Payment Date, any accrued and unpaid interest to the Redemption Date pursuant to this Section 4.07 shall be paid on such
Interest Payment Date to the Person in whose name a Security is registered at the close of business on such Record Date.

(¢) The Issuer, the Guarantor or any of their Affiliates may, in accordance with all applicable laws and regulations, at any
time purchase the Securities in the open market or otherwise at any price, so long as such purchase does not otherwise violate the terms
of the Indenture. The Securities that the Issuer or any of its Subsidiaries purchase may, in the discretion of the Issuer, be held, resold or
canceled, but will only be resold in compliance with applicable requirements or exemptions under the relevant securities laws.
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Section 4.08 Tax Redemption. Except as otherwise provided by Section 3.01 with respect to any series of Securities:

(a) Each series of Securities may be redeemed at any time, at the option of the Issuer, in whole but not in part, upon notice as
described in Section 4.03, at a redemption price equal to 100% of the principal amount thereof, together with accrued and unpaid
interest, if any, to, but not including, the Redemption Date and Additional Amounts, if any, if, as a result of any change in or
amendment to the laws of a Relevant Taxing Jurisdiction with respect to the Guarantor or the Issuer or any regulations or rulings
promulgated thereunder, or any change in the official interpretation or official application of such laws, regulations or rulings, which
change or amendment (i) in the case of the Guarantor or the Issuer becomes effective on or after the date of the Prospectus Supplement,
and (ii) in the case of any successor to the Guarantor or the Issuer that is organized or tax resident in a jurisdiction that is not a Relevant
Taxing Jurisdiction with respect to the Guarantor or the Issuer as of the original issue date of the Securities becomes effective on or
after the date such successor assumes the Guarantor’s or the Issuer’s obligations, as applicable, under the Securities and this Indenture,

(i) the Issuer is or would be required on the next succeeding due date for a payment with respect to the Securities to pay
Additional Amounts with respect to the Securities pursuant to Section 6.08; or

(i1) the Guarantor is or would be unable, for reasons outside its control, on the next succeeding due date for a payment
with respect to the Securities to procure payment by the Issuer, and with respect to a payment due or to become due under
the Guarantee or this Indenture, as the case may be, the Guarantor is or would be required on the next succeeding due date
for a payment with respect to the Securities to pay Additional Amounts pursuant to Section 6.08; or

(iii) any payment to the Issuer by the Guarantor or any wholly-owned subsidiary of the Guarantor to enable the Issuer
to make payment of interest or Additional Amounts, if any, on the Securities is or would be on the next succeeding due date
for a payment with respect to the Securities subject to withholding or deduction for taxes imposed by a relevant taxing
jurisdiction or any authority therein or thereof having power to tax;

and such obligation cannot be avoided by the use of reasonable measures available to the Guarantor or the Issuer, as the case
may be.

(b) Notwithstanding anything to the contrary herein, the Guarantor, the Issuer or any successor person may not redeem the
Securities in the case that Additional Amounts are payable in respect of PRC withholding tax at a rate of 10% or less solely as a result
of the Guarantor, the Issuer or a successor person being considered a PRC tax resident under the PRC Enterprise Income Tax Law.
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(c) From and after the Redemption Date, if moneys for the redemption of such Securities shall have been made available as
provided in this Indenture for redemption on the Redemption Date, the Securities shall cease to bear interest, and the only right of the
Holders of the Securities shall be to receive payment of the Redemption Price and interest accrued to the Redemption Date.

ARTICLE V

SINKING FUNDS

Section 5.01 Applicability of Sinking Fund.

(a) Redemption of Securities permitted or required pursuant to a sinking fund for the retirement of Securities of a series by
the terms of such series of Securities shall be made in accordance with such terms of such series of Securities and this Article, except as
otherwise specified pursuant to Section 3.01 for Securities of such series; provided, however, that if any such terms of a series of
Securities shall conflict with any provision of this Article, the terms of such series shall govern.

(b) The minimum amount of any sinking fund payment provided for by the terms of Securities of any series is herein referred
to as a “Mandatory Sinking Fund Payment,” and any payment in excess of such minimum amount provided for by the terms of
Securities of any series is herein referred to as an “Optional Sinking Fund Payment.” If provided for by the terms of Securities of any
series, the cash amount of any Mandatory Sinking Fund Payment may be subject to reduction as provided in Section 5.02.

Section 5.02 Mandatory Sinking Fund Obligation. The Issuer may, at its option, satisfy any Mandatory Sinking Fund Payment
obligation, in whole or in part, with respect to a particular series of Securities by (a) delivering to the Trustee Securities of such series in
transferable form theretofore purchased or otherwise acquired by the Issuer or redeemed at the election of the Issuer pursuant to
Section 4.03 or (b) receiving credit for Securities of such series (not previously so credited) acquired by the Issuer and theretofore
delivered to the Trustee. The Trustee shall credit such Mandatory Sinking Fund Payment obligation with an amount equal to the
Redemption Price specified in such Securities for redemption through operation of the sinking fund and the amount of such Mandatory
Sinking Fund Payment shall be reduced accordingly. If the Issuer shall elect to so satisfy any Mandatory Sinking Fund Payment
obligation, it shall deliver to the Trustee not less than 45 calendar days prior to the relevant sinking fund payment date a written notice
signed on behalf of the Issuer by an Officer, which shall designate the Securities (and portions thereof, if any) so delivered or credited
and which shall be accompanied by such Securities (to the extent not theretofore delivered) in transferable form. In case of the failure of
the Issuer, at or before the time so required, to give such notice and deliver such Securities, the Mandatory Sinking Fund Payment
obligation shall be paid entirely in moneys.
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Section 5.03 Optional Redemption at Sinking Fund Redemption Price. In addition to the sinking fund requirements of
Section 5.02, to the extent, if any, provided for by the terms of a particular series of Securities, the Issuer may, at its option, make an
Optional Sinking Fund Payment with respect to such Securities. Unless otherwise provided by such terms, (a) to the extent that the right
of the Issuer to make such Optional Sinking Fund Payment is not exercised in any year, it shall not be cumulative or carried forward to
any subsequent year, and (b) such optional payment shall operate to reduce the amount of any Mandatory Sinking Fund Payment
obligation as to Securities of the same series. If the Issuer intends to exercise its right to make such optional payment in any year, it
shall deliver to the Trustee not less than 45 calendar days prior to the relevant sinking fund payment date a certificate signed by an
Officer, stating that the Issuer shall exercise such optional right, and specifying the amount which the Issuer shall pay on or before the
next succeeding sinking fund payment date. Such certificate shall also state that no Event of Default has occurred and is continuing.

Section 5.04 Application of Sinking Fund Payment.

(a) If the sinking fund payment or payments made in funds pursuant to either Section 5.02 or 5.03 with respect to a particular
series of Securities plus any unused balance of any preceding sinking fund payments made in funds with respect to such series shall
exceed US$50,000 (or a lesser sum if the Issuer shall so request, or such equivalent sum for Securities denominated other than in U.S.
Dollars), it shall be applied by the Trustee on the sinking fund payment date next following the date of such payment; provided that, if
the date of such payment shall be a sinking fund payment date, such payment shall be applied on such sinking fund payment date to the
redemption of Securities of such series at the Redemption Price specified pursuant to Section 4.03(b). The Trustee shall select, in the
manner provided in Section 4.02, for redemption on such sinking fund payment date, a sufficient principal amount of Securities of such
series to absorb said funds, as nearly as may be, and shall, at the expense of the Issuer and the Guarantor and in the name of the Issuer,
thereupon cause notice of redemption, prepared by the Issuer, of the Securities to be given in substantially the manner provided in
Section 4.03(a) for the redemption of Securities in part at the option of the Issuer, except that the notice of redemption shall also state
that the Securities are being redeemed for the sinking fund. Any sinking fund moneys not so applied by the Trustee to the redemption of
Securities of such series shall be added to the next sinking fund payment received in funds by the Trustee and, together with such
payment, shall be applied in accordance with the provisions of this Section 5.04. Any and all sinking fund moneys held by the Trustee
on the last sinking fund payment date with respect to Securities of such series, and not held for the payment or redemption of particular
Securities of such series, shall be applied by the Trustee to the payment of the principal of the Securities of such series at Maturity.

(b) On or prior to each sinking fund payment date, the Issuer shall pay to the Trustee a sum equal to all interest accrued to,
but not including, the Redemption Date on Securities to be redeemed on such sinking fund payment date pursuant to this Section 5.04.

(c) The Trustee shall not redeem any Securities of a series with sinking fund moneys or mail any notice of redemption of
Securities of such series by operation of the sinking fund during the continuance of a Default in payment of interest on any Securities of
such series or of any Event of Default (other than an Event of Default occurring as a consequence of this paragraph) of which the
Trustee has actual knowledge, except that if the notice of redemption of any Securities of such series shall theretofore have been mailed
in accordance with the provisions hereof, the Trustee shall redeem such Securities if funds sufficient for that purpose shall be deposited
with the Trustee in accordance with the terms of this Article. Except as above provided, any moneys in the sinking fund at the time any
such Default or Event of Default shall occur and any moneys thereafter paid into the sinking fund shall, during the continuance of such
Default or Event of Default, be held for the payment of all the Securities of such series; provided, however, that in case such Default or
Event of Default shall have been cured or waived as provided herein, such moneys shall thereafter be applied on the next sinking fund
payment date on which such moneys are required to be applied pursuant to the provisions of this Section 5.04.
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ARTICLE VI
COVENANTS

Section 6.01 Payment of Principal, Premium and Interest.

(a) The Issuer will duly and punctually pay or cause to be paid the principal of, premium, if any, and interest on each series
of Securities (and any Additional Amounts payable in respect thereof) in accordance with the terms of the Securities and this Indenture.
Principal, premium, if any, and interest (and any Additional Amounts payable in respect thereof) shall be considered paid on the date
due if the Paying Agent (other than the Issuer) holds on that date money sufficient to pay all principal, premium, if any, and interest
(and any Additional Amounts payable in respect thereof) then due. In the event the Issuer is the Paying Agent, principal, premium, if
any, and interest (and any Additional Amounts payable in respect thereof) shall be considered paid on the date actual payment is mailed
or otherwise delivered to Holders entitled to such payments.

(b) The Issuer shall pay or cause to be paid interest on overdue principal and, to the extent lawful, interest on overdue
installments of interest, at the rate per annum set forth in the Securities.

Section 6.02 Maintenance of Office or Agency; Paying Agent.

(a) The Issuer shall maintain in each Place of Payment for any series of Securities, if any, an office or agency where
Securities may be presented or surrendered for payment, where Securities of such series may be surrendered for registration of transfer
or exchange, and where notices and demands to or upon the Issuer in respect of the Securities and this Indenture may be served. The
Issuer shall give prompt written notice to the Trustee of the location, and any change in the location, of such office or agency. If at any
time the Issuer shall fail to maintain any such required office or agency or shall fail to furnish the Trustee with the address thereof, such
presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the Trustee. The Issuer hereby
initially appoints the Trustee at its Corporate Trust Office as Paying Agent for Securities denominated in U.S. Dollars to receive all
presentations, surrenders, notices and demands. The Issuer may appoint one or more Paying Agents for Securities denominated in
Foreign Currencies to receive all presentations, surrenders, notices and demands.
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(b) The Issuer may also from time to time designate different or additional offices or agencies where the Securities of any
series may be presented or surrendered for any or all such purposes (in or outside of such Place of Payment), and may from time to time
rescind any such designations; provided, however, that no such designation or rescission shall in any manner relieve the Issuer of its
obligations described in the preceding paragraph. The Issuer shall give prompt written notice to the Trustee of any such additional
designation or rescission of designation and of any change in the location of any such different or additional office or agency. The
Issuer shall enter into an appropriate agency agreement with any Paying Agent not a party to this Indenture. The agreement shall
implement the provisions of this Indenture that relate to such agent. The Issuer shall notify the Trustee of the name and address of each
such agent. The Issuer or any Affiliate thereof may act as Paying Agent.

Section 6.03 To Hold Payment in Trust.

(a) If the Issuer or an Affiliate thereof shall at any time act as Paying Agent with respect to any series of Securities, then, on
or before the date on which the principal of, premium, if any, or interest on any of the Securities of that series by their terms or as a
result of the calling thereof for redemption shall become payable, the Issuer or such Affiliate shall segregate and hold in trust for the
benefit of the Holders of such Securities or the Trustee a sum sufficient to pay such principal, premium, if any, or interest which shall
have so become payable until such sums shall be paid to such Holders or otherwise disposed of as herein provided, and shall notify the
Trustee of its action or failure to act in that regard.

Upon any proceeding under the Bankruptcy Code or any applicable state bankruptcy laws with respect to the Issuer or any
Affiliate thereof, if the Issuer or such Affiliate is then acting as Paying Agent, the Trustee shall promptly replace the Issuer or such
Affiliate as Paying Agent.

(b) If the Issuer shall appoint, and at the time have, a Paying Agent (including the Trustee) for the payment of the principal
of, premium, if any, or interest on any series of Securities, then prior to 11:00 a.m., New York City time, one Business Day prior to the
date on which the principal of, premium, if any, or interest on any of the Securities of that series shall become payable as above
provided, whether by their terms or as a result of the calling thereof for redemption, the Issuer shall deposit with such Paying Agent a
sum sufficient to pay such principal, premium, if any, or interest, such sum to be held for the benefit of the Holders of such Securities or
the Trustee, and (unless such Paying Agent is the Trustee), the Issuer or any other obligor of such Securities shall promptly notify the
Trustee of its payment or failure to make such payment. The obligation of any Paying Agent to make payments on any Securities is
subject to the Issuer’s compliance with this Section 6.03(b).

(c) If the Paying Agent shall be a Person other than the Trustee, the Issuer shall cause such Paying Agent to execute and
deliver to the Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of this
Section 6.03, that such Paying Agent shall:

(1) comply with the provisions of the Trust Indenture Act applicable to it as Paying Agent;
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(i1) hold all moneys held by it for the payment of the principal of, premium, if any, or interest on the Securities of that
series for the benefit of the Holders of such Securities until such sums shall be paid to such Holders or otherwise disposed of
as herein provided;

(iii) give to the Trustee notice of any Default by the Issuer or any other obligor upon the Securities of that series in the
making of any payment of the principal of, premium, if any, or interest on the Securities of that series; and

(iv) at any time during the continuance of any such Default, upon the written request of the Trustee, pay to the Trustee
all sums so held by such Paying Agent.

(d) Anything in this Section 6.03 to the contrary notwithstanding, the Issuer may at any time, for the purpose of obtaining a
release, satisfaction or discharge of this Indenture or for any other reason, pay or cause to be paid to the Trustee all sums held in trust by
the Issuer or by any Paying Agent other than the Trustee as required by this Section 6.03, such sums to be held by the Trustee upon the
same trusts as those upon which such sums were held by the Issuer or such Paying Agent and, upon such payment by a Paying Agent to
the Trustee, such Paying Agent shall be released from all further liability with respect to such moneys.

(e) The Trustee or any Paying Agent shall promptly notify the Issuer and the Guarantor whenever any moneys deposited
with or paid to the Trustee or any Paying Agent, or then held by the Issuer, in trust for the payment of the principal of, premium, if any,
or interest on (or any Additional Amount payable in respect of) any Security of any series are not applied and remain unclaimed for two
years after such principal, premium, if any, or interest has become due and payable. The Trustee or such Paying Agent shall then
promptly repay such moneys to the Issuer or the Guarantor, as the case may be, along with any interest that has accumulated thereon as
a result of such money being invested at the direction of the Issuer (or, if then held by the Issuer, shall be discharged from such trust)
unless otherwise required by mandatory provisions of applicable escheat or abandoned or unclaimed property laws, and the Holder of
such Security shall, unless otherwise required by mandatory provisions of applicable escheat or abandoned or unclaimed property laws,
thereafter look only to the Issuer or the Guarantor for any payment which such Holder may be entitled to collect, and all liability of the
Trustee or any Paying Agent with respect to such moneys shall thereupon cease.

Section 6.04 Corporate Existence. Except as otherwise provided by Section 3.01 with respect to any series of Securities:

(a) Subject to Section 6.09, the Issuer and the Guarantor shall each do or cause to be done all things necessary to preserve
and keep in full force and effect its corporate existence and that of each Subsidiary and the corporate rights (charter and statutory),
corporate licenses and corporate franchises of the Issuer, the Guarantor and each Subsidiary, except where a failure to do so, singly or in
the aggregate, would not have a material adverse effect upon the business, prospects, assets, conditions (financial or otherwise) or
results of operations of the Guarantor and its Subsidiaries taken as a whole; provided that, subject to the provisions of Section 6.09,
neither the Issuer nor the Guarantor shall be required to preserve any such existence, right, license or franchise if the Board of Directors
of the Issuer, the Guarantor or of the Subsidiary concerned, shall determine that the preservation thereof is no longer desirable in the
conduct of the business of the Issuer, the Guarantor or such Subsidiary and that the loss thereof would not have a material adverse
impact on the Holders.
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(b) In addition, the Guarantor shall maintain 100% of direct or indirect equity ownership of the Issuer during the period that
any Security remains Outstanding and shall take any actions necessary to cause the Issuer to elect to be treated as a disregarded entity
pursuant to United States Treasury Regulations Section 301.7701-3(c) effective as of March 12, 2014.

Section 6.05 Limitation on Liens. Except as otherwise provided by Section 3.01 with respect to any series of Securities:

(a) Subject to the exceptions set forth in Section 6.05(b) below, the Guarantor will not, and will not permit the Issuer or any
Principal Subsidiary to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter
acquired, to secure any Indebtedness of the Guarantor, the Issuer or any such Principal Subsidiary (or any guarantee or indemnity in
respect thereof) without, in any such case, making effective provision whereby the Securities and the Guarantees will be secured either
at least equally and ratably with such Indebtedness or by such other Lien as shall have been approved by the Holders of Securities as
provided in Section 14.02, for so long as such Indebtedness will be so secured, unless, after giving effect thereto, the aggregate principal
amount of all such secured Indebtedness (including the Attributable Value of the Sale and Leaseback Transactions set forth in
Section 6.06) entered into after the original issue date of the Securities does not exceed 50% of the Guarantor’s Adjusted Consolidated
Net Worth.

(b) The restriction set forth in Section 6.05(a) above will not apply to:

(i) any Lien which is in existence prior to the original issue date of the Securities and any replacement thereof created
in connection with the refinancing (together with interest, fees and other charges attributable thereto) of the Indebtedness
originally secured (but the principal amount secured by any such Lien may not be increased);

(i1) any Lien arising or already arisen automatically by operation of law which is promptly discharged or disputed in
good faith by appropriate proceedings; provided that any reserve or other appropriate provision required by IFRS IASB shall
have been made therefor;

(iii) any Lien over goods (or any documents relating thereto) arising either in favor of a bank issuing a form of
documentary credit in connection with the purchase of such goods or by way of retention of title by the supplier of such
goods where such goods are supplied on credit, subject to such retention of title, and in both cases where such goods are
acquired in the ordinary course of business;

(iv) any right of set-off or combination of accounts arising in favor of any bank or financial institution as a result of the
day-to-day operation of banking arrangements;
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(v) any Lien either over any asset acquired after the original issue date of the Securities which is in existence at the time
of such acquisition or in respect of the obligations of any Person which becomes a Subsidiary of the Guarantor after the
original issue date of the Securities which is in existence at the date on which it becomes a Subsidiary of the Guarantor and
in both cases any replacement thereof created in connection with the refinancing (together with interest, fees and other
charges attributable thereto) of the Indebtedness originally secured (but the principal amount secured by any such Lien may
not be increased); provided that any such Lien was not incurred in anticipation of such acquisition or of such company
becoming a subsidiary of the Guarantor;

(vi) any Lien created on any property or asset acquired, leased or developed (including improved, constructed, altered
or repaired) after the original issue date of the Securities; provided, however, that (a) any such Lien shall be confined to the
property or asset acquired, leased or developed (including improved, constructed, altered or repaired); (b) the principal
amount of the debt encumbered by such Lien shall not exceed the cost of the acquisition or development of such property or
asset or any improvement thereto (including any construction, repair or alteration) or thereon and (c) any such Lien shall be
created concurrently with or within one year following the acquisition, lease or development (including construction,
improvement, repair or alteration) of such property or asset;

(vii) any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar legal process arising in
connection with court proceedings; provided that such process is effectively stayed, discharged or otherwise set aside within
30 days;

(viii) any Lien created or outstanding in favor of the Guarantor or any of its Subsidiaries;

(ix) any easement, right-of-way, zoning and similar restriction and other similar charge or encumbrance not interfering
with the ordinary course of business of the Guarantor and its Principal Subsidiaries;

(x) any lease, sublease, license and sublicense granted to any third party and any Lien pursuant to farm-in and farm-out
agreements, operating agreements, development agreements and any other agreements, which are customary in the oil and
gas industry and in the ordinary course of business of the Guarantor and any Principal Subsidiary;

(xi) any Lien on any property or asset to secure all or part of the cost of exploration, drilling, development, production,
gathering, processing, marketing of such property or asset or to secure Indebtedness incurred to provide funds for any such

purpose;
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(xii) any Lien over any property or asset to secure Indebtedness incurred in connection with the construction,
installation or financing of pollution control, abatement or remediation facilities;

(xiii) any Lien arising in connection with industrial revenue, development or similar bonds or other indebtedness or
means of project financing (not to exceed the value of the project financed and limited to the project financed);

(xiv) any Lien in favor of any government or any subdivision thereof, securing the obligations of the Guarantor or any
of its Principal Subsidiaries under any contract or payment owed to such governmental entity pursuant to applicable laws,
rules, regulations or statutes;

(xv) any Lien over any property or asset securing Indebtedness of the Guarantor or any of its Principal Subsidiaries
guaranteed by any international finance agency, including the World Bank and the International Finance Corporation, or any
subdivision, department or division thereof;

(xvi) any right arising in connection with the sale or other transfer of crude oil, natural gas or other petroleum
hydrocarbons in place for a period of time until, or in an amount such that, the transferee will realize therefrom a specified
amount (however determined) of such crude oil, natural gas or other petroleum hydrocarbons or a specified amount of
money, or the sale or other transfer of any other interest in property of the character commonly referred to as a production
payment or overriding royalty;

(xvii) any Lien created in connection with any sale/leaseback transaction, subject to the limitation set forth in
Section 6.06;

(xviii) any renewal or extension of any of the Liens described in the foregoing clauses which is limited to the original
property or asset covered thereby; or

(xix) any Lien in respect of Indebtedness of the Guarantor or any of its Subsidiaries with respect to which the Guarantor
or such Subsidiary has paid money or deposited money or securities with a fiscal agent, trustee or depositary to pay or
discharge in full the obligations of the Guarantor and its Subsidiary in respect thereof (other than the obligation that such
money or securities so paid or deposited, and the proceeds therefrom, be sufficient to pay or discharge such obligations in
full).

Section 6.06 Sale and [ easeback Transactions. Except as otherwise provided by Section 3.01 with respect to any series of
Securities, the Guarantor shall not, and shall not cause or permit any Principal Subsidiary to, enter into any Sale and Leaseback
Transaction with any Person (not including any Principal Subsidiary) for a period, including renewals, in excess of three years of any
Principal Property which has been owned by the Guarantor or a Principal Subsidiary for more than six months unless either:

(a) the Guarantor or such Principal Subsidiary would be permitted under Section 6.05 to create, incur or permit to exist a

Lien on the Principal Property to secure Indebtedness (without equally and ratably securing the Securities with such Indebtedness) at
least equal in amount to the Attributable Value of the Sale and Leaseback Transactions; or

39



(b) the Guarantor or such Principal Subsidiary, within 120 days after such sale or transfer, (x) applies, in the case of a sale or
transfer for cash, an amount equal to the net proceeds thereof or, in the case of a sale or transfer otherwise than for cash, an amount
equal to the fair market value of the Principal Property so leased (as determined in good faith by any two members of the Board of
Directors of the Guarantor or such Principal Subsidiary) to (A) the retirement of Indebtedness of the Guarantor or such Principal
Subsidiary ranking prior to or on parity with the Securities, incurred or assumed by the Guarantor or such Principal Subsidiary, which
by its terms matures at, or is extendible or renewable at the option of the obligor to, a date more than 12 months after the date of
incurring or assuming such Indebtedness; provided, however, that in connection with such application, the Guarantor or such Principal
Subsidiary will retire such Indebtedness and will cause the related commitment (if any) to be permanently reduced in an amount equal
to the principal amount of such Indebtedness so voluntarily retired by the Guarantor or such Principal Subsidiary; or (B) the purchase of
other property which will constitute a Principal Property having a fair market value (as determined in good faith by any two members of
the Board of Directors of the Guarantor or such Principal Subsidiary) at least equal to the fair market value of the Principal Property
leased in such Sale and Leaseback Transaction; or (y) deposits, in the case of a sale or transfer for cash, an amount equal to the net
proceeds thereof into an escrow account which is used solely for the purpose of providing for the Guarantor’s or such Principal
Subsidiary’s obligations under the Sale and Leaseback Transaction.

Section 6.07 Limitation on Issuer’s Activities.

(a) For so long as the Securities are Outstanding, the Issuer will conduct no business or any other activities other than the
offering, sale or issuance of Indebtedness and the lending of the proceeds thereof to the Guarantor or a company controlled by the
Guarantor and any other activities in connection therewith. Upon any merger of the Issuer into the Guarantor or of the Guarantor into
the Issuer, this covenant will no longer apply.

(b) For so long as any Securities are Outstanding, neither the Issuer nor the Guarantor will take any action to change the
Issuer’s status from a disregarded entity for U.S. federal income tax purposes.
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Section 6.08 Additional Amounts. Except as otherwise provided by Section 3.01 with respect to any series of Securities:

(a) All payments of principal and interest in respect of the Securities of any series and/or the Guarantees will be made free
and clear of, and without withholding or deduction for, or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature (“Taxes”) imposed, levied, collected, withheld or assessed by or on behalf of the United
States, Hong Kong, the PRC or any other jurisdiction in which the Guarantor or the Issuer (or any successor to the Guarantor or the
Issuer) is resident for tax purposes, in each case including any political subdivision, territory or possession thereof, any authority therein
having power to tax or any area subject to its jurisdiction, or any jurisdiction from or through which any payment is made by or on
behalf of the Issuer or the Guarantor (each, a “Relevant Taxing Jurisdiction) unless such Taxes are required by law to be withheld or
deducted. If any deduction or withholding for any present or future Taxes of the applicable Relevant Taxing Jurisdiction shall at any
time be so required, the Guarantor or the Issuer, as the case may be, shall pay such additional amounts (“Additional Amounts”) as will
result (after deduction of such Taxes and any additional Taxes payable in respect of such Additional Amounts) in receipt by each
Holder of any Security of such amounts as would have been received by such Holder with respect to such Security or the Guarantee, as
applicable, had no such withholding or deduction been required; provided, however, that no Additional Amounts shall be payable in
respect of any Security:

(i) Where such Taxes would not have been imposed but for (A) the existence of any present or former connection (other
than the mere holding of the Security) between the Holder (or between a fiduciary, settlor or beneficiary of the Holder if such
Holder is an estate or a trust, or a person holding power over an estate or trust administered by a fiduciary holder or between
a member or shareholder of such Holder, if such Holder is a partnership or corporation) or a beneficial owner of a Security
and the jurisdiction imposing such tax, assessment or other governmental charge, including, without limitation, such Holder
or a beneficial owner of a Security (or such fiduciary, settlor, beneficiary, person holding a power over such Holder or the
member or shareholder of such Holder) being or having or having been a citizen or resident thereof or being or having been
engaged in a trade or business or present therein or having had a permanent establishment therein, or (B) such Holder’s or
beneficial owner’s past or present status as a personal holding company or private foundation or other tax-exempt
organization with respect to the United States or as a corporation which accumulates earnings to avoid U.S. Federal income
tax; or

(ii) which is surrendered (where required to be surrendered) 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 surrender of such Security for payment
on the last day of such period of 30 days, where “Relevant Date” means whichever is the later of (A) the date on which such
payment first becomes due and (B) if the full amount payable has not been received by the Paying Agent on or prior to such
due date, the date on which, the full amount having been so received, notice to that effect shall have been given to the
Holders of the Securities; or

(iii) to a Holder (or to a third party on behalf of a Holder) who would have been able to avoid such withholding or
deduction by duly presenting the Security (where presentation is required) to another paying agent; or

(iv) with respect to any Taxes imposed that would not have been imposed but for the Holder or beneficial owner
(A) being or having been a “10-percent sharecholder” of the Issuer as defined in Sections 871(h)(3)(B) or 881(c)(3)(B) of the
Code, or any successor provisions; or (B) being a controlled foreign corporation related to the Issuer through stock
ownership; or (C) being a bank receiving interest described in Section 881(c)(3)(A) of the Code; or
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(v) with respect to any Taxes that would not have been imposed but for the failure of the Holder or beneficial owner to
comply with any applicable certification, documentation, information, or reporting requirement concerning such Holder’s or
beneficial owner’s nationality, residence, identity or connection with a Relevant Taxing Jurisdiction (including, if the United
States is the Relevant Taxing Jurisdiction, the failure to comply with a request to fulfill the statement requirements of
Sections 871(h)(2)(B)(ii) or 881(c)(2)(B)(ii) of the Code), if and to the extent that timely compliance with such requirement
would have reduced or eliminated any withholding or deduction of such Taxes; or

(vi) with respect to any withholding or deduction that is imposed or levied on a payment pursuant to European Council
Directive 2003/48/EC (the “Savings Directive”) or any other directive implementing, replacing, amending or supplementing
the Savings Directive or any law implementing or complying with, or introduced in order to conform to, such Directive; or

(vii) with respect to any estate, inheritance, gift, sale, transfer, personal property or similar tax, assessment or other
similar governmental charge; or

(viii) with respect to any such Taxes payable otherwise than by deduction or withholding from payments under or with
respect to any Security or the Guarantee; or

(ix) with respect to any tax, assessment, withholding or deduction required by Sections 1471 through 1474 of the Code
(“FATCA”), any current or future U.S. Treasury Regulations or rulings promulgated thereunder, any intergovernmental
agreement between the United States and any other jurisdiction to implement FATCA (an “IGA”), any law, regulation or
other official guidance enacted in any jurisdiction implementing FATCA or an IGA, or any agreement with the U.S. Internal
Revenue Service under or with respect to FATCA; or

(x) any combination of taxes, duties, assessments or other governmental charges referred to in the preceding items
(1) through (ix) above.

(b) Additional Amounts will not be paid with respect to any payment of the principal of or any interest on any Security or

under the Guarantee to any Holder of a Security who is a fiduciary or partnership or other than the sole beneficial owner of such
payment to the extent that payment would be required by the laws of the Relevant Taxing Jurisdiction to be included in the income of a
beneficiary or settlor with respect to the fiduciary, a member of that partnership or a beneficial owner who would not have been entitled
to the Additional Amounts had that beneficiary, settlor, member or beneficial owner been the Holder.
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(c) At least 10 days prior to the first Interest Payment Date for the Securities and at least 10 days prior to each date of
payment of principal or interest on the Securities if there has been a change with respect to the matters set forth in the below mentioned
Officer’s Certificate, the Issuer or the Guarantor, as the case may be, shall furnish to the Trustee and the principal Paying Agent, if other
than the Trustee, an Officer’s Certificate instructing the Trustee and such Paying Agent whether such payment of principal of or interest
on the Securities or any payment on the Guarantee shall be made to Holders without withholding or deduction for or on account of any
Taxes, other than United States Taxes, with respect to which the Trustee and principal Paying Agent will be responsible for determining
the amount of any withholding or deduction in accordance with (d) below. The Trustee shall be authorized and protected in
conclusively relying upon the most recent Officer’s Certificate received by it in connection with the foregoing. If any such withholding
or deduction shall be required, then such Officer’s Certificate shall specify by country the amount, if any, required to be withheld or
deducted on such payments to such Holders, and the Issuer and the Guarantor agree to pay to the Trustee or such Paying Agent the
Additional Amounts required to be paid by this Section 6.08. The Issuer and the Guarantor, jointly and severally, covenant to indemnify
the Trustee and any Paying Agent to their satisfaction for, and to hold them harmless against, any loss, liability or expense incurred
arising out of or in connection with actions taken or omitted by any of them in reliance on any Officer’s Certificate furnished pursuant
to this Section 6.08.

(d) The Trustee and principal Paying Agent, if other than the Trustee, shall timely comply with all its United States
withholding tax and information reporting requirements under the Code and the Treasury Regulations promulgated thereunder
applicable with respect to payments made under the Notes or Guarantee (including the collection of U.S. Internal Revenue Service
Forms W-8 and W-9, the determination of the amount of any required withholdings or deductions in respect of United States Taxes, the
withholding of any such Taxes, the payment of such withheld Taxes to the U.S. Internal Revenue Service, and the filing of U.S. Internal
Revenue Service Forms 1099, 1042, 1042-S and 1096). As soon as it determines that it is required to withhold or deduct any amounts in
respect of United States Taxes from a payment under the Notes or Guarantee, the Trustee or principal Paying Agent shall notify the
Issuer and the Guarantor of such requirement to withhold or deduct and the details thereof. The Issuer and Guarantor agree to pay to the
Trustee or such Paying Agent any Additional Amounts required to be paid by this Section 6.08 in respect of United States Taxes.

(e) Whenever in this Indenture there is mentioned, in any context, the payment of principal or interest in respect of any
Security or Guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for in this Indenture, to
the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof pursuant to this Indenture.

(f) Sections 6.08(a), (b), (c), (d) and (e) shall apply in the same manner with respect to the jurisdiction in which any
successor Person to the Issuer or the Guarantor, as the case may be, is organized or resident for tax purposes or any authority therein or
thereof having the power to tax (a “Successor Taxing Jurisdiction”), substituting such Successor Taxing Jurisdiction for the Relevant
Taxing Jurisdiction. Such Successor Taxing Jurisdiction shall be treated as a Relevant Taxing Jurisdiction for purposes of this
Section 6.08.

(g) The obligation of the Issuer or the Guarantor to make payments of Additional Amounts under this Section 6.08 shall
survive any termination, defeasance or discharge of this Indenture.
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Section 6.09 Merger, Consolidation and Sale of Assets. Except as otherwise provided by Section 3.01 with respect to any series of
Securities:

(a) Neither the Guarantor nor the Issuer may consolidate with or merge into any other Person in a transaction in which the
Guarantor or the Issuer, as the case may be, is not the surviving entity, or convey, transfer or lease its properties and assets substantially
as an entirety to any Person unless:

(i) any Person formed by such consolidation or into which the Guarantor or the Issuer, as the case may be, is merged or
to whom the Guarantor or the Issuer, as the case may be, has conveyed, transferred or leased its properties and assets
substantially as an entirety is a corporation, partnership, trust or other entity validly existing under the laws of the jurisdiction
of its organization and such Person expressly assumes by an indenture supplemental to the Indenture all the obligations of
the Issuer or the Guarantor under the Indenture, the Securities or the Guarantees, as the case may be;

(i1) immediately after giving effect to such transaction no Event of Default, and no event which, after notice or lapse of
time or both, would become an Event of Default, shall have occurred and be continuing;

(iii) any such Person not organized and validly existing under the laws of (or any such Person resident for tax purposes
in a jurisdiction other than) Hong Kong, the PRC or any successor jurisdiction (in the case of the Guarantor) or the United
States or any successor jurisdiction (in the case of the Issuer) shall expressly agree in a supplemental indenture that its
jurisdiction of organization or tax residence (or any political subdivision, territory or possession thereof, any taxing authority
therein or any area subject to its jurisdiction) will be added to the list of Relevant Taxing Jurisdictions; and

(iv) if, as a result of the transaction, any property or asset of the Guarantor or any of its Subsidiaries would become
subject to a Lien that would not be permitted under Section 6.05, the Guarantor, the Issuer or such successor Person takes
such steps as shall be necessary to secure the Securities at least equally and ratably with the Indebtedness secured by such
Lien or by such other Lien as shall have been approved by Holders of Securities as provided in Section 14.02, for so long as
such Indebtedness will be secured.

(b) In connection with any consolidation, merger, conveyance, transfer or lease contemplated hereby, the Issuer or the
Guarantor, as the case may be, and the relevant Person shall deliver to the Trustee an Officer’s Certificate and an Opinion of Counsel,
each stating that such consolidation, merger, transfer or lease and the supplemental indenture in respect thereto comply with the
provisions described herein and that all conditions precedent provided for in this Indenture relating to such transaction have been
complied with.
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(c) Upon any consolidation or merger or any conveyance, transfer or lease of the property and the assets of the Issuer or the
Guarantor, as the case may be, substantially as an entirety in accordance with the provisions described in this Section 6.09, the
successor Person formed by such consolidation or into which the Issuer or the Guarantor, as the case may be, is merged or to which
such conveyance, transfer or lease is made shall succeed to, and be substituted for, and may exercise every right and power of the Issuer
or the Guarantor, as the case may be, under the Indenture with the same effect as if such successor Person had been named as the Issuer
or the Guarantor, as the case may be, therein. When a successor assumes all the obligations of its predecessor under the Indenture and
the Securities or the Indenture and the Guarantees, as the case may be, the predecessor will be released from those obligations; provided
that, in the case of a transfer by lease, the predecessor shall not be released from the payment of principal and interest on the Securities
or under the Guarantees.

Section 6.10 Statement as to Compliance; Notice of Default.

(a) The Issuer and the Guarantor will deliver to the Trustee within 180 days after the end of each fiscal year of the Guarantor
(which ends on December 31) ending after the date hereof, an Officer’s Certificate of the Issuer and the Guarantor stating whether, to
such officer’s knowledge, the Issuer and the Guarantor, as the case may be, are in compliance with all covenants and conditions to be
complied with by them under this Indenture. For purposes of this Section 6.10, such compliance shall be determined without regard to
any period of grace or requirement of notice under this Indenture.

(b) If a Default has occurred and is continuing, the Issuer and the Guarantor shall deliver to the Trustee an Officer’s
Certificate specifying such Default and the circumstances relating thereto as soon as practicable and in any event within five Business
Days of its occurrence.

Section 6.11 Waiver of Stay, Extension or Usury. The Issuer and the Guarantor each covenant (to the extent that it may lawfully
do so) that it will not at any time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay,
extension or usury law wherever enacted, now or at any time hereafter in force, which may affect the covenants or the performance of
this Indenture; and the Issuer and the Guarantor each (to the extent that it may lawfully do so) hereby expressly waives all benefit or
advantage of any such law, and covenants that it will not hinder, delay or impede the execution of any power herein granted to the
Trustee, but will suffer and permit the execution of every such power as though no such law had been enacted.

Section 6.12 Waiver of Certain Covenants. The Issuer and the Guarantor may omit in any particular instance to comply with any
covenant or condition (other than a covenant or condition which under Article 14 cannot be modified or amended without the consent of
the Holder of each Outstanding Security affected) if, before or after the time for such compliance, the Holders of not less than a
majority in aggregate principal amount of the Securities then Outstanding shall, by an act of such Holders, waive such compliance in
such instance with such covenant or condition. No such waiver shall extend to or affect such covenant or condition except to the extent
so expressly waived, and, until such waiver shall become effective, the obligations of the Issuer and the Guarantor and the duties of the
Trustee in respect of any such covenant or condition shall remain in full force and effect.

45



Section 6.13 Payment for Consents. Neither the Guarantor nor any of its Subsidiaries shall, directly or indirectly, pay or cause to
be paid any consideration, whether by way of interest, fee or otherwise, to any Holder for or as an inducement to any consent, waiver or
amendment of any of the terms or provisions hereof or of the Securities unless such consideration is offered to be paid or agreed to be
paid to all Holders that consent, waive or agree to amend in the time frame set forth in the solicitation documents relating to such
consent, waiver or agreement.

ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01 Events of Default. Except where otherwise indicated by the context or where the term is otherwise defined for a
specific purpose, the term “Event of Default” as used in this Indenture with respect to Securities of any series shall mean any one of the
following events (whatever the reason for such Event of Default and whether or not it shall be voluntary or involuntary or be effected
by the operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative
or governmental body) unless it is either inapplicable to a particular series or it is specifically deleted or modified in the manner
contemplated in Section 3.01:

(a) failure to pay principal of any Security within two Business Days after the date such amount is due and payable, upon
optional redemption, acceleration or otherwise;

(b) failure to pay interest on any Security within 30 days after the due date for such payment;

(¢) failure to perform any other covenant or agreement of the Guarantor or the Issuer herein, and such failure continues for
60 days after there has been given, by registered or certified mail, to the Guarantor or the Issuer, as the case may be, by the Trustee or
by the Holders of at least 25% in aggregate principal amount of the Securities then Outstanding (with a copy to the Trustee) a written
notice specifying such failure and requiring it to be remedied and stating that such notice is a “Notice of Default” hereunder;

(d) the Guarantee shall cease to be in full force or effect or the Guarantor shall deny or disaffirm its obligations under the
Guarantee;

(e) (1) failure to pay upon final maturity (after giving effect to the expiration of any applicable grace period therefor) the
principal of any Indebtedness of the Issuer, the Guarantor or any Principal Subsidiary, (ii) acceleration of the maturity of any
Indebtedness of the Issuer, the Guarantor or any Principal Subsidiary following a default by the Issuer, the Guarantor or such Principal
Subsidiary, if such Indebtedness is not discharged, or such acceleration is not annulled, within 10 days after receipt by the Trustee of
written notice thereof from the Issuer or the Guarantor pursuant to Section 6.10(c) or otherwise, or (iii) failure to pay any amount
payable by the Issuer, the Guarantor or any Principal Subsidiary under any guarantee or indemnity in respect of any Indebtedness of any
other Person thereof, if such obligation is not discharged or otherwise satisfied within 10 days after receipt by the Trustee of written
notice thereof from the Issuer or the Guarantor pursuant to Section 6.10(b) or otherwise; provided, however, that no such event set forth
in clause (i), (ii) or (iii) shall constitute an Event of Default unless the aggregate outstanding Indebtedness to which all such events
relate exceeds the greater of (x) US$100,000,000 (or its equivalent in any other currency), and (y) 2% of the Shareholders’ Equity of the
Guarantor;
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(f) a decree or order is entered (i) for relief in respect of the Issuer, the Guarantor or any Principal Subsidiary in an
involuntary case of winding up or bankruptcy proceeding under applicable law or (ii) adjudging the Issuer, the Guarantor or any
Principal Subsidiary bankrupt or insolvent, or seeking reorganization, winding up, arrangement, adjustment or composition of or in
respect of the Issuer, the Guarantor or any Principal Subsidiary under applicable law, or appointing a custodian, receiver, liquidator,
assignee, trustee, sequestrator (or other similar official) of the Issuer, the Guarantor or any Principal Subsidiary or of any substantial
part of any of their properties, or ordering the winding up or liquidation of any of their affairs, and any such decree or order remains
unstayed and in effect for a period of 60 consecutive days; or

(g) the Issuer, the Guarantor or any Principal Subsidiary institutes a voluntary case or proceeding under applicable
bankruptcy, insolvency, reorganization or similar law, or any other case or proceedings to be adjudicated bankrupt or insolvent, or the
Issuer, the Guarantor or any Principal Subsidiary files a petition or answer or consent seeking reorganization or relief under applicable
bankruptcy, insolvency, reorganization or similar law, or consents to the filing of any such petition or to the appointment of or taking
possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of any of the Issuer, the
Guarantor or any Principal Subsidiary or of any substantial part of its property, or makes an assignment for the benefit of creditors, or
admits in writing its inability to pay its debts generally as they become due or takes corporate action in furtherance of any such action.

Section 7.02 Acceleration of Maturity; Rescission.

(a) If an Event of Default (other than an Event of Default specified in Section 7.01(f) or Section 7.01(g)) occurs and is
continuing, the Trustee or the Holders of at least 25% of the aggregate principal amount of the Outstanding Securities, by written notice
to the Issuer and the Guarantor (and to the Trustee if such notice is given by the Holders), may, and the Trustee at the request of such
Holders shall, subject to the Trustee’s right to receive security and/or indemnification from such Holders at its sole discretion to its
satisfaction, declare all unpaid principal of, and any accrued and unpaid interest on, all the Securities (and any Additional Amounts
payable in respect thereof) to be due and payable immediately. Notwithstanding the foregoing, in the event of an Event of Default
specified in Section 7.01(f) or Section 7.01(g), the amounts described above shall by such fact itself automatically become and be
immediately due and payable without any declaration or other act on the part of the Trustee or any Holder.
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(b) After any such acceleration, but before a judgment or decree based on acceleration has been obtained by the Trustee, the
Holders of at least a majority in aggregate principal amount of the Outstanding Securities, by written notice to the Issuer, the Guarantor
and the Trustee, may rescind and annul such acceleration if (a) the Issuer or the Guarantor has paid or deposited with the Trustee a sum
sufficient to pay (1) all sums paid or advanced by the Trustee or the Paying Agent (if the Issuer has appointed a paying agent other than
the Trustee) under this Indenture and the reasonable compensation and properly incurred expenses, disbursements and advances of the
Trustee or the Paying Agent (if the Issuer has appointed a paying agent other than the Trustee), their respective agents and counsel and
any other amounts due the Trustee under Section 11.01, (2) all overdue interest on all Securities, (3) the principal of any Securities
which have become due otherwise than by such acceleration and interest thereon at the rate borne by the Securities, and (4) to the extent
that payment of such interest is lawful, interest upon overdue interest at the rate borne by the Securities; and (b) all Events of Default,
other than the non-payment of principal of the Securities which have become due solely by such acceleration, have been waived as
provided in Section 7.13 or cured. No such rescission or annulment shall affect any subsequent default or impair any right consequent
thereon.

Section 7.03 Collection of Indebtedness and Suits for Enforcement by Trustee.

(a) The Issuer and the Guarantor, jointly and severally, covenant that if:

(i) default is made in the payment of any interest on any Security when such interest becomes due and payable and such
default continues for a period of 30 days, or

(i1) default is made in the payment of the principal of any Security when such amount of principal becomes due and
payable and such default continues for a period of two Business Days,

the Issuer and/or the Guarantor will, upon demand of the Trustee, pay to it, for the benefit of the Holders of such Securities,
the whole amount then due and payable on such Securities for principal and interest (and any Additional Amounts payable in respect
thereof) and, to the extent that payment of such interest shall be legally enforceable, interest on overdue installments of interest at the
rate borne by the Securities; and, in addition thereto, such further amount as shall be sufficient to cover the costs and expenses of
collection, including the reasonable compensation and properly incurred expenses, disbursements and advances of the Trustee, its
agents and counsel, and any other amounts due the Trustee under Section 11.01.

(b) If the Issuer or the Guarantor fails to pay such amounts forthwith upon such demand, the Trustee, in its own name and as
trustee of an express trust, may institute a judicial proceeding for the collection of the sums so due and unpaid and may prosecute such
proceeding to judgment or final decree, and may enforce the same against the Issuer, the Guarantor or any other obligor upon the
Securities and collect the moneys adjudged or decreed to be payable in the manner provided by law out of the property of the Issuer, the
Guarantor or any other obligor upon the Securities, wherever situated.

(c) If an Event of Default occurs and is continuing, the Trustee may in its discretion proceed to protect and enforce its rights
and the rights of the Holders under this Indenture by such appropriate judicial proceedings as the Trustee shall deem most effectual to
protect and enforce such rights, whether for the specific enforcement of any covenant or agreement in this Indenture or in aid of the
exercise of any power granted herein, or to enforce any other proper remedy.
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Section 7.04 Trustee May File Proofs of Claim.

(a) In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement,
adjustment, composition or other judicial proceeding relative to the Issuer, the Guarantor or any other obligor upon the Securities or the
property of the Issuer, the Guarantor or of such other obligor or their creditors, the Trustee (irrespective of whether the principal of the
Securities shall then be due and payable as therein expressed or by declaration or otherwise and irrespective of whether the Trustee shall
have made any demand on the Issuer or the Guarantor for the payment of overdue principal or interest) shall be entitled and
empowered, by intervention in such proceeding or otherwise,

(i) to file and prove a claim for the whole amount of principal and any interest (and any Additional Amounts payable in
respect thereof) owing and unpaid in respect of the Securities and to file such other papers or documents as may be necessary
or advisable in order to have the claims of the Trustee (including any claim for the reasonable compensation and properly
incurred expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee
under Section 11.01) and of the Holders allowed in such judicial proceeding, and

(ii) to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the
same,

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or similar official in any such judicial proceeding is
hereby authorized by each Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to the making of
such payments directly to the Holders, to pay the Trustee any amount due to it for the reasonable compensation and properly incurred
expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under
Section 11.01.

(b) Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf
of any Holder any proposal, plan of reorganization, arrangement, adjustment or composition or other similar arrangement affecting the
Securities or the rights of any Holder thereof, or to authorize the Trustee to vote in respect of the claim of any Holder in any such
proceeding.

Section 7.05 Trustee May Enforce Claims Without Possession of Securities. All rights of action and claims under this Indenture,
the Securities or the Guarantees may be prosecuted and enforced by the Trustee without the possession of any of the Securities or the
production thereof in any proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought in its own
name and as trustee of an express trust, and any recovery of judgment shall, after provision for the payment of the reasonable
compensation and properly incurred expenses, disbursements and advances of the Trustee, its agents and counsel and any other amounts
due the Trustee under Section 11.01, be for the ratable benefit of the Holders of the Securities in respect of which such judgment has
been recovered.

49



Section 7.06 Application of Money Collection. Any money, securities or other property collected by the Trustee pursuant to this
Article VII shall be applied in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such
money on account of principal or any premium and interest (and any Additional Amounts payable in respect thereof), upon presentation
of the Securities and the notation thereon of the payment if only partially paid and upon surrender thereof if fully paid:

First: To the payment of all amounts due the Trustee and to the Paying Agent (if the Issuer has appointed a paying agent
other than the Trustee) under this Indenture;

Second: To the payment of the amounts then due and unpaid upon the Securities for principal or any interest (and any
Additional Amounts payable in respect thereof), in respect of which or for the benefit of which such money has been collected, ratably,
without preference or priority of any kind, according to the amounts due and payable on such Securities for principal or any interest
(and any Additional Amounts payable in respect thereof); and

Third: The balance, if any, to the Issuer.

Section 7.07 Limitation on Suits. No Holder of any Securities of a series shall have any right to institute any proceeding, judicial
or otherwise, with respect to this Indenture, the Securities or the Guarantees, or for the appointment of a receiver or trustee, or for any
other remedy hereunder, unless:

(a) such Holder has previously given written notice to the Trustee of a continuing Event of Default;

(b) the Holders of not less than 25% in aggregate principal amount of the Outstanding Securities of such series shall have
made written request to the Trustee to institute proceedings in respect of such Event of Default in the Trustee’s own name;

(¢) such Holder or Holders have offered to the Trustee indemnity and/or security satisfactory to it against the costs, expenses
and liabilities to be incurred in compliance with such request;

(d) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity and/or security has failed to
institute any such proceeding; and

(e) no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the
Holders of a majority in aggregate principal amount of the Outstanding Securities of such series;

it being understood and intended that no one or more Holders shall have any right in any manner whatever by virtue of, or by
availing of, any provision of this Indenture to affect, disturb or prejudice the rights of any other Holders, or to obtain or to seek to obtain
priority or preference over any other Holders or to enforce any right under this Indenture except in the manner provided in this
Indenture and for the equal and ratable benefit of all the Holders.
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Section 7.08 Unconditional Right of Holders to Receive Principal and Interest. Notwithstanding any other provision in this
Indenture or any provision of the Securities, the Holder of any Security shall have the right, which is absolute and unconditional, to
receive payment of the principal of and (subject to Section 3.08) interest on such Security (and any Additional Amounts payable in
respect thereof) on the respective due dates expressed in such Security (or, in the case of redemption, on the Redemption Date) and to
institute suit for the enforcement of any such payment, and such rights shall not be impaired or affected without the consent of such
Holder.

Section 7.09 Restoration of Rights and Remedies. If the Trustee or any Holder has instituted any proceeding to enforce any right
or remedy under this Indenture and such proceeding has been discontinued or abandoned for any reason, or has been determined
adversely to the Trustee or to such Holder, then and in every such case the Issuer, the Guarantor, the Trustee and the Holders shall,
subject to any determination in such proceeding, be restored severally and respectively to their former positions hereunder, and
thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such proceeding had been instituted.

Section 7.10 Rights and Remedies Cumulative. Except as provided in Section 3.07 with respect to the replacement or repayment
of mutilated, defaced or apparently destroyed, lost or stolen Securities, no right or remedy herein conferred upon or reserved to the
Trustee or to the Holders is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent
permitted by law, be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or
in equity or otherwise. To the extent permitted by law, the assertion or employment of any right or remedy hereunder, or otherwise,
shall not prevent the concurrent assertion or employment of any other appropriate right or remedy.

Section 7.11 Delay or Omission Not Waiver. No delay or omission of the Trustee or of any Holder of any Security to exercise any
right or remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a waiver of any such Event of
Default or an acquiescence therein. Every right and remedy given by this Article VII or by law to the Trustee or to the Holders may be
exercised from time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the case may be.

Section 7.12 Control by Holders. The Holders of not less than a majority in principal amount of the Outstanding Securities of a
series shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee, provided that

(a) such direction shall not be in conflict with any rule of law or with this Indenture or expose the Trustee to personal
liability or cause it to expend or risk its own funds or otherwise incur any financial liability in following such direction or that the
Trustee determines in good faith may be unduly prejudicial to the rights of the Holders not joining in the giving of such direction;
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(b) the Trustee may take any other action deemed proper by the Trustee which is not inconsistent with such direction; and

(c) the Trustee will be under no obligation to exercise any of its rights and powers under the Indenture unless it has been
provided pre-funding, security and/or indemnity to its satisfaction against any costs, expenses and liabilities it may properly incur. In
the exercise of its duties, the Trustee shall not be responsible for the calculation or computation of any amount payable under the
Securities and the Guarantee or the verification of any such calculations or computations or any verification of the accuracy or
completeness of any certification, opinion or other documents submitted to it by the Issuer or the Guarantor.

Section 7.13 Waiver of Defaults.

(a) The Holders of not less than a majority in aggregate principal amount of the Outstanding Securities of a series by written
notice to the Trustee may on behalf of the Holders of all the Securities of such series waive any existing or past Default or Event of
Default hereunder and its consequences, except a continuing Default or Event of Default:

(i) in the payment of the principal of and interest on (or Additional Amounts payable in respect of) any Security, or

(i) in respect of a covenant or provision hereof which under Article XIV cannot be modified or amended without the
consent of the Holder of each Outstanding Security affected.

(b) Upon any such waiver, such Default shall cease to exist, and any Event of Default arising therefrom shall be deemed to
have been cured, for every purpose of this Indenture; but no waiver shall extend to any subsequent or other Default or impair any right
consequent thereon.

Section 7.14 Undertaking for Costs. All parties to this Indenture agree, and each Holder of any Security by his acceptance thereof
shall be deemed to have agreed, that any court may in its discretion require, in any suit for the enforcement of any right or remedy under
this Indenture, or in any suit against the Trustee for any action taken, suffered or omitted by it as Trustee, the filing by any party litigant,
in such suit of an undertaking to pay the costs of such suit, and that such court may in its discretion assess costs, including attorneys’
fees, against any party litigant in such suit, having due regard to the merits and good faith of the claims or defenses made by such party
litigant; provided that the provisions of this Section 7.14 shall not apply to any suit instituted by the Trustee, to any suit instituted by
any Holder, or group of Holders, holding in the aggregate more than 10% in principal amount of the Outstanding Securities of a series,
or to any suit instituted by any Holder for the enforcement of the payment of the principal of or interest on any Security on or after the
respective Stated Maturities expressed in such Security (or, in the case of redemption, on or after the Redemption Date).
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Section 7.15 Currency Indemnity. Unless otherwise provided with respect to the Securities of any series pursuant to Section 3.01:

(a) The sole currency of account and payment for all sums payable by the Issuer under or in connection with this Indenture
and the Securities and by the Guarantor under or in connection with this Indenture and the Guarantees, including damages, shall be U.S.
Dollars. Any amount received or recovered in a currency other than U.S. Dollars (whether as a result of, or of the enforcement of, a
judgment or order of a court of any jurisdiction, in the winding-up or dissolution of the Issuer or the Guarantor or otherwise) by any
Holder of a Security or the Trustee, as the case may be, in respect of any sum expressed to be due to it from the Issuer or the Guarantor
shall only constitute a discharge to the Issuer or the Guarantor, as the case may be, to the extent of the U.S. Dollar amount which the
recipient in accordance with normal banking procedures is able to purchase with the amount so received or recovered in that other
currency on the day following that receipt or recovery (or, if it is not practicable to make that purchase on that date, on the first date on
which it is practicable to do so). If that U.S. Dollar amount is less than the U.S. Dollar amount expressed to be due to the recipient
under this Indenture, any Security or the Guarantee, the Issuer or the Guarantor, as the case may be, shall indemnify the recipient
against any loss sustained by it as a result; provided, however, that if the U.S. Dollar amount so purchased exceeds the U.S. Dollar
amount expressed to be due, the Holder or the Trustee, as the case may be, shall pay to or for the account of the Issuer or the Guarantor,
as the case may be, such excess; provided further, that the Holder or the Trustee, as the case may be, shall not have any obligation to
pay any such excess as long as a Default by the Issuer or the Guarantor in its obligations under this Indenture or the Securities has
occurred and is continuing, in which case such excess may be applied by the Holder or the Trustee, as the case may be, to such
obligations. In any event, the Issuer or the Guarantor, as the case may be, shall indemnify the recipient against the cost of making any
such purchase if such purchase is actually made.

(b) For the purposes of this Section 7.15, it will be sufficient for the Holder of a Security to certify in a satisfactory manner
(indicating the sources of information used) that it would have suffered a loss had an actual purchase of U.S. Dollars been made with
the amount so received in that other currency on the date of receipt or recovery (or, if a purchase of U.S. Dollars on such date had not
been practicable, on the first date on which it would have been practicable, it being required that the need for a change of date be
certified in the manner mentioned above). These indemnities constitute a separate and independent obligation from the Issuer’s and the
Guarantor’s other obligations, shall give rise to a separate and independent cause of action, shall apply irrespective of any indulgence
granted by any Holder of a Security and shall continue in full force and effect despite any other judgment, order, claim or proof for a
liquidated amount in respect of any sum due under any Security or the Guarantee.

ARTICLE VIII
CONCERNING THE SECURITYHOLDERS

Section 8.01 Evidence of Action of Securityholders. Whenever in this Indenture it is provided that the Holders of a specified
percentage or a majority in aggregate principal amount of the Securities or of any series of Securities may take any action (including the
making of any demand or request, the giving of any notice, consent or waiver or the taking of any other action), the fact that at the time
of taking any such action the Holders of such specified percentage or majority have joined therein may be evidenced by (a) any
instrument or any number of instruments of similar tenor executed by Securityholders in person, by an agent or by a proxy appointed in
writing, including through an electronic system for tabulating consents operated by the Depositary for such series or otherwise (such
action becoming effective, except as herein otherwise expressly provided, when such instruments or evidence of electronic consents are
delivered to the Trustee and, where it is hereby expressly required, to the Issuer or the Guarantor), or (b) by the record of the Holders of
Securities voting in favor thereof at any meeting of Securityholders duly called and held in accordance with the provisions of Article
IX, or (c) by a combination of such instrument or instruments and any such record of such a meeting of Securityholders.
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Section 8.02 Proof of Execution or Holding of Securities. Proof of the execution of any instrument by a Securityholder or his, her
or its agent or proxy and proof of the holding by any Person of any of the Securities shall be sufficient if made in the following manner:

(a) The fact and date of the execution by any Person of any such instrument may be proved (i) by the certificate of any notary
public or other officer in any jurisdiction who, by the laws thereof, has power to take acknowledgments or proof of deeds to be recorded
within such jurisdiction, that the Person who signed such instrument did acknowledge before such notary public or other officer the
execution thereof, or (ii) by the affidavit of a witness of such execution sworn to before any such notary or other officer. Where such
execution is by a Person acting in other than his or her individual capacity, such certificate or affidavit shall also constitute sufficient
proof of his or her authority.

(b) The ownership of Securities of any series shall be proved by the Register of such Securities or by a certificate of the
Registrar for such series.

(c) The record of any Holders’ meeting shall be proved in the manner provided in Section 9.06.

(d) The Trustee may require such additional proof of any matter referred to in this Section 8.02 as it shall deem appropriate
or necessary, so long as the request is a reasonable one.

(e) If the Issuer shall solicit from the Holders of Securities of any series any action, the Issuer may, at its option, fix in
advance a record date for the determination of Holders of Securities entitled to take such action, but the Issuer shall have no obligation
to do so. Any such record date shall be fixed at the Issuer’s discretion; provided that such record date shall not be more than 30 calendar
days prior to the first solicitation of any consent or waiver or more than 30 calendar days prior to the date of the most recent list of
Holders furnished to the Trustee prior to such solicitation pursuant to Section 312 of the TIA. If such a record date is fixed, such action
may be sought or given before or after the record date, but only the Holders of Securities of record at the close of business on such
record date shall be deemed to be Holders of Securities for the purpose of determining whether Holders of the requisite proportion of
Outstanding Securities of such series have authorized or agreed or consented to such action, and for that purpose the Outstanding
Securities of such series shall be computed as of such record date.
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Section 8.03 Persons Deemed Owners.

(a) The Issuer, the Guarantor, the Trustee and any agent of the Issuer, the Guarantor or the Trustee may treat the Person in
whose name any Security is registered in the Register as the owner of such Security for the purpose of receiving payment of principal of
and premium, if any, and (subject to Section 3.08) interest, if any, on, such Security and for all other purposes whatsoever, whether or
not such Security be overdue, and neither the Issuer, the Guarantor, the Trustee nor any agent of the Issuer, the Guarantor or the Trustee
shall be affected by notice to the contrary. All payments made to any Holder, or upon his, her or its order, shall be valid, and, to the
extent of the sum or sums paid, effectual to satisfy and discharge the liability for moneys payable upon such Security.

(b) None of the Issuer, the Guarantor, the Trustee, any Paying Agent or the Registrar shall have any responsibility or liability
for any aspect of the records relating to or payments made on account of beneficial ownership interests in a Global Security or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Section 8.04 Effect of Consents. After an amendment, supplement, waiver or other action becomes effective as to any series of
Securities, a consent to it by a Holder of such series of Securities is a continuing consent conclusive and binding upon such Holder and
every subsequent Holder of the same Securities or portion thereof, and of any Security issued upon the transfer thereof or in exchange
therefor or in place thereof, even if notation of the consent is not made on any such Security. An amendment, supplement or waiver
becomes effective in accordance with its terms and thereafter binds every Holder.

ARTICLE IX
SECURITYHOLDERS’ MEETINGS

Section 9.01 Purposes of Meetings. A meeting of Securityholders of any or all series may be called at any time and from time to
time pursuant to the provisions of this Article IX for any of the following purposes:

(a) to give any notice to the Issuer, the Guarantor or to the Trustee, or to give any directions to the Trustee, or to consent to
the waiving of any Default or Event of Default hereunder and its consequences, or to take any other action authorized to be taken by
Securityholders pursuant to any of the provisions of Article VIII;

(b) to remove the Trustee and nominate a successor trustee pursuant to the provisions of Article XI;

(c) to consent to the execution of an Indenture or of indentures supplemental hereto pursuant to the provisions of
Section 14.02; or

(d) to take any other action authorized to be taken by or on behalf of the Holders of any specified aggregate principal amount
of the Securities of any one or more or all series, as the case may be, under any other provision of this Indenture or under applicable
law.
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Section 9.02 Call of Meetings by Trustee. The Trustee may at any time call a meeting of all Securityholders of all series that may
be affected by the action proposed to be taken, to take any action specified in Section 9.01, to be held at such time and at such place as
the Trustee shall reasonably determine. Notice of every meeting of the Securityholders of a series, setting forth the time and the place of
such meeting and in general terms the action proposed to be taken at such meeting, shall be mailed to Holders of Securities of such
series at their addresses as they shall appear on the Register. Such notice shall be mailed not less than 20 nor more than 90 calendar
days prior to the date fixed for the meeting.

Section 9.03 Call of Meetings by Issuer or Securityholders. In case at any time the Issuer or the Holders of at least 10% in
aggregate principal amount of the Securities of a series (or of all series, as the case may be) then Outstanding that may be affected by
the action proposed to be taken shall have requested the Trustee to call a meeting of Securityholders of such series (or of all series), by
written request setting forth in reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have mailed
the notice of such meeting within 20 days after receipt of such request, then the Issuer or such Securityholders may determine the time
and the place for such meeting and may call such meeting to take any action authorized in Section 9.01, by mailing notice thereof as
provided in Section 9.02.

Section 9.04 Qualifications for Voting. To be entitled to vote at any meeting of Securityholders, a Person shall (a) be a Holder of
one or more Securities affected by the action proposed to be taken at the meeting or (b) be a Person appointed by an instrument in
writing as proxy by a Holder of one or more such Securities. The only Persons who shall be entitled to be present or to speak at any
meeting of Securityholders shall be the Persons entitled to vote at such meeting and their counsel and any representatives of the Trustee
and its counsel and any representatives of the Issuer and its counsel.

Section 9.05 Regulation of Meetings.

(a) Notwithstanding any other provisions of this Indenture, the Trustee may make such reasonable regulations as it may
deem advisable for any meeting of Securityholders, in regard to proof of the holding of Securities and of the appointment of proxies,
and in regard to the appointment and duties of inspectors of votes, the submission and examination of proxies, certificates and other
evidence of the right to vote, and such other matters concerning the conduct of the meeting as it shall deem fit.

(b) The Trustee shall, by an instrument in writing, appoint a temporary chairman of the meeting, unless the meeting shall
have been called by the Issuer or by Securityholders as provided in Section 9.03, in which case the Issuer or the Securityholders calling
the meeting, as the case may be, shall in like manner appoint a temporary chair. A permanent chairman and a permanent secretary of the
meeting shall be elected by majority vote of the meeting.

56



(c) At any meeting of Securityholders of a series, each Securityholder of such series or such Securityholder’s proxy shall be
entitled to one vote for each US$1,000 principal amount of Securities of such series Outstanding held or represented by him or her;
provided, however, that no vote shall be cast or counted at any meeting in respect of any Security challenged as not Outstanding and
ruled by the chairman of the meeting to be not Outstanding. The chairman of the meeting shall have no right to vote other than by virtue
of Securities of such series held by him or her or instruments in writing as aforesaid duly designating him or her as the Person to vote
on behalf of other Securityholders. At any meeting of the Securityholders duly called pursuant to the provisions of Sections 9.02 or
9.03, the presence of Persons holding or representing Securities in an aggregate principal amount sufficient to take action upon the
business for the transaction of which such meeting was called shall be necessary to constitute a quorum, and any such meeting may be
adjourned from time to time by a majority of those present, whether or not constituting a quorum, and the meeting may be held as so
adjourned without further notice.

Section 9.06 Voting. The vote upon any resolution submitted to any meeting of Securityholders of a series shall be by written
ballots on which shall be subscribed the signatures of the Holders of Securities of such series or of their representatives by proxy and
the principal amounts of the Securities of such series held or represented by them. The permanent chairman of the meeting shall appoint
two inspectors of votes who shall count all votes cast at the meeting for or against any resolution and who shall make and file with the
secretary of the meeting their verified written reports in duplicate of all votes cast at the meeting. A record in duplicate of the
proceedings of each meeting of Securityholders shall be prepared by the secretary of the meeting and there shall be attached to said
record the original reports of the inspectors of votes on any vote by ballot taken thereat and affidavits by one or more Persons having
knowledge of the facts setting forth a copy of the notice of the meeting and showing that said notice was mailed as provided in
Section 9.02. The record shall show the principal amounts of the Securities voting in favor of or against any resolution. The record shall
be signed and verified by the affidavits of the permanent chairman and secretary of the meeting and one of the duplicates shall be
delivered to the Issuer and the other to the Trustee to be preserved by the Trustee.

Any record so signed and verified shall be conclusive evidence of the matters therein stated.

Section 9.07 No Delay of Rights by Meeting. Nothing contained in this Article IX shall be deemed or construed to authorize or
permit, by reason of any call of a meeting of Securityholders of any series or any rights expressly or impliedly conferred hereunder to
make such call, any hindrance or delay in the exercise of any right or rights conferred upon or reserved to the Trustee or to the
Securityholders of such series under any of the provisions of this Indenture or of the Securities of such series.

ARTICLE X

REPORTS BY THE ISSUER AND THE TRUSTEE AND
SECURITYHOLDERS’ LISTS

Section 10.01 Reports by Trustee.

(a) So long as any Securities are Outstanding, the Trustee shall transmit to Holders such reports concerning the Trustee and
its actions under this Indenture as may be required pursuant to the Trust Indenture Act at the times and in the manner provided therein.
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(b) The Trustee shall, at the time of the transmission to the Holders of Securities of any report pursuant to the provisions of
this Section 10.01, file a copy of such report with each securities exchange upon which the Securities are listed or each automated
quotation system on which the Securities are quoted, if any, and also with the SEC in respect of a Security listed and registered on a
national securities exchange or automated quotation system, if any. The Issuer agrees to notify the Trustee when, as and if the Securities
become listed or delisted on any securities exchange or admitted to trading on any automated quotation system and of any delisting
thereof.

The Issuer and the Guarantor shall reimburse the Trustee for all expenses incurred in the preparation and transmission of any
report pursuant to the provisions of this Section 10.01 and of Section 10.02.

Section 10.02 Reports by the Issuer. The Issuer shall file with the Trustee and the SEC, and transmit to Holders, such information,
documents and other reports, and such summaries thereof, as may be required pursuant to the Trust Indenture Act at the times and in the
manner provided in the Trust Indenture Act; provided that any such information, documents or reports required to be filed with the SEC
pursuant to Sections 13 or 15(d) of the Exchange Act shall be filed with the Trustee within 30 calendar days after the same is filed with
the SEC; provided further that the filing of the reports specified in Sections 13 or 15(d) of the Exchange Act by an entity that is the
direct or indirect parent of the Issuer shall satisfy the requirements of this Section 10.02 so long as such entity is an obligor or guarantor
on the Securities; provided further that the reports of such entity shall not be required to include condensed consolidating financial
information for the Issuer in a footnote to the financial statements of such entity.

Delivery of such reports, information and documents to the Trustee pursuant to this Section is for informational purposes only and
the Trustee’s receipt of such shall not constitute actual or constructive notice or knowledge of any information contained therein or
determinable from information contained therein, including the Issuer’s compliance with any of its covenants hereunder (as to which
the Trustee is entitled to rely exclusively on Officer’s Certificates). It is expressly understood that materials transmitted electronically
by the Issuer to the Trustee or filed pursuant to the SEC’s EDGAR system (or any successor electronic filing system) shall be deemed
filed with the Trustee and transmitted to Holders for purposes of this Section 10.02.

Section 10.03 Securityholders’ Lists. The Issuer covenants and agrees that it shall furnish or cause to be furnished to the Trustee:

(a) semi-annually, within 15 calendar days after each Record Date, but in any event not less frequently than semi-annually, a
list in such form as the Trustee may reasonably require of the names and addresses of the Holders of Securities to which such Record
Date applies, as of such Record Date, and

(b) at such other times as the Trustee may request in writing, within 30 calendar days after receipt by the Issuer of any such
request, a list of similar form and content as of a date not more than 15 calendar days prior to the time such list is furnished;
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provided, however, that so long as the Trustee shall be the Registrar, such lists shall not be required to be furnished.

ARTICLE XI

CONCERNING THE TRUSTEE

Section 11.01 Rights of Trustees; Compensation and Indemnity. The Trustee accepts the trusts created by this Indenture upon the
terms and conditions hereof, including the following, to all of which the parties hereto and the Holders from time to time of the
Securities agree:

(a) The Trustee shall be entitled to such compensation as the Issuer, the Guarantor and the Trustee shall from time to time
agree in writing for all services rendered by it hereunder (including in any agent capacity in which it acts). The compensation of the
Trustee shall not be limited by any provision of law in regard to the compensation of a trustee of an express trust. The Issuer and the
Guarantor shall reimburse the Trustee promptly upon its request for all reasonable out-of-pocket expenses, disbursements and advances
incurred or made by the Trustee (including, without limitation, the reasonable expenses and disbursements of its agents, delegates,
attorneys and counsel), except any such expense, disbursement or advance caused by its own gross negligence, fraudulent activity or
willful misconduct.

If an Event of Default shall have occurred, or if the Trustee finds it expedient or necessary, or is requested by the Issuer or
the Guarantor to undertake duties which are of an exceptional nature or otherwise outside the scope of the Trustee’s normal duties under
this Indenture, the Issuer and the Guarantor will pay such additional remuneration as they may agree or, failing such agreement, as
determined by an independent international merchant or investment bank (acting as an expert) selected by the Trustee and, prior to the
occurrence of an Event of Default that is continuing, also approved by the Issuer and the Guarantor, which approval shall not be
unreasonably withheld or delayed. The expenses involved in such nomination and such merchant or investment bank’s fee will be paid
by the Issuer and the Guarantor. The determination of such merchant or investment bank will be conclusive and binding on the Issuer,
the Guarantor and the Trustee.

The Issuer and the Guarantor, jointly and severally, also agree to indemnify each of the Trustee and any predecessor Trustee
hereunder for, and to hold it harmless against, any and all loss, liability, damage, claim, or expense incurred without its own gross
negligence, fraudulent activity or willful misconduct, arising out of or in connection with the acceptance or administration of the trust or
trusts hereunder and the performance of its duties (including in any agent capacity in which it acts), as well as the costs and expenses of
defending itself against any claim or liability in connection with the exercise or performance of any of its powers or duties hereunder,
except those caused by its own gross negligence, fraudulent activity or willful misconduct. The Trustee shall notify the Issuer and the
Guarantor promptly of any claim for which it may seek indemnity; provided, however, that the failure to so notify the Issuer or the
Guarantor shall not affect the obligations of the Issuer or the Guarantor hereunder to indemnify. In the absence of a Default or an Event
of Default, the Issuer and the Guarantor need not pay for any settlement made without its consent, which consent shall not be
unreasonably withheld.
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As security for the performance of the obligations of the Issuer and the Guarantor under this Section 11.01(a), the Trustee
shall have a lien upon all property and funds held or collected by the Trustee as such, except funds held in trust by the Trustee to pay
principal of and interest on any Securities. Notwithstanding any provisions of this Indenture to the contrary, the obligations of the Issuer
and the Guarantor to compensate and indemnify the Trustee under this Section 11.01(a) shall survive the resignation or removal of the
Trustee, any satisfaction and discharge under Article XII, the payment of any Securities and the termination of this Indenture for any
reason. In addition to and without prejudice to its other rights hereunder, when the Trustee incurs expenses or renders services after an
Event of Default specified in clause (g) or (h) of Section 7.01 occurs, the expenses and compensation for the services are intended to
constitute expenses of administration under the Bankruptcy Code or any applicable state bankruptcy, insolvency or similar laws.

(b) The Trustee may execute any of the trusts or powers hereof and perform any duty hereunder either directly or by its
agents, delegates and attorneys and shall not be responsible for any misconduct or negligence on the part of any agent or attorney
appointed with due care by it hereunder.

(c) The Trustee shall not be responsible in any manner whatsoever for the correctness of the recitals (if any) in this Indenture,
the Securities (except its certificates of authentication thereon) or the Guarantees, all of which are made solely by the Issuer or the
Guarantor, as the case may be; and the Trustee shall not be responsible or accountable in any manner whatsoever for or with respect to
the validity or execution or sufficiency of this Indenture, the Securities (except its certificates of authentication thereon) or the
Guarantees, and the Trustee makes no representation with respect thereto, except that the Trustee represents that it is duly authorized to
execute and deliver this Indenture, authenticate the Securities and perform its obligations hereunder and that the statements made by it
in a Statement of Eligibility on Form T-1 supplied to the Issuer and the Guarantor are true and accurate, subject to the qualifications set
forth therein. The Trustee shall not be accountable for the use or application by the Issuer of any Securities, or the proceeds of any
Securities.

(d) The Trustee may consult with counsel of its selection, and, subject to Section 11.02, the advice of such counsel or any
Opinion of Counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by the
Trustee hereunder in reliance thereon.

(e) The Trustee, subject to Section 11.02, may rely upon the Officer’s Certificate of the Issuer or the Guarantor as to the
adoption of any Board Resolution or resolution of the stockholders of the Issuer or the Guarantor, and any request, direction, order or
demand of the Issuer or the Guarantor mentioned herein shall be sufficiently evidenced by, and whenever in the administration of this
Indenture the Trustee shall deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action
hereunder, the Trustee may rely upon, an Officer’s Certificate of the Issuer or the Guarantor and an Opinion of Counsel (unless other
evidence in respect thereof be herein specifically prescribed).
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(f) Subject to Section 11.04, the Trustee or any agent of the Trustee, in its individual or any other capacity, may become the
owner or pledgee of Securities and, subject to Sections 310(b) and 311 of the TIA, may otherwise deal with the Issuer or the Guarantor
with the same rights it would have had if it were not the Trustee or such agent.

(g) Money held by the Trustee in trust hereunder need not be segregated from other funds except to the extent required by
law. The Trustee shall be under no liability for interest on or investment of any money received by it hereunder except as otherwise
agreed in writing with the Issuer and Guarantor.

(h) Any action taken by the Trustee pursuant to any provision hereof at the request or with the consent of any Person who at
the time is the Holder of any Security shall be conclusive and binding in respect of such Security upon all future Holders thereof or of
any Security or Securities which may be issued for or in lieu thereof in whole or in part, whether or not such Security shall have noted
thereon the fact that such request or consent had been made or given.

(1) The Trustee may conclusively rely and shall be fully protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, consent, order, approval, bond, debenture or other paper or document
believed by it to be genuine and to have been signed or presented by the proper party or parties.

(j) The Trustee shall not be under any obligation to exercise any of the rights or powers vested in it by this Indenture at the
request, order or direction of any of the Holders of the Securities, pursuant to any provision of this Indenture, unless such Holders of the
Securities shall have provided to the Trustee pre-funding, security and/or indemnity satisfactory to it against the costs, expenses and
liabilities which may be incurred by it therein or thereby.

(k) The Trustee shall not be liable for any action taken, suffered or omitted to be taken by it in good faith and believed by it
to be authorized or within its discretion or within the rights or powers conferred upon it by this Indenture.

(1) The Trustee shall have no duty to inquire as to the performance of the covenants of the Issuer, the Guarantor or any
Subsidiary thereof. The Trustee shall not be deemed to have knowledge or be charged with notice of any Default or Event of Default
with respect to any Securities unless a Responsible Officer of the Trustee has actual knowledge by way of written notice thereof or
unless the Holders of not less than 25% of the Outstanding Securities notify the Trustee thereof by a written notice to the Trustee that is
received by the Trustee at its Corporate Trust Office and such notice references such Securities and this Indenture.

(m) The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of Indebtedness
or other paper or document; provided, however, that the Trustee, may, but shall not be required to, make further inquiry or investigation
into such facts or matters as it may see fit at the expense of the Issuer and the Guarantor and shall incur no liability of any kind by
reason of such inquiry or investigation.
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(n) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to
be indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder (including, without
limitation, as Registrar or Paying Agent), and to each agent, custodian and other person employed to act hereunder.

(o) In no event shall the Trustee be responsible or liable for special, indirect, punitive, or consequential loss or damage of any
kind whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of
such loss or damage and regardless of the form of action. The provisions of this Section 11.01(0) shall survive the termination of this
Indenture, repayment of the Notes and the resignation or removal of the Trustee.

(p) The Trustee may request that the Issuer or the Guarantor deliver an Officer’s Certificate setting forth the names of
individuals and/or titles of officers authorized at such time to take specified actions pursuant to this Indenture, which Officer’s
Certificate may be signed by any person authorized to sign an Officer’s Certificate, including any person specified as so authorized in
any such certificate previously delivered and not superseded.

(q) The permissive right of the Trustee to take or refrain from taking action hereunder shall not be construed as a duty.

(r) The Trustee may refrain from taking any action in any jurisdiction if taking such action in that jurisdiction would, in the
reasonable opinion of the Trustee based on written legal advice received from qualified legal counsel in the relevant jurisdiction, be
contrary to any law of that jurisdiction or, to the extent applicable, the State of New York. Furthermore, the Trustee may refrain from
taking such action if, in the reasonable opinion of the Trustee based on such legal advice, it would otherwise render the Trustee liable to
any person in that jurisdiction or the State of New York and there has not been offered to the Trustee pre-funding, security and/or
indemnity satisfactory to it against the liabilities to be incurred therein or thereby, or the Trustee would not have the legal capacity to
take such action in that jurisdiction by virtue of applicable law in that jurisdiction or the State of New York or by virtue of a written
order of any court or other competent authority in that jurisdiction that the Trustee does not have such legal capacity.

(s) The Trustee will not be liable to any person if prevented or delayed in performing any of its obligations or discretionary
functions by reason of any present or future law applicable to it, by any governmental or regulatory authority or by any circumstances
beyond its control. No provision of this Indenture shall require the Trustee to do anything which, in its opinion, may be illegal or
contrary to applicable law or regulation.

(t) To the extent that the Trustee is granted any discretion herein to act or not act, the Trustee shall have absolute and
uncontrolled discretion as to the exercise of its rights and discretions, the exercise or non-exercise of which as between the Trustee and
the Holders of securities shall be conclusive and binding on the Holders, subject to Section 11.02 hereof.
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Section 11.02 Duties of Trustee.

(a) If one or more of the Events of Default specified in Section 7.01 with respect to the Securities of any series shall have
happened, then, during the continuance thereof, the Trustee shall, with respect to such Securities, exercise such of the rights and powers
vested in it by this Indenture, and shall use the same degree of care and skill in its exercise, as a prudent person would exercise or use
under the circumstances in the conduct of such person’s own affairs.

(b) Subject to Section 11.02(a),

(i) the Trustee undertakes to perform such duties and only such duties with respect to the Securities of that series as are
specifically set out in this Indenture, and no implied covenants or obligations shall be read into this Indenture against the
Trustee, whose duties and obligations shall be determined solely by the express provisions of this Indenture; and

(i1) the Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed
therein, in the absence of bad faith on the part of the Trustee, upon certificates and opinions furnished to it pursuant to the
express provisions of this Indenture; provided that, in the case of any such certificates or opinions which, by the provisions
of this Indenture, are specifically required to be furnished to the Trustee, the Trustee shall be under a duty to examine the
same to determine whether or not they conform to the requirements of this Indenture (but need not confirm or investigate the
accuracy of mathematical calculations or other facts, statements, opinions or conclusions stated therein).

(¢) None of the provisions of this Indenture shall be construed as relieving the Trustee from liability for its own negligent
action, negligent failure to act, or its own willful misconduct, except that, anything in this Indenture contained to the contrary
notwithstanding,

(i) the Trustee shall not be liable to any Holder of Securities or to any other Person for any error of judgment made in
good faith by a Responsible Officer of the Trustee, unless it shall be proved that the Trustee was negligent in ascertaining the
pertinent facts;

(i) the Trustee shall not be liable to any Holder of Securities or to any other Person with respect to any action taken or
omitted to be taken by it in good faith, in accordance with the direction of Securityholders given as provided in Section 7.06,
relating to the time, method and place of conducting any proceeding for any remedy available to it or exercising any trust or
power conferred upon it by this Indenture;
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(iii) none of the provisions of this Indenture shall require the Trustee to expend or risk its own funds or otherwise to
incur any financial liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers,
if it shall have reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or
liability is not reasonably assured to it; and

(iv) this subsection (c) shall not be construed to limit the effect of subsection (b) of this Section 11.02.

(d) Whether or not therein expressly so provided, every provision of this Indenture relating to the conduct or affecting the
liability of or affording protection to the Trustee shall be subject to the provisions of this Section 11.02.

Section 11.03 Notice of Defaults. Within 90 calendar days after the occurrence thereof and if known to the Trustee, the Trustee
shall give to the Holders of the Securities of a series notice of each Default or Event of Default with respect to the Securities of such
series known to the Trustee, by transmitting such notice to Holders at their addresses as the same shall then appear on the Register,
unless such Default shall have been cured or waived before the giving of such notice (the term “Default” being hereby defined to be the
events specified in Section 7.01, which are, or after notice or lapse of time or both would become, Events of Default as defined in said
Section). Except in the case of a Default or Event of Default in payment of the principal of, premium, if any, or interest on, any of the
Securities of such series when and as the same shall become payable, or to make any sinking fund payment as to Securities of the same
series, the Trustee shall be protected in withholding such notice, if and so long as a Responsible Officer or Responsible Officers of the
Trustee in good faith determines that the withholding of such notice is in the interests of the Holders of the Securities of such series.

Section 11.04 Eligibility; Disqualification.

(a) The Trustee shall at all times satisfy the requirements of Section 310(a) of the TIA. The Trustee shall have a combined
capital and surplus of at least US$50 million as set forth in its most recent published annual report of condition, and shall have a
Corporate Trust Office. If at any time the Trustee shall cease to be eligible in accordance with the provisions of this Section 11.04, it
shall resign immediately in the manner and with the effect hereinafter specified in this Article.

(b) The Trustee shall comply with Section 310(b) of the TIA; provided, however, that there shall be excluded from the
operation of Section 310(b)(i) of the TIA any indenture or indentures under which other securities or certificates of interest or
participation in other securities of the Issuer are Outstanding if the requirements for such exclusion set forth in Section 310(b)(1) of the
TIA are met. If the Trustee has or shall acquire a conflicting interest within the meaning of Section 310(b) of the TIA, the Trustee shall
either eliminate such interest or resign, to the extent and in the manner provided by, and subject to the provisions of, the Trust Indenture
Act and this Indenture. If Section 310(b) of the TIA is amended any time after the date of this Indenture to change the circumstances
under which a Trustee shall be deemed to have a conflicting interest with respect to the Securities of any series or to change any of the
definitions in connection therewith, this Section 11.04 shall be automatically amended to incorporate such changes.
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Section 11.05 Resignation and Notice; Removal. The Trustee, or any successor to it hereafter appointed, may at any time resign
and be discharged of the trusts hereby created with respect to any one or more or all series of Securities by giving to the Issuer and the
Guarantor notice in writing. Such resignation shall take effect upon the appointment of a successor Trustee and the acceptance of such
appointment by such successor Trustee. Any Trustee hereunder may be removed with respect to any series of Securities at any time by
the filing with such Trustee and the delivery to the Issuer and the Guarantor of an instrument or instruments in writing signed by the
Holders of a majority in principal amount of the Securities of such series then Outstanding, specifying such removal and the date when
it shall become effective.

If at any time:

(1) the Trustee shall fail to comply with the provisions of Section 310(b) of the TIA after written request therefor by the Issuer or
the Guarantor or by any Holder who has been a bona fide Holder of a Security for at least six months, or

(2) the Trustee shall cease to be eligible under Section 11.04 and shall fail to resign after written request therefor by the Issuer or
the Guarantor or by any Holder who has been a bona fide Holder of a Security for at least six months, or

(3) the Trustee shall become incapable of acting or shall be adjudged bankrupt or insolvent or a receiver of the Trustee or of its
property shall be appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (i) the Issuer or the Guarantor by written notice to the Trustee may remove the Trustee and appoint a successor
Trustee with respect to all Securities, or (ii) subject to Section 315(e) of the TIA, any Securityholder who has been a bona fide Holder
of a Security for at least six months may, on behalf of himself and all others similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee with respect to all Securities and the appointment of a successor Trustee or Trustees.

Upon its resignation or removal, any Trustee shall be entitled to the payment of reasonable compensation for the services rendered
hereunder by such Trustee and to the payment of all reasonable expenses incurred hereunder and all moneys then due to it hereunder.
The Trustee’s rights to indemnification and its lien provided in Section 11.01(a) shall survive its resignation or removal, the satisfaction
and discharge of this Indenture and the termination of this Indenture for any reason.
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Section 11.06 Successor Trustee by Appointment.

(a) In case at any time the Trustee shall resign, or shall be removed (unless the Trustee shall be removed as provided in
Section 11.04(b), in which event the vacancy shall be filled as provided in Section 11.04(b)), or shall become incapable of acting, or
shall be adjudged bankrupt or insolvent, or if a receiver of the Trustee or of its property shall be appointed, or if any public officer shall
take charge or control of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or liquidation with
respect to the Securities of one or more series, a successor Trustee with respect to the Securities of that or those series (it being
understood that any such successor Trustee may be appointed with respect to the Securities of one or more or all of such series and that
at any time there shall be only one Trustee with respect to the Securities of any series) may be appointed by the Holders of a majority in
aggregate principal amount of the Securities of that or those series then Outstanding, by an instrument or instruments in writing signed
in duplicate by such Holders and filed, one original thereof with the Issuer and the other with the successor Trustee; provided that, until
a successor Trustee shall have been so appointed by the Holders of Securities of that or those series as herein authorized, the Issuer, or,
in case all or substantially all the assets of the Issuer shall be in the possession of one or more custodians or receivers lawfully
appointed, or of trustees in bankruptcy or reorganization proceedings (including a trustee or trustees appointed under the provisions of
the Bankruptcy Code), or of assignees for the benefit of creditors, such receivers, custodians, trustees or assignees, as the case may be,
by an instrument in writing, shall appoint a successor Trustee with respect to the Securities of such series. Subject to the provisions of
Sections 11.04 and 11.05, upon the appointment as above provided of a successor Trustee with respect to the Securities of any series,
the Trustee with respect to the Securities of such series shall cease to be Trustee hereunder. After any such appointment other than by
the Holders of Securities of that or those series, the Person making such appointment shall forthwith cause notice thereof to be mailed to
the Holders of Securities of such series at their addresses as the same shall then appear on the Register but any successor Trustee with
respect to the Securities of such series so appointed shall, immediately and without further act, be superseded by a successor Trustee
appointed by the Holders of Securities of such series in the manner above prescribed, if such appointment be made prior to the
expiration of one year from the date of the mailing of such notice by the Issuer, or by such receivers, trustees or assignees.

(b) If any Trustee with respect to the Securities of one or more series shall resign or be removed and a successor Trustee
shall not have been appointed by the Issuer or by the Holders of the Securities of such series or, if any successor Trustee so appointed
shall not have accepted its appointment within 30 calendar days after such appointment shall have been made, the resigning Trustee at
the expense of the Issuer and the Guarantor may apply to any court of competent jurisdiction for the appointment of a successor
Trustee. If in any other case a successor Trustee shall not be appointed pursuant to the foregoing provisions of this Section 11.06 within
three months after such appointment might have been made hereunder, the Holder of any Security of the applicable series or any
retiring Trustee at the expense of the Issuer and the Guarantor may apply to any court of competent jurisdiction to appoint a successor
Trustee. Such court may thereupon, in any such case, after such notice, if any, as such court may deem proper and prescribe, appoint a
successor Trustee.

(c) Any successor Trustee appointed hereunder with respect to the Securities of one or more series shall execute,
acknowledge and deliver to its predecessor Trustee and to the Issuer, or to the receivers, trustees, assignees or court appointing it, as the
case may be, an instrument accepting such appointment hereunder, and thereupon such successor Trustee, without any further act, deed
or conveyance, shall become vested with all the authority, rights, powers, trusts, immunities, duties and obligations with respect to such
series of such predecessor Trustee with like effect as if originally named as Trustee hereunder, and such predecessor Trustee, upon
payment of its charges and disbursements then unpaid, shall thereupon become obligated to pay over, and such successor Trustee shall
be entitled to receive, all moneys and properties held by such predecessor Trustee as Trustee hereunder, subject nevertheless to its lien
provided for in Section 11.01(a). Nevertheless, on the written request of the Issuer or of the successor Trustee or of the Holders of at
least 10% in aggregate principal amount of the Securities of such series then Outstanding, such predecessor Trustee, upon payment of
its said charges and disbursements, shall execute and deliver an instrument transferring to such successor Trustee upon the trusts herein
expressed all the rights, powers and trusts of such predecessor Trustee and shall assign, transfer and deliver to the successor Trustee all
moneys and properties held by such predecessor Trustee, subject nevertheless to its lien provided for in Section 11.01(a); and, upon
request of any such successor Trustee and the Issuer shall make, execute, acknowledge and deliver any and all instruments in writing
for more fully and effectually vesting in and confirming to such successor Trustee all such authority, rights, powers, trusts, immunities,
duties and obligations.
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Section 11.07 Successor Trustee by Merger. Any Person into which the Trustee or any successor to it in the trusts created by this
Indenture shall be merged or converted, or any Person with which it or any successor to it shall be consolidated, or any Person resulting
from any merger, conversion or consolidation to which the Trustee or any such successor to it shall be a party, or any Person to which
the Trustee or any successor to it shall sell or otherwise transfer all or substantially all of the corporate trust business of the Trustee,
shall be the successor Trustee under this Indenture without the execution or filing of any paper or any further act on the part of any of
the parties hereto; provided that such Person shall be otherwise qualified and eligible under this Article. In case at the time such
successor to the Trustee shall succeed to the trusts created by this Indenture with respect to one or more series of Securities, any of such
Securities shall have been authenticated but not delivered by the Trustee then in office, any successor to such Trustee may adopt the
certificate of authentication of any predecessor Trustee, and deliver such Securities so authenticated; and in case at that time any of the
Securities shall not have been authenticated, any successor to such Trustee may authenticate such Securities either in the name of any
predecessor Trustee hereunder or in the name of the successor Trustee; and in all such cases such certificates shall have the full force
which it is anywhere in the Securities or in this Indenture provided that the certificate of the Trustee shall have; provided, however, that
the right to adopt the certificate of authentication of any predecessor Trustee or authenticate Securities in the name of any predecessor
Trustee shall apply only to its successor or successors by merger, conversion or consolidation.

Section 11.08 Right to Rely on Officer’s Certificate and Opinion of Counsel. Subject to Section 11.02, and subject to the
provisions of Section 17.01 with respect to the certificates required thereby, whenever in the administration of the provisions of this
Indenture the Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering any action
hereunder, such matter (unless other evidence in respect thereof be herein specifically prescribed) may, in the absence of bad faith or
willful misconduct on the part of the Trustee, be deemed to be conclusively proved and established by an Officer’s Certificate and an
Opinion of Counsel with respect thereto delivered to the Trustee, and such Officer’s Certificate and an Opinion of Counsel, in the
absence of bad faith or willful misconduct on the part of the Trustee, shall be full warrant to the Trustee for any action taken, suffered or
omitted by it under the provisions of this Indenture upon the faith thereof.
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Section 11.09 Appointment of Authenticating Agent. The Trustee may appoint an agent (the “Authenticating Agent”) reasonably
acceptable to the Issuer to authenticate the Securities, and the Trustee shall give written notice of such appointment to all Holders of
Securities of the series with respect to which such Authenticating Agent shall serve. Unless limited by the terms of such appointment,
any such Authenticating Agent may authenticate Securities whenever the Trustee may do so. Each reference in this Indenture to
authentication by the Trustee includes authentication by the Authenticating Agent. Securities so authenticated shall be entitled to the
benefits of this Indenture and shall be valid and obligatory for all purposes as if authenticated by the Trustee hereunder.

Each Authenticating Agent shall at all times be a corporation organized and doing business and in good standing under the laws of
the United States, any State thereof or the District of Columbia, authorized under such laws to act as Authenticating Agent, having a
combined capital and surplus of not less than US$50 million and subject to supervision or examination by federal or state authority. If
such corporation publishes reports of condition at least annually, pursuant to law or to the requirements of said supervising or
examining authority, then for the purposes of this Article XI, the combined capital and surplus of such corporation shall be deemed to
be its combined capital and surplus as set forth in its most recent report of condition so published. If at any time an Authenticating
Agent shall cease to be eligible in accordance with the provisions of this Article XI, it shall resign immediately in the manner and with
the effect specified in this Article XI.

Any Person into which an Authenticating Agent may be merged or converted or with which it may be consolidated, or any Person
resulting from any merger, conversion or consolidation to which such Authenticating Agent shall be a party, or any Person succeeding
to all or substantially all of the corporate agency or corporate trust business of an Authenticating Agent, shall continue to be an
Authenticating Agent, provided such Person shall be otherwise eligible under this Article XI, without the execution or filing of any
paper or any further act on the part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time by giving written notice thereof to the Trustee and to the Issuer. The Trustee may
at any time terminate the agency of an Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the
Issuer. Upon receiving such a notice of resignation or upon such a termination, or in case at any time such Authenticating Agent shall
cease to be eligible in accordance with the provisions of this Section 11.09, the Trustee may appoint a successor Authenticating Agent
which shall be acceptable to the Issuer and shall give written notice of such appointment to all Holders of Securities of the series with
respect to which such Authenticating Agent shall serve. Any successor Authenticating Agent upon acceptance of its appointment
hereunder shall become vested with all the rights, powers and duties of its predecessor hereunder, with like effect as if originally named
as an Authenticating Agent. No successor Authenticating Agent shall be appointed unless eligible under the provisions of this
Section 11.09.

The Issuer agrees to pay to each Authenticating Agent from time to time reasonable compensation for its services under this
Section 11.09.
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Section 11.10 Communications by Securityholders with Other Securityholders. Holders of Securities may communicate pursuant
to Section 312(b) of the TIA with other Holders with respect to their rights under this Indenture or the Securities. The Issuer, the
Guarantor, the Trustee, the Registrar and anyone else shall have the protection of Section 312(c) of the TIA with respect to such
communications.

ARTICLE XII

SATISFACTION AND DISCHARGE:; DEFEASANCE

Section 12.01 Applicability of Article. If, pursuant to Section 3.01, provision is made for the defeasance of Securities of a series
and if the Securities of such series are denominated and payable only in U.S. Dollars (except as provided pursuant to Section 3.01), then
the provisions of this Article shall be applicable except as otherwise specified pursuant to Section 3.01 for Securities of such series.
Defeasance provisions, if any, for Securities denominated in a Foreign Currency may be specified pursuant to Section 3.01.

Section 12.02 Satisfaction and Discharge of Indenture.

(a) If at any time (i) the Issuer or the Guarantor shall have paid or caused to be paid the principal of and interest on (and any
Additional Amounts payable in respect thereof) all the Securities Outstanding of a series, as and when the same shall have become due
and payable, or (ii) the Issuer or the Guarantor shall have delivered to the Paying Agent for cancellation all Securities of a series
theretofore authenticated (other than any Securities which shall have been destroyed, lost or stolen and which shall have been replaced
or paid as provided in Section 3.07 or Securities for whose payment money has theretofore been deposited in trust or segregated and
held in trust by the Issuer and thereafter repaid to the Issuer or the Guarantor or discharged from such trust, as provided in Section 6.03
and Section 12.04) and if, in any such case, the Issuer or the Guarantor shall also pay or cause to be paid all other sums payable under
this Indenture with respect to all Securities of such series by the Issuer or the Guarantor, then this Indenture shall cease to be of further
effect with respect to the Securities of such series, and the Trustee, on Request of the Issuer or the Guarantor accompanied by an
Officer’s Certificate and an Opinion of Counsel, each stating that all conditions precedent provided for herein relating to the satisfaction
and discharge of this Indenture have been complied with, and at the cost and expense of the Issuer and the Guarantor, shall execute
proper instruments acknowledging such satisfaction of and discharging this Indenture with respect to the Securities of such series.

(b) Notwithstanding the satisfaction and discharge of this Indenture, if money shall have been deposited with the Trustee
pursuant to clause (i) of Section 12.02(a), the obligations of the Trustee under Section 12.07 and Section 6.03(e) shall survive such
satisfaction and discharge.
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Section 12.03 Defeasance upon Deposit of Moneys or U.S. Government Obligations.

(a) Each of the Issuer or the Guarantor, may, at its option by Board Resolution, at any time, elect to have the Issuer and the
Guarantor discharged from their respective obligations with respect to all Outstanding Securities of a series on the date the conditions
set forth below in Section 12.03(b) are satisfied (hereinafter, “defeasance”). For this purpose, such defeasance means that the Issuer
shall be deemed to have paid and discharged the entire indebtedness represented by the Outstanding Securities of such series, which
shall thereafter be deemed to be “Outstanding” only for the purposes of Section 12.03(c) and the other Sections of this Indenture
referred to in clause (i), (ii), (iii) and (v) below, and the Issuer and the Guarantor shall be deemed to have satisfied all their other
obligations under such Securities, the Guarantee and this Indenture (and the Trustee, on demand of and at the expense of the Issuer and
the Guarantor, shall execute proper instruments acknowledging the same), except for the following which shall survive until otherwise
terminated or discharged hereunder:

(i) the rights of Holders of Outstanding Securities of such series to receive solely from the trust fund described in
Section 12.03(c) and as more fully set forth in such Section, payments in respect of the principal of and interest on such
Securities (and any Additional Amounts payable in respect thereof) when such payments are due, or on the Redemption
Date, as the case may be;

(ii) the Issuer’s and the Guarantor’s obligations with respect to such Securities under Sections 3.02, 3.03, 3.05, 3.06,
3.07,3.08 and 3.12;

(iii) the rights, powers, trusts, duties and immunities of the Trustee under this Indenture and the Issuer’s and the
Guarantor’s obligations in connection therewith;

(iv) this Section 12.03; and

(v) the obligations of the Issuer and the Guarantor to pay any Additional Amounts under Section 6.08 except to the
extent such obligations are satisfied out of amounts in the trust fund.

(b) The following shall be the conditions to application of Section 12.03(a) to the Outstanding Securities of a series:

(1) The Issuer or the Guarantor shall irrevocably have deposited or caused to be deposited with the Trustee as trust
funds in trust for the purpose of making the following payments, specifically pledged as security for, and dedicated solely to,
the benefit of the Holders of such Securities, (1) cash in U.S. Dollars in an amount, or (2) U.S. Government Obligations
which through the scheduled payment of principal and interest in respect thereof in accordance with their terms will provide,
not later than one Business Day before the due date of any payment on the Securities, cash in U.S. Dollars in an amount, or
(3) a combination thereof, in such amounts as will be sufficient, in the opinion of a nationally recognized firm of independent
public accountants in the United States expressed in a written certification thereof delivered to the Trustee, to pay and
discharge and which shall be applied by the Trustee to pay and discharge the principal of and interest on (and any Additional
Amounts payable in respect thereof) the Outstanding Securities on the Stated Maturity of such principal of and interest on
the Securities (and any Additional Amounts payable in respect thereof); provided that the Trustee shall have been
irrevocably instructed by the Issuer in writing to apply such money or the proceeds of such U.S. Government Obligations to
said payments with respect to the Securities;
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(i1) The Issuer or the Guarantor shall have delivered to the Trustee an opinion of independent legal counsel of
recognized standing licensed to practice law in the United States that (1) the Issuer or the Guarantor has received from, or
there has been published by, the U.S. Internal Revenue Service a ruling or (2) since the original issue date of the Securities of
such series, there has been a change in the applicable U.S. federal income tax law, in either case to the effect that, and based
thereon such opinion shall confirm that, the Holders of the Outstanding Securities of such series will not recognize income,
gain or loss for U.S. federal income tax purposes as a result of such defeasance and will be subject to U.S. federal income tax
on the same amounts, in the same manner and at the same times as would have been the case if such defeasance had not
occurred;

(iii) No Default or Event of Default with respect to the Securities of such series shall have occurred and be continuing
on the date of such deposit or at any time in the period ending on the 91st day after the date of such deposit;

(iv) Such election under Section 12.03(a) shall not result in a breach or violation of, or constitute a default under, this
Indenture or any other material agreement or instrument to which the Issuer or the Guarantor is a party or by which the Issuer
or the Guarantor is bound;

(v) The Issuer shall have delivered to the Trustee an Opinion of Counsel to the effect that after the 91st day following
such deposit, the trust funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization or
similar laws affecting creditors’ rights generally;

(vi) The Issuer or the Guarantor, as the case may be, shall have delivered to the Trustee an Officer’s Certificate stating
that the deposit made by it pursuant to its election under Section 12.03(a) was not made with the intent of preferring the
Holders over its other creditors or with the intent of defeating, hindering, delaying or defrauding its creditors or others; and

(vii) Each of the Issuer and the Guarantor shall have delivered to the Trustee an Officer’s Certificate and an Opinion of
Counsel, each stating that all conditions precedent provided for herein relating to the defeasance under Section 12.03(a) have
been complied with as contemplated by this Section 12.03(b).

(c) Subject to the provisions of Section 12.03(e), all money and U.S. Government Obligations (including the proceeds
thereof) deposited with the Trustee pursuant to Section 12.03(b) in respect of the Outstanding Securities of a series shall be held in trust
and applied by the Trustee, in accordance with the provisions of such Securities and this Indenture, to the payment, either directly or
through any Paying Agent (including the Issuer acting as its own Paying Agent) as the Trustee may determine, to the Holders of such
Securities of all sums due and to become due thereon in respect of principal and interest (and any Additional Amounts payable in
respect thereof), but such money need not be segregated from other funds except to the extent required by law and the Trustee or any
Paying Agent shall be under no obligation to invest and shall be under no liability for interest on such money.
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(d) Without limiting the rights of Holders under other provisions hereof, the Issuer and the Guarantor shall pay and
indemnify the Trustee against any tax, fee or other charge imposed on or assessed against the money or U.S. Government Obligations
deposited pursuant to Section 12.03(b) or the principal and interest received in respect thereof other than any such tax, fee or other
charge which by law is for the account of the Holders of the Outstanding Securities of such series.

(e) Notwithstanding anything to the contrary in this Section 12.03, the Trustee shall deliver or pay to the Issuer or the
Guarantor from time to time upon a Request by the Issuer or the Guarantor any money or U.S. Government Obligations held by it as
provided in Section 12.03(b) which, in the opinion of a nationally recognized firm of independent public accountants in the United
States expressed in a written certification thereof delivered to the Trustee (which may be the opinion delivered under clause (i) of
Section 12.03(b)) are in excess of the amount thereof which would then be required to be deposited to effect an equivalent defeasance.

(f) If the Trustee or Paying Agent is unable to apply any deposited moneys or U.S. Government Obligations in accordance
with Section 12.03(c), Section 12.03(d) or Section 12.03(e) by reason of any order or judgment of any court or governmental authority
enjoining, restraining or otherwise prohibiting such application, then the Issuer’s obligations under this Indenture and the Securities of
such series and the Guarantor’s obligations under this Indenture and the Guarantee shall be revived and reinstated as though no deposit
had occurred pursuant to Section 12.03(b) until such time as the Trustee or Paying Agent is permitted to apply all such money in
accordance with Section 12.03(c), Section 12.03(d) or Section 12.03(e); provided, however, that, if the Issuer or the Guarantor makes
any payment of principal of and interest (and any Additional Amounts payable in respect thereof) on any Security following the
reinstatement of its obligations, then the Issuer or the Guarantor, as the case may be, shall be subrogated to the rights of the Holders of
such Securities to receive such payment from the money held by the Trustee or Paying Agent.

Section 12.04 Repayment to Issuer. The Trustee and any Paying Agent shall promptly pay to the Issuer (or to its designee) upon
the Order any excess moneys or U.S. Government Obligations held by them at any time, including any such moneys or U.S.
Government Obligations held by the Trustee under any escrow trust agreement entered into pursuant to Section 12.06. The provisions
of the last paragraph of Section 6.03 shall apply to any moneys or U.S. Government Obligations held by the Trustee or any Paying
Agent under this Article that remains unclaimed for two years after the Maturity of any series of Securities for which moneys or U.S.
Government Obligations have been deposited pursuant to Section 12.03.

Section 12.05 Deposits to Be Held in Escrow. Any deposits with the Trustee referred to in Section 12.03 above shall be
irrevocable (except to the extent provided in Sections 12.04 and 12.07) and shall be made under the terms of an escrow trust agreement.
As contemplated under this Article 12, if any Outstanding Securities of a series are to be redeemed prior to their Stated Maturity,
whether pursuant to any optional redemption provisions or in accordance with any mandatory or optional sinking fund requirement, the
applicable escrow trust agreement shall provide therefor and the Issuer shall make such arrangements as are satisfactory to the Trustee
for the giving of notice of redemption by the Trustee in the name, and at the expense, of the Issuer and the Guarantor. The agreement
shall provide that, upon satisfaction of any Mandatory Sinking Fund Payment requirements, whether by deposit of moneys, application
of proceeds of deposited U.S. Government Obligations or, if permitted, by delivery of Securities, the Trustee shall pay or deliver over to
the Issuer as excess moneys pursuant to Section 12.04 all funds or obligations then held under the agreement and allocable to the
sinking fund payment requirements so satisfied.
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If Securities of a series with respect to which such deposits are made may be subject to later redemption at the option of the Issuer
or pursuant to Optional Sinking Fund Payments, the applicable escrow trust agreement may, at the option of the Issuer, provide therefor.
In the case of an optional redemption in whole or in part, such agreement shall require the Issuer to deposit with the Trustee on or
before the date notice of redemption is given funds sufficient to pay the Redemption Price of the Securities to be redeemed together
with all unpaid interest thereon to the Redemption Date. Upon such deposit of funds, the Trustee shall pay or deliver over to the Issuer
as excess funds pursuant to Section 12.04 all funds or obligations then held under such agreement and allocable to the Securities to be
redeemed. In the case of exercise of Optional Sinking Fund Payment rights by the Issuer, such agreement shall, at the option of the
Issuer, provide that upon deposit by the Issuer with the Trustee of funds pursuant to such exercise the Trustee shall pay or deliver over
to the Issuer as excess funds pursuant to Section 12.04 all funds or obligations then held under such agreement for such series and
allocable to the Securities to be redeemed.

Section 12.06 Application of Trust Money.

(a) Neither the Trustee nor any other paying agent shall be required to pay interest on any moneys deposited pursuant to the
provisions of this Indenture, except such as it shall agree with the Issuer in writing to pay thereon. Any moneys so deposited for the
payment of the principal of, or premium, if any, or interest on the Securities of any series and remaining unclaimed for two years after
the date of the maturity of the Securities of such series or the date fixed for the redemption of all the Securities of such series at the time
Outstanding, as the case may be, shall be applied as provided in Section 6.03(e).

(b) Subject to the provisions of clause (a) above, any moneys or U.S. Government Obligations which at any time shall be
deposited by the Issuer or on its behalf with the Trustee or any other paying agent for the purpose of paying the principal of, premium,
if any, and interest on any of the Securities shall be and are hereby assigned, transferred and set over to the Trustee or such other paying
agent in trust for the respective Holders of the Securities for the purpose for which such moneys or U.S. Government Obligations shall
have been deposited; provided that such moneys or U.S. Government Obligations need not be segregated from other funds except to the
extent required by law.
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Section 12.07 Deposits of Non-U.S. Currencies. Notwithstanding the foregoing provisions of this Article, if the Securities of any
series are payable in a Currency other than U.S. Dollars, the Currency or the nature of the government obligations to be deposited with
the Trustee under the foregoing provisions of this Article shall be as set forth in the Officer’s Certificate or established in the
supplemental indenture under which the Securities of such series are issued.

ARTICLE XIII

IMMUNITY OF CERTAIN PERSONS

Section 13.01 No Personal Liability. No recourse shall be had for the payment of the principal of, or the premium, if any, or
interest on, any Security or for any claim based thereon or otherwise in respect thereof or of the Indebtedness represented thereby, or
upon any obligation, covenant or agreement of this Indenture, against any incorporator, stockholder, officer or director, as such, past,
present or future, of the Issuer or the Guarantor or of any of their successors thereto, either directly or through the Issuer, the Guarantor
or any successor thereto, whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise; it being expressly agreed and understood that this Indenture and the Securities are solely corporate
obligations, and that no personal liability whatsoever shall attach to, or be incurred by, any incorporator, stockholder, officer or director,
as such, past, present or future, of the Issuer or the Guarantor or of any successor thereto, either directly or through the Issuer, the
Guarantor or any successor corporation, because of the incurring of the Indebtedness hereby authorized or under or by reason of any of
the obligations, covenants, promises or agreements contained in this Indenture or in any of the Securities, or to be implied herefrom or
therefrom, and that all liability, if any, of that character against every such incorporator, stockholder, officer and director is, by the
acceptance of the Securities and as a condition of, and as part of the consideration for, the execution of this Indenture and the issue of
the Securities expressly waived and released.

ARTICLE XIV

SUPPLEMENTAL INDENTURES

Section 14.01 Without Consent of Securityholders. Except as otherwise provided by Section 3.01 with respect to any series of
Securities, the Issuer and the Guarantor, when authorized by a Board Resolution, and the Trustee, at any time and from time to time,
may enter into one or more indentures supplemental hereto, in form reasonably satisfactory to the Trustee, without the consent of any
Holders for any of the following purposes:

(a) to cure any ambiguity or to correct any provision herein which may be defective or inconsistent with any other provision
herein; it being expressly understood that any amendment described in this clause (a) made solely to conform the text of this Indenture
or any series of the Securities to any provision of the section entitled “Description of Debt Securities” in the Prospectus or of the section
entitled “Description of the Notes” in the Prospectus Supplement will not be deemed to materially and adversely affect the interests of
Holders;
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(b) to secure the Securities pursuant to the requirements of Section 6.05 or Section 6.09 or otherwise;
(c) to evidence and provide the acceptance of the appointment of a successor Trustee hereunder;

(d) to make any other change that would provide any additional rights or benefits to the Holders or that does not in an
Opinion of Counsel adversely affect the legal rights of any Holder under this Indenture or the Securities of such series;

(e) to evidence the succession of another Person to the Issuer or the Guarantor, and the assumption by any such successor of
the covenants of the Issuer or the Guarantor, as the case may be, contained herein and in the Securities of such series or the Guarantee,
as the case may be;

(f) to make any amendment to the provisions of this Indenture relating to the transfer and legending of Securities as
permitted by this Indenture, including, but not limited to, facilitating the issuance and administration of any series of the Securities or, if
incurred in compliance with this Indenture, Additional Securities; provided, however, that (i) compliance with this Indenture as so
amended would not result in any series of the Securities being transferred in violation of the U.S. Securities Act of 1933, as amended, or
any applicable securities law and (ii) such amendment does not materially and adversely affect the rights of Holders to transfer
Securities;

(g) to change or eliminate any of the provisions of this Indenture; provided that any such change or elimination shall become
effective only when there is no Outstanding Security of any series created prior to the execution of such supplemental indenture that is
entitled to the benefit of such provision and as to which such supplemental indenture would apply;

(h) to make any amendment to this Indenture necessary to qualify this Indenture under the Trust Indenture Act;
(1) to add guarantors or co-obligors with respect to any series of Securities; and

(j) to establish the form and terms of Securities of any series as permitted in Section 3.01, or to provide for the issuance of
Additional Securities in accordance with the limitations set forth in this Indenture, or to add to the conditions, limitations or restrictions
on the authorized amount, terms or purposes of issue, authentication or delivery of the Securities of any series, as herein set forth, or
other conditions, limitations or restrictions thereafter to be observed.

Subject to the provisions of Section 14.03, the Trustee is authorized to join with the Issuer and the Guarantor in the execution of
any such supplemental indenture, to make the further agreements and stipulations which may be therein contained and to accept the
conveyance, transfer, assignment, mortgage or pledge of any property or assets thereunder.
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Any supplemental indenture authorized by the provisions of this Section 14.01 may be executed by the Issuer, the Guarantor and
the Trustee without the consent of the Holders of any of the Securities at the time Outstanding, notwithstanding any of the provisions of
Section 14.02.

Section 14.02 With Consent of Securityholders; Limitations.

(a) With the consent of the Holders (evidenced as provided in Article VIII) of not less than a majority in aggregate principal
amount of the Outstanding Securities of each series affected by such supplemental indenture, by an act of such Holders delivered to the
Issuer, the Guarantor and the Trustee, the Issuer and the Guarantor, when authorized by a Board Resolution, and the Trustee may, from
time to time and at any time, enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions to or
changing in any manner or eliminating any of the provisions of this Indenture or of waiving or modifying in any manner the rights of
the Holders of the Securities of such series to be affected; provided, however, that no such supplemental indenture shall, without the
consent of the Holder of each Outstanding Security of each such series affected thereby,

(i) change the Stated Maturity of the Securities;

(ii) reduce the principal amount of or payments of interest on any such Security;

(iii) change any obligation of the Issuer or the Guarantor to pay Additional Amounts;

(iv) change the currency or place of payment of the principal of or interest on such Security;

(v) impair the right to institute suit for the enforcement of any payment due on or with respect to any such Security;

(vi) reduce the percentage in principal amount of the Outstanding Securities, the consent of whose Holders is required
for any such supplemental indenture or waiver provided in this Section 14.02 or the consent of whose Holders is required for
any waiver provided for in Section 6.12 or Section 7.13;

(vii) change, in any manner adverse to the interest of Holders, the terms and provisions of the Guarantees in respect of
the due and punctual payment of principal of and interest on the Securities;

(viii) reduce the premium payable upon the redemption or repurchase of any Securities Outstanding or change the time
at which any of the Securities Outstanding may be redeemed or required to be repurchased as described under Section 4.07;
or

(ix) modify any of the provisions of Section 6.12, Section 7.13 or this Section 14.02, except to increase any such
percentage or to provide that certain other provisions of this Indenture cannot be modified or waived without the consent of
the Holder of each Security affected thereby.
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(b) Any such waivers will be conclusive and binding on all Holders of the Securities of such series, whether or not they have
given consent to such waivers, and on all future Holders of the Securities of such series, whether or not notation of such waivers is
made upon such Securities. Any instrument given by or on behalf of any Holder of a Security in connection with any consent to any
such waiver will be irrevocable once given and will be conclusive and binding on all subsequent Holders of such Security.

(c) It shall not be necessary for any act of Holders under this Section to 14.02 to approve the particular form of any proposed
supplemental indenture, but it shall be sufficient if such act shall approve the substance thercof.

(d) A supplemental indenture that changes or eliminates any provision of this Indenture which has expressly been included
solely for the benefit of one or more particular series of Securities or which modifies the rights of the Holders of Securities of such
series with respect to such covenant or other provision, shall be deemed not to affect the rights under this Indenture of the Holders of
Securities of any other series.

(e) The Issuer may set a record date pursuant to Section 8.02(e) for purposes of determining the identity of the Holders of
each series of Securities entitled to give a written consent or waive compliance by the Issuer as authorized or permitted by this
Section 14.02.

(f) Promptly after the execution by the Issuer, the Guarantor and the Trustee of any supplemental indenture pursuant to the
provisions of this Section 14.02, the Issuer shall mail a notice, setting forth in general terms the substance of such supplemental
indenture, to the Holders of Securities at their addresses as the same shall then appear in the Register. Any failure of the Issuer to mail
such notice, or any defect therein, shall not, however, in any way impair or affect the validity of any such supplemental indenture.

Section 14.03 Trustee Protected. Upon the Request of the Issuer, accompanied by the Officer’s Certificate and Opinion of Counsel
required by Section 17.01 stating that the execution of such supplemental indenture to be entered into pursuant to Section 14.01 or
Section 14.02 is authorized or permitted by this Indenture and that all conditions precedent to the execution and delivery of such
supplemental indenture have been complied with, and evidence reasonably satisfactory to the Trustee of consent of the Holders if the
supplemental indenture is to be executed pursuant to Section 14.02, the Trustee shall join with the Issuer and the Guarantor in the
execution of said supplemental indenture unless said supplemental indenture affects the Trustee’s own rights, duties or immunities
under this Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, enter into said
supplemental indenture. The Trustee shall be fully protected in relying upon such Officer’s Certificate and an Opinion of Counsel.

Section 14.04 Effect of Execution of Supplemental Indenture. Upon the execution of any supplemental indenture pursuant to the
provisions of this Article XIV, this Indenture shall be deemed to be modified and amended in accordance therewith and, except as
herein otherwise expressly provided, the respective rights, limitations of rights, obligations, duties and immunities under this Indenture
of the Trustee, the Issuer, the Guarantor and the Holders of all of the Securities or of the Securities of any series affected, as the case
may be, shall thereafter be determined, exercised and enforced hereunder subject in all respects to such modifications and amendments,
and all the terms and conditions of any such supplemental indenture shall be and be deemed to be part of the terms and conditions of
this Indenture for any and all purposes.
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Section 14.05 Notation on or Exchange of Securities. Securities of any series authenticated and delivered after the execution of
any supplemental indenture pursuant to the provisions of this Article may bear a notation in the form approved by the Trustee as to any
matter provided for in such supplemental indenture. If the Issuer or the Trustee shall so determine, new Securities so modified as to
conform, in the opinion of the Trustee and the Board of Directors of the Issuer, to any modification of this Indenture contained in any
such supplemental indenture may be prepared and executed by the Issuer and authenticated and delivered by the Trustee in exchange for
the Securities then Outstanding in equal aggregate principal amounts, and such exchange shall be made without cost to the Holders of
the Securities.

Section 14.06 Conformity with TIA. Every supplemental indenture executed pursuant to the provisions of this Article shall
conform to the requirements of the Trust Indenture Act as then in effect.

ARTICLE XV

SUBORDINATION OF SECURITIES

Section 15.01 Agreement to Subordinate. In the event a series of Securities is designated as subordinated pursuant to Section 3.01,
and except as otherwise provided in an Order, Officer’s Certificate or in one or more indentures supplemental hereto, the Issuer, for
itself, its successors and assigns, covenants and agrees, and each Holder of Securities of such series by his, her or its acceptance thereof,
likewise covenants and agrees, that the payment of the principal of, premium, if any, or interest on each and all of the Securities of such
series is hereby expressly subordinated, to the extent and in the manner hereinafter set forth, in right of payment to the prior payment in
full of all Senior Indebtedness. In the event a series of Securities is not designated as subordinated pursuant to Section 3.01(r), this
Article XV shall have no effect upon such series of Securities.

Section 15.02 Distribution on Dissolution, Liquidation and Reorganization; Subrogation of Securities. Subject to Section 15.01,
upon any distribution of assets of the Issuer or the Guarantor upon any dissolution, winding up, liquidation or reorganization of the
Issuer or the Guarantor, as the case may be, whether in bankruptcy, insolvency, reorganization or receivership proceedings or upon an
assignment for the benefit of creditors or any other marshaling of the assets and liabilities of the Issuer or the Guarantor or otherwise
(subject to the power of a court of competent jurisdiction to make other equitable provision reflecting the rights conferred in this
Indenture upon the Senior Indebtedness and the holders thereof with respect to the Securities and the holders thereof by a lawful plan of
reorganization under the Bankruptcy Code or any applicable state bankruptcy laws):

(a) the holders of all Senior Indebtedness shall be entitled to receive payment in full of the principal, premium, if any, or
interest thereon before the Holders of the Securities are entitled to receive any payment upon the principal of, premium, if any, or
interest on Indebtedness evidenced by the Securities; and
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(b) any payment or distribution of assets of the Issuer or the Guarantor of any kind or character, whether in cash, property or
securities, to which the Holders of the Securities or the Trustee would be entitled except for the provisions of this Article XV in respect
of the principal of, premium, if any, or interest, on the Securities shall be paid by the liquidation trustee or agent or other Person making
such payment or distribution, whether a trustee in bankruptcy, a receiver or liquidating trustee or otherwise, directly to the holders of
Senior Indebtedness or their representative or representatives or to the trustee or trustees under any indenture under which any
instruments evidencing any of such Senior Indebtedness may have been issued, ratably according to the aggregate amounts remaining
unpaid on account of the principal of, premium, if any, or interest on the Senior Indebtedness held or represented by each, to the extent
necessary to make payment in full of all Senior Indebtedness remaining unpaid, after giving effect to any concurrent payment or
distribution to the holders of such Senior Indebtedness; and

(c) in the event that, notwithstanding the foregoing, any payment or distribution of assets of the Issuer or the Guarantor of
any kind or character in respect of the principal of, premium, if any, or interest on Indebtedness evidenced by the Securities, whether in
cash, property or securities prohibited by the foregoing, shall be received by the Trustee or the Holders of the Securities before all
Senior Indebtedness is paid in full, such payment or distribution shall be paid over, upon written notice to a Responsible Officer of the
Trustee, to the holder of such Senior Indebtedness or his, her or its representative or representatives or to the trustee or trustees under
any indenture under which any instrument evidencing any of such Senior Indebtedness may have been issued, ratably as aforesaid, as
calculated by the Issuer or the Guarantor, for application to payment of all Senior Indebtedness remaining unpaid until all such Senior
Indebtedness shall have been paid in full, after giving effect to any concurrent payment or distribution to the holders of such Senior
Indebtedness.

(d) Subject to the payment in full of all Senior Indebtedness, the Holders of the Securities shall be subrogated to the rights of
the holders of Senior Indebtedness (to the extent that distributions otherwise payable to such holder have been applied to the payment of
Senior Indebtedness) to receive payments or distributions of cash, property or securities of the Issuer applicable to Senior Indebtedness
until the principal of, premium, if any, or interest on the Securities shall be paid in full and no such payments or distributions to the
Holders of the Securities of cash, property or securities otherwise distributable to the holders of Senior Indebtedness shall, as between
the Issuer, its creditors other than the holders of Senior Indebtedness, and the Holders of the Securities be deemed to be a payment by
the Issuer to or on account of the Securities. It is understood that the provisions of this Article XV are and are intended solely for the
purpose of defining the relative rights of the Holders of the Securities, on the one hand, and the holders of the Senior Indebtedness, on
the other hand. Nothing contained in this Article XV or elsewhere in this Indenture or in the Securities is intended to or shall impair, as
between the Issuer, its creditors other than the holders of Senior Indebtedness, and the Holders of the Securities, the obligation of the
Issuer, which is unconditional and absolute, to pay to the Holders of the Securities the principal of, premium, if any, or interest on the
Securities as and when the same shall become due and payable in accordance with their terms, or to affect the relative rights of the
Holders of the Securities and creditors of the Issuer other than the holders of Senior Indebtedness, nor shall anything herein or in the
Securities prevent the Trustee or the Holder of any Security from exercising all remedies otherwise permitted by applicable law upon
default under this Indenture, subject to the rights, if any, under this Article XV of the holders of Senior Indebtedness in respect of cash,
property or securities of the Issuer received upon the exercise of any such remedy. Upon any payment or distribution of assets of the
Issuer referred to in this Article XV, the Trustee, subject to the provisions of Section 15.05, shall be entitled to conclusively rely upon a
certificate of the liquidating trustee or agent or other person making any distribution to the Trustee for the purpose of ascertaining the
Persons entitled to participate in such distribution, the holders of Senior Indebtedness and other indebtedness of the Issuer, the amount
thereof or payable thereon, the amount or amounts paid or distributed thereof and all other facts pertinent thereto or to this Article XV.
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Section 15.03 No Payment on Securities in Event of Default on Senior Indebtedness. Subject to Section 15.01, no payment by the
Issuer on account of principal (or premium, if any), sinking funds or interest, if any, on the Securities shall be made at any time if: (i) a
default on Senior Indebtedness exists that permits the holders of such Senior Indebtedness to accelerate its maturity and (ii) the default
is the subject of judicial proceedings or the Issuer has received notice of such default. The Issuer may resume payments on the
Securities when full payment of amounts then due for principal (premium, if any), sinking funds and interest on Senior Indebtedness
has been made or duly provided for in money or money’s worth.

In the event that, notwithstanding the foregoing, any payment shall be received by the Trustee when such payment is prohibited by
the preceding paragraph of this Section 15.03, such payment shall be held in trust for the benefit of, and shall be paid over or delivered
to, the holders of such Senior Indebtedness or their respective representatives, or to the trustee or trustees under any indenture pursuant
to which any of such Senior Indebtedness may have been issued, as their respective interests may appear, as calculated by the Issuer,
but only to the extent that the holders of such Senior Indebtedness (or their representative or representatives or a trustee) notify the
Trustee in writing within 90 calendar days of such payment of the amounts then due and owing on such Senior Indebtedness and only
the amounts specified in such notice to the Trustee shall be paid to the holders of such Senior Indebtedness.

Section 15.04 Payments on Securities Permitted. Subject to Section 15.01, nothing contained in this Indenture or in any of the
Securities shall (a) affect the obligation of the Issuer to make, or prevent the Issuer from making, at any time except as provided in
Sections 15.02 and 15.03, payments of principal of (or premium, if any) or interest, if any, on the Securities or (b) prevent the
application by the Trustee of any moneys or assets deposited with it hereunder to the payment of or on account of the principal of,
premium, if any, or interest on the Securities, unless a Responsible Officer of the Trustee shall have received at its Corporate Trust
Office written notice of any fact prohibiting the making of such payment from the Issuer or from the holder of any Senior Indebtedness
or from the trustee for any such holder, together with proof satisfactory to the Trustee of such holding of Senior Indebtedness or of the
authority of such trustee, more than two Business Days prior to the date fixed for such payment.
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Section 15.05 Authorization of Securityholders to Trustee to Effect Subordination. Subject to Section 15.01, each Holder of
Securities by his acceptance thereof authorizes and directs the Trustee on his, her or its behalf to take such action as may be necessary
or appropriate to effectuate the subordination as provided in this Article XV and appoints the Trustee his attorney-in-fact for any and all
such purposes.

Section 15.06 Notices to Trustee. The Issuer and the Guarantor shall give prompt written notice to a Responsible Officer of the
Trustee of any fact known to the Issuer or the Guarantor that would prohibit the making of any payment of moneys or assets to or by the
Trustee in respect of the Securities of any series pursuant to the provisions of this Article XV. Subject to Section 15.01, notwithstanding
the provisions of this Article XV or any other provisions of this Indenture, neither the Trustee nor any Paying Agent (other than the
Issuer) shall be charged with actual knowledge of the existence of any Senior Indebtedness or of any fact which would prohibit the
making of any payment of moneys or assets to or by the Trustee or such Paying Agent, unless and until a Responsible Officer of the
Trustee or such Paying Agent shall have received (in the case of a Responsible Officer of the Trustee, at the Corporate Trust Office of
the Trustee) written notice thereof from the Issuer or from the holder of any Senior Indebtedness or from the trustee for any such holder,
together with proof satisfactory to the Trustee of such holding of Senior Indebtedness or of the authority of such trustee, and, prior to
the receipt of any such written notice, the Trustee shall be entitled in all respects conclusively to presume that no such facts exist;
provided, however, that if at least two Business Days prior to the date upon which by the terms hereof any such moneys or assets may
become payable for any purpose (including, without limitation, the payment of either the principal of, premium, if any, or interest on
any Security) a Responsible Officer of the Trustee shall not have received with respect to such moneys or assets the notice provided for
in this Section 15.06, then, anything herein contained to the contrary notwithstanding, the Trustee shall have full power and authority to
receive such moneys or assets and to apply the same to the purpose for which they were received, and shall not be affected by any
notice to the contrary which may be received by it within two Business Days prior to such date. The Trustee shall be entitled to
conclusively rely on the delivery to it of a written notice by a Person representing himself to be a holder of Senior Indebtedness (or a
trustee on behalf of such holder) to establish that such a notice has been given by a holder of Senior Indebtedness or a trustee on behalf
of any such holder. In the event that the Trustee determines in good faith that further evidence is required with respect to the right of
any Person as a holder of Senior Indebtedness to participate in any payment or distribution pursuant to this Article XV, the Trustee may
request such Person to furnish evidence to the reasonable satisfaction of the Trustee as to the amount of Senior Indebtedness held by
such Person, the extent to which such Person is entitled to participate in such payment or distribution and any other facts pertinent to the
rights of such Person under this Article XV and, if such evidence is not furnished, the Trustee may defer any payment to such Person
pending judicial determination as to the right of such Person to receive such payment.
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Section 15.07 Trustee as Holder of Senior Indebtedness. Subject to Section 15.01, the Trustee in its individual capacity shall be
entitled to all the rights set forth in this Article XV in respect of any Senior Indebtedness at any time held by it to the same extent as any
other holder of Senior Indebtedness and nothing in this Indenture shall be construed to deprive the Trustee of any of its rights as such
holder. Nothing in this Article XV shall apply to claims of, or payments to, the Trustee under or pursuant to Sections 7.05 or 11.01.

Section 15.08 Modifications of Terms of Senior Indebtedness. Subject to Section 15.01, any renewal or extension of the time of
payment of any Senior Indebtedness or the exercise by the holders of Senior Indebtedness of any of their rights under any instrument
creating or evidencing Senior Indebtedness, including, without limitation, the waiver of default thereunder, may be made or done all
without notice to or assent from the Holders of the Securities or the Trustee. No compromise, alteration, amendment, modification,
extension, renewal or other change of, or waiver, consent or other action in respect of, any liability or obligation under or in respect of,
or of any of the terms, covenants or conditions of any indenture or other instrument under which any Senior Indebtedness is
Outstanding or of such Senior Indebtedness, whether or not such release is in accordance with the provisions of any applicable
document, shall in any way alter or affect any of the provisions of this Article XV or of the Securities relating to the subordination
thereof.

Section 15.09 Reliance on Judicial Order or Certificate of Liquidating Agent. Subject to Section 15.01, upon any payment or
distribution of assets of the Issuer or the Guarantor referred to in this Article XV, the Trustee and the Holders of the Securities shall be
entitled to conclusively rely upon any order or decree entered by any court of competent jurisdiction in which such insolvency,
bankruptcy, receivership, liquidation, reorganization, dissolution, winding up or similar case or proceeding is pending, or a certificate of
the trustee in bankruptcy, liquidating trustee, custodian, receiver, assignee for the benefit of creditors, agent or other person making
such payment or distribution, delivered to the Trustee or to the Holders of Securities, for the purpose of ascertaining the Persons entitled
to participate in such payment or distribution, the holders of Senior Indebtedness and other indebtedness of the Issuer or the Guarantor,
the amount thereof or payable thereon, the amount or amounts paid or distributed thereon and all other facts pertinent thereto or to this
Article XV.

Section 15.10 Satisfaction and Discharge; Defeasance and Covenant Defeasance. Subject to Section 15.01, moneys and U.S.
Government Obligations deposited in trust with the Trustee pursuant to and in accordance with Article XII and not, at the time of such
deposit, prohibited to be deposited under Sections 15.02 or 15.03 shall not be subject to this Article XV.

Section 15.11 Trustee Not Fiduciary for Holders of Senior Indebtedness. With respect to the holders of Senior Indebtedness, the
Trustee undertakes to perform or observe only such of its covenants and obligations as are specifically set forth in this Article XV, and
no implied covenants or obligations with respect to the holders of Senior Indebtedness shall be read into this Indenture against the
Trustee. The Trustee shall not be deemed to owe any fiduciary duty to the holders of Senior Indebtedness. The Trustee shall not be
liable to any such holder if it shall pay over or distribute to or on behalf of Holders of Securities or the Issuer, the Guarantor or any
other Person, moneys or assets to which any holder of Senior Indebtedness shall be entitled by virtue of this Article XV or otherwise.

82



ARTICLE XVI
GUARANTEE
Section 16.01 Guarantee.

(a) The Guarantor hereby irrevocably and unconditionally guarantees to each Holder and to the Trustee on behalf of each
Holder the due and punctual payment of the principal of and interest on, and all other amounts payable under (including any Additional
Amounts payable in respect thereof), each Security provided for pursuant to this Indenture and the terms of such Security when and as
the same shall become due and payable, whether at Stated Maturity, upon acceleration, by call for redemption or otherwise, in
accordance with the terms of such Security and of this Indenture. This is a guarantee of payment and not of collection. The Guarantor
hereby expressly waives its right to require the Trustee to pursue or exhaust its legal or equitable remedies against the Issuer prior to
exercising its rights under the Guarantee of the Guarantor. The Guarantee will not be discharged with respect to any Security except by
payment in full of the principal thereof and interest thereon and all other amounts payable thereunder (including any Additional
Amounts payable in respect thereof). In case of the failure of the Issuer punctually to pay any such principal, interest or other amounts
payable, the Guarantor hereby agrees to cause any such payment to be made punctually when and as the same shall become due and
payable, whether at Stated Maturity, by acceleration, call for redemption or otherwise, and as if such payment were made by the Issuer.

(b) The Guarantor hereby agrees that its obligations hereunder shall be as if it were principal obligor and not merely surety,
and shall be absolute and unconditional, irrespective of, and unaffected by, any invalidity, irregularity or unenforceability of any
Security or this Indenture (other than in respect of the Guarantee), any failure to enforce the provisions of any Security or this Indenture,
any waiver, modification or indulgence granted to the Issuer with respect thereto by the Holders or the Trustee, or any other
circumstance which may otherwise constitute a legal or equitable discharge of a surety or guarantor; provided that, notwithstanding the
foregoing, no such waiver, modification, indulgence or circumstance shall without the written consent of the Guarantor increase the
principal amount of a Security or the interest rate thereon or change the currency of payment with respect to any Security, or alter the
Stated Maturity thereof. The Guarantor hereby waives diligence, presentment, demand of payment, filing of claims with a court in the
event of merger or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer (including, for the avoidance of
doubt, any right which the Guarantor may have to require the seizure and sale of the assets of the Issuer to satisfy the outstanding
principal of, interest on or any other amounts payable under each Security prior to recourse against the Guarantor or its assets), protest
or notice with respect to any Security or the indebtedness evidenced thereby and all demands whatsoever, and covenants that the
Guarantee of the Guarantor will not be discharged with respect to any Security except by payment in full of the principal thereof,
interest thereon and all other amounts payable thereunder. If at any time any payment on such Security is rescinded or must be
otherwise restored or returned upon the insolvency, bankruptcy or reorganization of the Issuer, the Guarantor’s obligations hereunder
with respect to such payment shall be reinstated as of the date of such rescission, restoration or return as though such payment had
become due but had not been made at such time.
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Section 16.02 Subrogation. The Guarantor shall be subrogated to all rights of the Holders against the Issuer in respect of any
amounts paid to such Holder by the Guarantor pursuant to the provisions of the Guarantee; provided, however, that the Guarantor shall
not be entitled to enforce or to receive any payments arising out of or based upon such right of subrogation until the principal of and
interest on and all other amounts due with respect to the Securities shall have been paid in full or payment thereof shall have been
provided for in accordance with this Indenture.

Section 16.03 Ranking. The Guarantee is a direct, unconditional, unsubordinated and unsecured obligation of the Guarantor and
ranks (i) pari passu in priority of payment, and in all other respects with all other unsecured and unsubordinated obligations of the
Guarantor (other than obligations preferred by applicable law) and (ii) senior in priority of payment and in all other respects to all other
Indebtedness of the Guarantor that is designated as subordinate or junior in right of payment to the Guarantee.

ARTICLE XVII
MISCELLANEOUS PROVISIONS

Section 17.01 Certificates and Opinions as to Conditions Precedent.

(a) Upon any request or application by the Issuer or the Guarantor to the Trustee to take any action under any of the
provisions of this Indenture, the Issuer or the Guarantor, as the case may be, shall furnish to the Trustee an Officer’s Certificate stating
that all conditions precedent, if any, provided for in this Indenture relating to the proposed action have been complied with and an
Opinion of Counsel stating that in the opinion of such counsel all such conditions precedent have been complied with, except that in the
case of any such application or demand as to which the furnishing of such document is specifically required by any provision of this
Indenture relating to such particular application or request, no additional certificate or opinion need be furnished.

(b) Each certificate or opinion provided for in this Indenture and delivered to the Trustee with respect to compliance with a
condition or covenant provided for in this Indenture (other than the certificates provided pursuant to Section 6.05 of this Indenture) shall
include (i) a statement that the Person giving such certificate or opinion has read such covenant or condition; (ii) a brief statement as to
the nature and scope of the examination or investigation upon which the statements or opinions contained in such certificate or opinion
are based; (iii) a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to
enable such Person to express an informed view or opinion as to whether or not such covenant or condition has been complied with; and
(iv) a statement as to whether or not, in the opinion of such Person, such condition or covenant has been complied with.
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(c) Any certificate, statement or opinion of an officer of the Issuer or the Guarantor may be based, insofar as it relates to legal
matters, upon a certificate or opinion of, or representations by, counsel, unless such officer knows, or in the exercise of reasonable care
should know, that the certificate or opinion or representations with respect to the matters upon which his or her certificate, statement or
opinion is based are erroneous. Any certificate, statement or opinion of counsel may be based, insofar as it relates to factual matters,
upon a certificate, statement or opinion of, or representations by, an officer or officers of the Issuer or the Guarantor stating that the
information with respect to such factual matters is in the possession of the Issuer or the Guarantor, as the case may be, unless such
counsel knows, or in the exercise of reasonable care should know, that the certificate, statement or opinion or representations with
respect to such matters are erroneous.

(d) Any certificate, statement or opinion of an officer of the Issuer or the Guarantor or of counsel to the Issuer or the
Guarantor may be based, insofar as it relates to accounting matters, upon a certificate or opinion of, or representations by, an accountant
or firm of accountants, unless such officer or counsel, as the case may be, knows, or in the exercise of reasonable care should know, that
the certificate or opinion or representations with respect to the accounting matters upon which his or her certificate, statement or
opinion may be based are erroneous. Any certificate or opinion of any firm of independent registered public accountants filed with the
Trustee shall contain a statement that such firm is independent.

(e) In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is
not necessary that all such matters be certified by, or covered by the opinion of, only one such Person, or that they be so certified or
covered by only one document, but one such Person may certify or give an opinion with respect to some matters and one or more other
such Persons as to other matters, and any such Person may certify or give an opinion as to such matters in one or several documents.

(f) Where any Person is required to make, give or execute two or more applications, requests, consents, certificates,
statements, opinions or other instruments under this Indenture, they may, but need not, be consolidated and form one instrument.

Section 17.02 Trust Indenture Act Controls. If and to the extent that any provision of this Indenture limits, qualifies or conflicts
with the duties imposed by, or with a provision included in this Indenture which is required to be included in this Indenture by any of
the provisions of Sections 310 to 318, inclusive, of, the TIA, such imposed duties or incorporated provision shall control.

Section 17.03 Notices to the Issuer, Guarantor and Trustee. Any notice or demand authorized or permitted by this Indenture to be
made upon, given or furnished to, or filed with, the Issuer, the Guarantor or the Trustee shall be sufficiently made, given, furnished or
filed for all purposes if it shall be mailed, by regular mail or overnight courier, delivered or faxed to:

(a) the Issuer or the Guarantor, at CNOOC Limited, Room 1105, CNOOC Tower, No.25 of Chaoyangmen North Street,
Dongcheng District, 100010 Beijing, China; Attention: Kuang Xiaobing, facsimile number +86-10-8452-1512 and at Nexen Energy
ULC, 801 7th Ave SW, Calgary, AB, Canada T2P 3P7; Attention: Michelle Rolles, facsimile number +1-403-699-8138, or at any other
address or facsimile number furnished in writing to the Holders and the Trustee by the Issuer or the Guarantor pursuant hereto.
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(b) the Trustee, at the Corporate Trust Office of the Trustee.

Any such notice, demand or other document shall be in the English language. Anything herein to the contrary notwithstanding, no
such notice or demand shall be effective as to the Trustee unless it is actually received by the Trustee at its Corporate Trust Office.

The Trustee agrees to accept and act upon instructions or directions pursuant to this Indenture sent by unsecured e-mail, pdf,
facsimile transmission or other similar unsecured electronic methods; provided, however, that the Trustee shall have received an
incumbency certificate listing persons designated to give such instructions or directions and containing specimen signatures of such
designated persons, which such incumbency certificate shall be amended and replaced whenever a person is to be added or deleted from
the listing. If the Issuer or the Guarantor elects to give the Trustee e-mail or facsimile instructions (or instructions by a similar electronic
method), the Trustee’s understanding of such instructions shall be deemed controlling. The Trustee shall not be liable for any losses,
costs or expenses arising directly or indirectly from the Trustee’s reliance upon and compliance with such instructions notwithstanding
such instructions conflict or are inconsistent with a subsequent written instruction. Each of the Issuer and the Guarantor agrees to
assume all risks arising out of the use of such electronic methods to submit instructions and directions to the Trustee, including without
limitation the risk of the Trustee acting on unauthorized instructions, and the risk or interception and misuse by third parties.

Section 17.04 Notices to Holders; Waiver.

(a) Where this Indenture provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise
herein expressly provided) if in writing and mailed, first-class postage (or if first-class mail is unavailable, by airmail) prepaid, to each
Holder of Securities (or the first name in the case of joint Holders) affected by such event at its address as it appears in the Register or at
the address provided by such Holder in writing to the Trustee not later than the latest date and not earlier than the earliest date
prescribed for the giving of such notice. In any case where notice to Holders is given by mail, neither the failure to mail such notice, nor
any defect in any notice so mailed, to any particular Holder shall affect the sufficiency of such notice with respect to other Holders. Any
notice when mailed to a Holder in the aforesaid manner shall be conclusively deemed to have been received by such Holder whether or
not actually received by such Holder on the fourth Business Day after the date of mailing. So long as and to the extent that the
Securities of a series are represented by Global Securities and such Global Securities are held by The Depository Trust Company,
notices to owners of beneficial interests in such Global Securities may be given by delivery of the relevant notice to The Depository
Trust Company for communication by it to entitled account holders.

(b) Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to
receive such notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice by
Holders shall be filed with the Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance
upon such waiver.
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(c) In case by reason of the suspension of regular mail service or by reason of any other cause it shall be impracticable to
mail notice of any event as required by any provisions of this Indenture, then any method of giving such notice as shall be reasonably
satisfactory to the Trustee shall be deemed to be a sufficient giving of such notice.

Section 17.05 Legal Holiday. Unless otherwise specified pursuant to Section 3.01, in any case where any Interest Payment Date,
Redemption Date or Maturity of any Security of any series shall not be a Business Day at any Place of Payment for the Securities of
that series, then payment of principal and premium, if any, or interest need not be made at such Place of Payment on such date, but may
be made on the next succeeding Business Day at such Place of Payment with the same force and effect as if made on such Interest
Payment Date, Redemption Date or Maturity and no interest shall accrue on such payment for the period from and after such Interest
Payment Date, Redemption Date or Maturity, as the case may be, to such Business Day if such payment is made or duly provided for on
such Business Day.

Section 17.06 Effects of Headings and Table of Contents. The Article and Section headings herein and the Table of Contents are
for convenience only and shall not affect the construction hereof.

Section 17.07 Successors and Assigns. All covenants and agreements in this Indenture by the parties hereto shall bind their
respective successors and assigns and inure to the benefit of their permitted successors and assigns, whether so expressed or not.

Section 17.08 Severability. If any provision hereof shall be held to be invalid, illegal or unenforceable under applicable law, then
the remaining provisions hereof shall be construed as though such invalid, illegal or unenforceable provision were not contained herein.

Section 17.09 Benefits of Indenture. Nothing in this Indenture expressed and nothing that may be implied from any of the
provisions hereof is intended, or shall be construed, to confer upon, or to give to, any Person other than the parties hereto and their
successors and the Holders of the Securities any benefit or any right, remedy or claim under or by reason of this Indenture or any
covenant, condition, stipulation, promise or agreement hereof, and all covenants, conditions, stipulations, promises and agreements in
this Indenture contained shall be for the sole and exclusive benefit of the parties hereto and their successors and of the Holders of the
Securities.

Section 17.10 Counterparts. This Indenture may be executed in any number of counterparts, each of which so executed shall be
deemed to be an original, but all such counterparts shall together constitute but one and the same instrument.

Section 17.11 Governing Law; Waiver of Trial by Jury. This Indenture and the Securities shall be deemed to be contracts made
under the law of the State of New York, and for all purposes shall be governed by and construed in accordance with the law of said
State (without regard to conflicts of laws principles thereof that would permit the application of the laws of another jurisdiction).
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EACH OF THE ISSUER, THE GUARANTOR AND THE TRUSTEE HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS INDENTURE.

Section 17.12 Submission to Jurisdiction. Each of the Issuer and the Guarantor irrevocably and unconditionally submits to the
non-exclusive jurisdiction of any U.S. federal or New York State court located in the Borough of Manhattan, The City of New York
over any suit, action or proceeding arising out of or relating to this Indenture, the Securities, the Guarantees or any transaction
contemplated thereby. Service of any process, summons, notice or document by registered mail addressed to the Issuer and the agent of
the Guarantor, National Corporate Research, Ltd., at 10 East 40th Street, 10th Floor, New York, NY 10016, U.S.A., shall be effective
service of process against the Issuer and the Guarantor for any suit, action or proceeding brought in any such court. Each of the Issuer
and the Guarantor irrevocably and unconditionally waives any objection to the laying of venue of any such suit, action or proceeding
brought in any such court and any claim that any such suit, action or proceeding has been brought in an inconvenient forum. A final
judgment in any such suit, action or proceeding brought in any such court shall be conclusive and binding upon the Issuer and the
Guarantor and may be enforced in any other courts to whose jurisdiction the Issuer or the Guarantor is or may be subject, by suit upon
judgment. Each of the Issuer and the Guarantor further agrees that nothing herein shall affect any Holder’s right to effect service of
process in any other manner permitted by law or bring a suit action or proceeding (including a proceeding for enforcement of a
judgment) in any other court or jurisdiction in accordance with applicable law.

Section 17.13 Waiver of Immunity. Each of the Issuer and the Guarantor agrees that, to the extent that it has or hereafter may
acquire any sovereign or other immunity from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any
legal process (including any immunity from non-exclusive jurisdiction or from service of process or, except as provided below, from
any execution to satisfy a final judgment or from attachment or in aid of such execution or otherwise) with respect to itself or any of its
property, it irrevocably waives, to the fullest extent permitted under applicable law, any such right of immunity or claim thereto which
may now or hereafter exist, and agrees not to assert any such right or claim in any action or proceeding against it arising out of or based
on the Securities, the Guarantees or this Indenture.

Section 17.14 Force Majeure. In no event shall the Trustee or any of the agents be responsible or liable for any failure or delay in
the performance of its obligations hereunder arising out of or caused by, directly or indirectly, forces beyond its control, including,
without limitation, strikes, work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural
catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications or computer (software and hardware)
services; it being understood that the Trustee or the agents (as the case may be) shall use reasonable efforts which are consistent with
accepted practices in the banking industry to resume performance as soon as practicable under the circumstances.
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Section 17.15 Information Sharing. Each of the Issuer and the Guarantor understands that The Bank of New York Mellon
Corporation is a global financial organization that operates in and provides services and products to clients through affiliates and
subsidiaries located in multiple jurisdictions (the “BNY Mellon Group™). Each of the Issuer and the Guarantor also understands that the
BNY Mellon Group may centralize in one or more affiliates, subsidiaries or unaffiliated service providers certain activities, including
audit, accounting, administration, risk management, legal, compliance, sales, marketing, relationship management, and the storage,
maintenance, aggregation, processing and analysis of information and data regarding the Issuer. Consequently, each of the Issuer and
the Guarantor hereby consents and authorizes the Trustee (in each of its capacities hereunder as Trustee and as agent) to disclose to
other members of the BNY Mellon Group (and their respective officers, directors and employees) information and data regarding the
Issuer, its employees and representatives, and any accounts established pursuant to this Agreement in connection with the foregoing
activities. To the extent that information and data includes personal data encompassed by relevant data protection legislation applicable
to the Issuer or the Guarantor, each of the Issuer and the Guarantor represents and warrants that it is authorized to provide the foregoing
consents and authorizations and that the disclosure to Trustee (in each of its capacities hereunder as Trustee and as agent) will comply
with the relevant data protection legislation. Each of the Issuer and the Guarantor acknowledges and agrees that information concerning
the Issuer may be disclosed to unaffiliated service providers who are required to maintain the confidentiality of such information, to
governmental and regulatory authorities in jurisdictions where the BNY Mellon Group operates, and otherwise as required by law.

The Issuer and the Guarantor acknowledge that the Trustee and its affiliates may have interests in, or may be providing or may in
the future provide financial or other services to, other parties with interests which the Issuer and/or the Guarantor may regard as
conflicting with their respective interests and may possess information other than as a result of the Trustee and the Agents acting
hereunder, that the Trustee and the Agents may not be entitled to share with the Issuer and the Guarantor. The Trustee and the Agents
will not disclose non-public information obtained from the Issuer and/or the Guarantor to any of the Trustee’s and/or Agents’ other
customers nor will they use on the Issuer’s or the Guarantor’s behalf any non-public information obtained from any other customer.
Without prejudice to the foregoing, each of the Issuer and the Guarantor agrees that the Trustee and the agents may deal (whether for its
own or its customers’ account) in, or advise on, securities of any party and that such dealing or giving of advice, will not constitute a
conflict of interest for the purposes of the Securities or this Indenture.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties have caused this Indenture to be duly executed as of the date first written above.

CNOOC FINANCE (2015) US.A. LLC,
as Issuer

By:

Name:
Title:

CNOOC LIMITED,
as Guarantor

By:

Name:
Title:



THE BANK OF NEW YORK MELLON,
as Trustee

By:

Name:
Title:

THE BANK OF NEW YORK MELLON,
as Paying Agent

By:

Name:
Title:

THE BANK OF NEW YORK MELLON,
as Registrar

By:

Name:
Title:



EXHIBIT A
FORM OF SECURITY
FACE OF NOTE

[For Inclusion in a Global Security only - - UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR THE
INDIVIDUAL SECURITIES REPRESENTED HEREBY, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT
AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH
NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY' ]

CNOOC FINANCE (2015) U.S.A. LLC
% Guaranteed Note Due

PRINCIPAL AMOUNT:
CUSIP:
No.:

CNOOC FINANCE (2015) U.S.A. LLC, a limited liability company formed under the laws of the State of Delaware (the
“Issuer,” which term includes any successor thereto under the Indenture referred to on the reverse hereof), for value received, hereby
promises to pay to , or registered assigns, the principal sum of ( ) (or such other principal amount
as shall be set forth in the Schedule of Increases or Decreases in Note attached hereto) on , or on such earlier date as the
principal hereof may become due in accordance with the provisions of this Note.

Interest Rate: % per annum.
Interest Payment Dates: and of each year, commencing on
Interest Record Dates: and

This Note is irrevocably and unconditionally guaranteed as to the due and punctual payment of the principal, interest and all
other amounts payable in respect thereof by CNOOC Limited (the “Guarantor”) as evidenced by the guarantee (the “Guarantee™)
endorsed hereon and in the Indenture referred to on the reverse hereof.
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Reference is made to the further provisions of this Note set forth on the reverse hereof. Such further provisions shall for all
purposes have the same effect as though fully set forth at this place.

This Note shall not be valid or become obligatory for any purpose until the certificate of authentication hereon shall have
been manually signed by the Trustee under the Indenture referred to on the reverse hereof.
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IN WITNESS WHEREOF, [ ] has caused this Note to be duly executed.

CNOOC FINANCE (2015) U.S.A. LLC

By:

Name:
Title:
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CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.
Date of authentication:
THE BANK OF NEW YORK MELLON,

as Trustee

By:

Authorized Signatory



REVERSE OF NOTE
CNOOC FINANCE (2015) US.A. LLC
__% Guaranteed Note Due

This Note is one of a duly authorized issue of debt securities of the Issuer of the series designated as the “__% Guaranteed Note
due ” (the “Notes”), all issued or to be issued under and pursuant to an Indenture, dated as of [ ], 2015 (the “Base Indenture”),
duly executed and delivered by and among the Issuer, the Guarantor and The Bank of New York Mellon, as trustee (the “Trustee,”
which term includes any successor trustee), initial paying agent and initial registrar|[, as supplemented by the Supplemental Indenture,
dated as of (the “Supplemental Indenture”), duly executed and delivered by and among the Issuer, the Guarantor and The
Bank of New York Mellon]. The Base Indenture [as supplemented and amended by the Supplemental Indenture] is referred to herein as
the “Indenture.” Capitalized terms used herein and not otherwise defined shall have the meanings given them in the Indenture.

1. Interest. The Issuer promises to pay interest on the principal amount of this Note at a rate of__% per annum. The Issuer will pay
interest semi-annually on and of each year. If a payment date is not a Business Day as defined in the Indenture at a
Place of Payment, payment may be made at that place on the next succeeding day that is a Business Day, and no interest shall accrue for
the intervening period. Interest shall be computed on the basis of a 360-day year of twelve 30-day months.

2. Method of Payment. The Issuer shall pay interest on the Notes (except Defaulted Interest), if any, to the Persons in whose name
such Notes are registered at the close of business on the Record Date referred to on the face of this Note for such interest installment. In
the event that the Notes or a portion thereof are called for redemption, and the Redemption Date is subsequent to a Record Date with
respect to any Interest Payment Date and prior to such Interest Payment Date, interest on such Notes will instead be paid upon
presentation and surrender of such Notes as provided in the Indenture. Payment of the principal of and interest on, and all other amounts
payable under, the Notes and the Guarantee shall be made in the currency of the United States of America that at the time is legal tender
for payment of public and private debts, at the Corporate Trust Office or, at the option of the Issuer, by check mailed to the address of
the Person entitled thereto as such address shall appear in the Register or, in accordance with arrangements satisfactory to the Trustee,
by wire transfer to an account designated by the Holder.

3. Paying Agent and Registrar. Initially, The Bank of New York Mellon, the Trustee, will act as Paying Agent and Registrar.
The Issuer or the Guarantor may change or appoint any Paying Agent or Registrar without notice to any Noteholder. The Issuer or
the Guarantor may act in any such capacity.
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4. Indenture. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the
Trust Indenture Act of 1939 (“TIA”) as in effect on the date the Indenture is qualified. The Notes are subject to all such terms, and
Noteholders are referred to the Indenture and TIA for a statement of such terms. The Notes are [unsecured] [general] obligations of the
Issuer irrevocably and unconditionally guaranteed by the Guarantor and constitute the series designated on the face of this Note as the
“__% Guaranteed Note due ____,” initially limited to US$ in aggregate principal amount. The Issuer and the Guarantor
will furnish to any Noteholder upon written request and without charge a copy of the Base Indenture [and the Supplemental Indenture].
Requests may be made to: CNOOC FINANCE (2015) U.S.A. LLC, ¢/o CNOOC Limited, Room 1105, CNOOC Tower, No. 25 of
Chaoyangmen North Street, Dongcheng District, Beijing 100010, China, Attention: Legal Department.

5. Redemption. Except as set forth below, the Notes are not redeemable prior to maturity.

(a) The Guarantor or the Issuer may, at the Guarantor’s option, at any time and from time to time redeem the Notes, in whole or in
part, on not less than 30 nor more than 60 calendar days’ prior notice mailed to the holders of such Notes, with a copy provided to the
Trustee as provided in the Indenture. The Notes will be redeemable at a redemption price equal to the greater of (1) 100% of the
principal amount of the Notes to be redeemed and (2) the sum of the present values of the remaining scheduled payments of principal
and interest on the Notes to be redeemed (not including interest accrued to the Redemption Date), discounted to the Redemption Date
on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus basis points,
plus, in each case, accrued and unpaid interest on the Notes to be redeemed, if any, to the Redemption Date.

In the case of any partial redemption, selection of the Notes for redemption will be made by the Trustee in compliance with the
requirements of the Indenture.

(b) The Notes may be redeemed, at the option of the Issuer, in whole but not in part, upon not less than 30 nor more than 60
calendar days’ notice to the Holders, at a redemption price equal to 100% of the principal amount thereof, together with accrued interest
to the date fixed for redemption and Additional Amounts, if any, if, as a result of any change in or amendment to the laws of a Relevant
Taxing Jurisdiction or any regulations or rulings promulgated thereunder, or any change in the official interpretation or official
application of such laws, regulations or rulings, which change or amendment (i) in the case of the Guarantor or the Issuer becomes
effective on or after the date of the applicable prospectus supplement, and (ii) in the case of any successor to the Guarantor or the Issuer
that is organized or tax resident in a jurisdiction that is not a Relevant Taxing Jurisdiction as of the original issue date of the Notes
becomes effective on or after the date such successor assumes the Guarantor’s or the Issuer’s obligations, as applicable, under the Notes
and the Indenture,
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(i) the Issuer is or would be required on the next succeeding due date for a payment with respect to the Notes to pay
Additional Amounts with respect to the Notes pursuant to Section 6.08 of the Indenture; or

(ii) the Guarantor is or would be unable, for reasons outside its control, on the next succeeding due date for a payment with
respect to the Notes to procure payment by the Issuer, and with respect to a payment due or to become due under the Guarantee or
the Indenture, as the case may be, the Guarantor is or would be required on the next succeeding due date for a payment with
respect to the Notes to pay Additional Amounts pursuant to Section 6.08 of the Indenture; or

(iii) any payment to the Issuer by the Guarantor or any wholly-owned subsidiary of the Guarantor to enable the Issuer to
make payment of interest or Additional Amounts, if any, on the Notes is or would be on the next succeeding due date for a
payment with respect to the Notes subject to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any
authority therein or thereof having power to tax;

and such obligation cannot be avoided by the use of reasonable measures available to the Guarantor or the Issuer, as the case may
be.

Notwithstanding anything to the contrary in the Indenture, the Guarantor, the Issuer or any successor person may not redeem the
Notes in the case that Additional Amounts are payable in respect of PRC withholding tax at a rate of 10% or less solely as a result of the
Guarantor, the Issuer or a successor person being considered a PRC tax resident under the PRC Enterprise Income Tax Law.

The Issuer or the Guarantor, as the case may be, shall also pay, or make available for payment, to the Holder of the Notes on the
Redemption Date any Additional Amounts resulting from the payment of such Redemption Price.

If money sufficient to pay the Redemption Price of and accrued interest on all Notes to be redeemed on the Redemption Date is
deposited with the Paying Agent on or before the Redemption Date and certain other conditions are satisfied, on and after such date
interest shall cease to accrue on the Notes.

[(c) The Notes may be the subject of a mandatory redemption or offer to purchase, as further described in the Indenture.]
[(d) The Issuer shall not be required to make mandatory redemption or sinking fund payments with respect to the Notes.]

6. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in the denominations of
USS$ or any integral multiple of US$1,000 in excess thereof. The transfer of Notes may be registered and Notes may be
exchanged as provided in the Indenture. The Notes may be presented for exchange or for registration of transfer (duly endorsed or with
the form of transfer endorsed thereon duly executed if so required by the Issuer, the Guarantor or the Registrar) at the office of the
Registrar or at the office of any transfer agent designated by the Issuer or the Guarantor for such purpose. The Issuer or the Guarantor
need not exchange or register the transfer of any Note or portion of a Note selected for redemption, except for the unredeemed portion
of any Note being redeemed in part.
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7. Depositary. The Notes are initially issued in the form of one or more global notes. The depositary for the global note(s) is [The
Depository Trust Company, New York, New York].

8. Persons Deemed Owners. The registered Noteholder may be treated as its owner for all purposes.

9. Amendments, Supplements and Waivers. The Indenture and the Notes may be amended or supplemented as provided in the
Indenture. Any consent or waiver by the Noteholders as provided in the Indenture shall be conclusive and binding upon such Holders
and upon all future Noteholders and holders of any security issued upon the registration of transfer hereof or in exchange herefor or in
lieu hereof, whether or not notation of such consent or waiver is made upon the Notes.

10. Defaults and Remedies. [The Events of Default relating to the Notes are defined in Section 7.01 of the Base Indenture. Upon
the occurrence of an Event of Default, the rights and obligations of the Issuer, the Guarantor, the Trustee and the Noteholders shall be as
set forth in the applicable provisions of the Indenture.]

11. No Recourse Against Others. No recourse under or upon any obligation, covenant or agreement contained in the Indenture or
the Notes, or because of any indebtedness evidenced thereby, shall be had against any incorporator as such, or against any past, present
or future stockholder, officer, director or employee, as such, of the Issuer or the Guarantor or of any of their successors, either directly
or through the Issuer, the Guarantor or any successor, under any rule of law, statute or constitutional provision or by the enforcement of
any assessment or by any legal or equitable proceeding or otherwise, all such liability being expressly waived and released by the
acceptance hereof and as part of the consideration for the issue hereof.

12. Authentication. This Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose
until authenticated by the manual signature of the Trustee.

13. Governing Law. The Base Indenture[, the Supplemental Indenture] and this Note shall be deemed to be contracts made under
the law of the State of New York, and for all purposes shall be governed by and construed in accordance with the law of said State
(without regard to conflicts of laws principles thereof that would permit the application of the laws of another jurisdiction).
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GUARANTEE

CNOOC Limited (the “Guarantor”) has irrevocably and unconditionally guaranteed to the Holder of the Note upon which this
Guarantee is endorsed and to the Trustee on behalf of such Holder the due and punctual payment of the principal of, and interest on, and
all other amounts payable under (including any Additional Amounts in respect thereof), this Note provided for pursuant to the Indenture
and the terms of this Note when and as the same shall become due and payable, whether at Stated Maturity, upon acceleration, by call
for redemption or otherwise, in accordance with the terms of such Note and of the Indenture. This is a guarantee of payment and not of
collection. The Guarantor has expressly waived its right to require the Trustee to pursue or exhaust its legal or equitable remedies
against the Issuer prior to exercising its rights under the Guarantee of the Guarantor. The Guarantor will not be discharged with respect
to this Note except by payment in full of the principal thereof and interest thereon and all other amounts payable thereunder (including
any Additional Amounts payable in respect thereof). In case of the failure of the Issuer punctually to pay any such principal, interest or
other amounts, the Guarantor has agreed to cause any such payment to be made punctually when and as the same shall become due and
payable, whether at Stated Maturity, by acceleration, call for redemption or otherwise, and as if such payment were made by the Issuer.

The Guarantor has further agreed that in the event that payments of principal or interest under the Note or the Guarantee are
subject to withholding or deduction for or on account of any present or future taxes, duties, assessments or other governmental charges
of whatsoever nature imposed, levied, collected, withheld or assessed by or on behalf of the United States, Hong Kong, the PRC or any
other jurisdiction in which the Guarantor or the Issuer (or any successor to the Guarantor or the Issuer) is tax resident, in each case
including in any political subdivision, territory or possession thereof, any authority therein having power to tax or any area subject to its
jurisdiction or any jurisdiction from or through which any payment is made by or on behalf of the Issuer or the Guarantor, the Guarantor
shall pay such Additional Amounts as will result (after deduction of such taxes, duties, assessments or governmental charges and any
additional taxes, duties, assessments or governmental charges payable in respect of such Additional Amounts) in receipt by each Holder
of any Note of such amounts as would have been received by such Holder with respect to such Note or the Guarantee, as applicable, had
no such withholding or deduction been required. The Guarantor’s obligation as described in this paragraph is without duplication of the
obligations of the Guarantor and the Issuer pursuant to Section 6.08 of the Indenture, and is subject to the same limitations contained in
Section 6.08 of the Indenture.

The obligation of the Guarantor to the holder of the Note upon which this Guarantee is endorsed and to the Trustee pursuant to the
Guarantee and the Indenture are expressly set forth in Article XVI of the Indenture, and reference is hereby made to such Article and
the Indenture for the precise terms of the Guarantee.

The Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon which this
Guarantee is endorsed shall have been executed by the Trustee under the Indenture by the manual signature of one of its authorized
officers.
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IN WITNESS WHEREOF, CNOOC Limited has caused the Guarantee endorsed on this Note to be signed manually or by
facsimile by its duly authorized officer.

CNOOC LIMITED,
as Guarantor

By:

Name:
Title:

Corporate seal:
In the presence of:

By:

Name:
Title:



ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

[PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE]

[PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE]

the within Note and all rights thereunder, hereby irrevocably constituting and appointing
Attorney to transfer such Note on the books of the Issuer, with full power of substitution in the premises.

Signature:

Dated:

NOTICE: The signature to this assignment must correspond
with the name as written upon the face of the within Note in
every particular without alteration or enlargement or any
change whatsoever.

SIGNATURE GUARANTEE

[Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which
requirements include membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other
“signature guarantee program” as may be determined by the Registrar in addition to, or in substitution for, STAMP, all in accordance
with the Securities Exchange Act of 1934, as amended. ]
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SCHEDULE OF INCREASES OR DECREASES IN NOTE*

The initial principal amount of this Note is US$ . The following increases or decreases in a part of this Note have been
made:
Amount of Amount of Principal
decrease in increase in amount of this Signature of
principal principal Note following authorized
amount of this amount of this such decrease signatory of
Date Note Note (or increase) Trustee

* Insert in Global Notes.
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Exhibit 5.1
[LETTERHEAD OF DAVIS POLK & WARDWELL LLP]
April 20, 2018

CNOOC Limited

65th Floor, Bank of China Tower
One Garden Road, Central

Hong Kong

CNOOC Finance (2015) U.S.A. LLC

Corporation Service Company, 251 Little Falls Drive
Wilmington, Delaware 19808

United States of America

Ladies and Gentlemen:

We are acting as special United States counsel for CNOOC Finance (2015) U.S.A. LLC, a Delaware limited liability company (the
“Issuer”’) and CNOOC Limited, a company incorporated under the laws of Hong Kong (the “Guarantor”), in connection with the
Registration Statement on Form F-3 (the “Registration Statement”) filed with the United States Securities and Exchange Commission
by the Issuer and the Guarantor for the purpose of registering under the U.S. Securities Act of 1933, as amended (the “Act”), an
indeterminate amount of the following securities: (i) the Issuer’s debt securities (the “Debt Securities”), which may be issued pursuant
to an indenture (the “Indenture”) among the Issuer, the Guarantor and The Bank of New York Mellon, as trustee, initial paying agent
and initial registrar, and (ii) guarantees by the Guarantor of the Debt Securities (the “Guarantees”).

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other
instruments as we have deemed necessary or advisable for the purpose of rendering this opinion.

In rendering the opinions expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents
submitted to us as originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete
originals, (iii) all documents filed as exhibits to the Registration Statement that have not been executed will conform to the forms
thereof, (iv) all signatures on all documents that we reviewed are genuine, (v) all natural persons executing documents had and have the
legal capacity to do so, (vi) all statements in certificates of public officials and officers of the Issuer and the Guarantor that we reviewed
were and are accurate and (vii) all representations made by the Issuer and the Guarantor as to matters of fact in the documents that we
reviewed were and are accurate.



Based upon and subject to the foregoing, and subject to the additional assumptions and qualifications set forth below, we are of the
opinion that:

Assuming that the Indenture to be entered into in connection with the issuance of any Debt Securities and Guarantees has
been duly authorized, executed and delivered by the Guarantor insofar as the laws of Hong Kong are concerned, the specific
terms of a particular series of the Debt Securities and the Guarantees have been duly authorized insofar as the laws of Hong
Kong are concerned, and established in accordance with the provisions of the Indenture, and such Debt Securities and
Guarantees have been duly authorized, executed, authenticated, issued and delivered, as the case may be, insofar as the laws
of Hong Kong are concerned, and in accordance with the provisions of the Indenture and the applicable underwriting or other
agreement against payment therefor, when such Debt Securities and Guarantees are executed and authenticated in
accordance with the provisions of the Indenture and delivered and paid for pursuant to the applicable underwriting
agreement, such Debt Securities and Guarantees will constitute valid and binding obligations of the Issuer and the Guarantor,
respectively, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws
affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability, and may be
subject to possible judicial or regulatory actions giving effect to governmental actions or foreign laws affecting creditors’
rights, provided that we express no opinion as to, (x) the enforceability of any waiver of rights under any usury or stay law,
or (y) the validity, legally binding effect or enforceability of any provision that permits holders to collect any portion of
stated principal amount upon acceleration of the Debt Securities to the extent determined to constitute unearned interest.

In connection with the opinions expressed above, we have assumed that, at or prior to the time of the delivery of any such security, (i)
the Board of Directors of the Guarantor and the Sole Member of the Delaware Issuer, as the case may be, shall have duly established the
terms of such security and duly authorized the issuance and sale of such security and such authorization shall not have been modified or
rescinded; (ii) each of the Issuer and the Guarantor is, and shall remain, validly existing as a company under the laws of Delaware and
Hong Kong, respectively; (iii) the Registration Statement shall have become effective and such effectiveness shall not have been
terminated or rescinded; (iv) the Indenture, the Debt Securities, and the Guarantees (collectively, the “Documents”) are each valid,
binding and enforceable agreements of each party thereto (other than as expressly covered above in respect of the Issuer or the
Guarantor); and (v) there shall not have occurred any change in law affecting the validity or enforceability of such security. We have
also assumed that the execution, delivery and performance by the Issuer and the Guarantor of any security whose terms are established
subsequent to the date hereof (a) require no action by or in respect of, or filing with, any governmental body, agency or official and (b)
do not contravene, or constitute a default under, any public policy, any provision of applicable law or regulation or any judgment,
injunction, order or decree or any agreement or other instrument binding upon the Issuer or the Guarantor.

2



We are members of the Bar of the State of New York and the foregoing opinion is limited to the laws of the State of New York and the
Limited Liability Company Act of the State of Delaware, except that we express no opinion as to any law, rule or regulation that is
applicable to the Issuer or the Guarantor, the Documents or such transactions solely because such law, rule or regulation is part of a
regulatory regime applicable to any party to any of the Documents or any of its affiliates due to the specific assets or business of such
party or such affiliate.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the
reference to our name under the caption “Legal Matters” in the prospectus, which is a part of the Registration Statement. In giving this
consent, we do not admit that we are in the category of persons whose consent is required under Section 7 of the Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP



Exhibit 5.2
[LETTERHEAD OF DAVIS POLK & WARDWELL, HONG KONG SOLICITORS]
April 20, 2018

CNOOC Limited

65th Floor, Bank of China Tower
One Garden Road, Central

Hong Kong

CNOOC Finance (2015) U.S.A. LLC
c/o Corporate Service Company

2711 Centerville Road

Wilmington, Delaware

U.S.A. 19808

Ladies and Gentlemen:

CNOOC Limited, a limited liability company incorporated under the laws of Hong Kong (the “Company”’) and CNOOC Finance
(2015) U.S.A. LLC, a limited liability company formed in and under the laws of the State of Delaware (the “Issuer”), are filing with the
United States Securities and Exchange Commission on April 20, 2018 the Registration Statement on Form F-3, for the purpose of
registering under the Securities Act of 1933, as amended (the “Securities Act”) the Issuer’s debt securities (the “2018 Debt
Securities”), which may be issued pursuant to the indenture (the “2018 Indenture”) among the Issuer, the Company and The Bank of
New York Mellon, as trustee, initial paying agent and initial registrar, and (iii) guarantee by the Company of the 2018 Debt Securities
(the “2018 Guarantee”).

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other
instruments as we have deemed necessary or advisable for the purpose of rendering this opinion.



April 20, 2018

Based upon the foregoing, and subject to the assumptions and qualifications set forth in Schedule I, we advise you that, in our opinion:

(1) Based solely on the certificate of continuing registration of the Company issued by the Registrar of Companies in Hong Kong dated
April 19, 2018, the Company was incorporated under the Companies Ordinance (Cap. 32 of the Laws of Hong Kong), predecessor to
the Companies Ordinance, (Cap. 622 of the Laws of Hong Kong) (the “CO”) and remains registered as a limited company in the
Companies Register maintained under the CO with corporate power and capacity to own its own properties and conduct its business in
accordance with its articles of association.

(2) The 2018 Indenture and the 2018 Guarantee have been duly authorized by the Company.
(3) Assuming that the 2018 Indenture is duly executed by the Company insofar as New York law is concerned, the 2018 Indenture has
been duly executed by the Company.

This opinion is governed by and shall be construed in accordance with Hong Kong law.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the
reference to our name under the caption “Legal Matters” and “Enforceability of Civil Liabilities” in the prospectus, which is a part of
the Registration Statement and the preliminary prospectus supplement dated April 20, 2018. In giving this consent, we do not admit that
we are in the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell
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Schedule I

A. Assumptions

In rendering this opinion, we have, with your consent and without any independent enquiry or investigation, assumed:

I.

the conformity to originals of all documents supplied to us as copies and the genuineness of all signatures, seals and
markings on, and the authenticity, accuracy and completeness of, all documents submitted to us whether as originals or
copies;

that, where a document has been examined by us in draft, in agreed form or in specimen form, it will be or has been duly
executed in the form of that draft, agreed form or specimen form;

that on or after the date of execution of the 2018 Indenture and the 2018 Guarantee (together, the “Documents”), there has
been no amendment (manuscript or otherwise), rescission or termination of such Document nor any other arrangements
between any of the parties to the Documents which modify or supersede any of the terms of the Documents;

that the Documents have been duly delivered by the parties and are not subject to any escrow or other similar arrangement;

that all statements of fact (including, without limitation, all representations and warranties) contained in the Documents and
any notices and certificates given or to be given under such Documents are, when made or repeated or deemed to be made or
repeated, true, accurate and complete, that all opinions expressed or stated therein are bona fide, justifiably and honestly held
and were reached after due consideration, and that any representation or warranty by any party thereto that it is not aware of
or has no notice or knowledge of any act, matter, thing or circumstance means that the same does not exist or has not
occurred;

absence of bad faith, fraud, undue influence, coercion, duress or misrepresentation on the part of any party to the Documents,
and their respective directors, employees or agents, and that each of the Documents has been entered into for bona fide
commercial reasons and on arm’s length terms by each of the parties thereto;

that there has been no breach of any of the provisions of the documents by any of the parties thereto, nor has any provision of
such documents been affected by any other document or agreement or any course of dealings between the parties thereto or
other event that would render the execution, delivery or performance of such documents illegal, void or otherwise
ineffective;

that due compliance has been effected with all matters (including, without limitation, the obtaining of necessary
authorizations and consents, the making of necessary filings, lodgements, registrations and notifications and the payment of
stamp duties and other documentary taxes) required under the laws of all relevant jurisdictions (other than the laws of Hong
Kong) in connection with the execution, delivery and performance of the Documents, and that such compliance remains in
full force and effect and will continue to be effective;

that there is no provision of any law of any jurisdiction outside Hong Kong that renders the execution, delivery or
performance of any of the Documents illegal or ineffective and that insofar as any obligation under the Documents is
performed in, or is otherwise subject to, any jurisdiction other than Hong Kong, its performance will not be illegal or
ineffective by virtue of the law of that jurisdiction;



10.

11.

12.

April 20, 2018

that the information revealed by the a search of the records of the Company at the Companies Registry in Hong Kong on
April 19, 2018 (a) was accurate in all respects and has not since the time of such search been altered, and (b) was complete
and that such search did not fail to disclose any information which had been delivered for filing but which did not appear on
the public file and was not disclosed at the time of the relevant search;

that no winding up resolution or petition (voluntary or otherwise) has been presented, or order made by a court for the
winding up or dissolution of the Company and no receiver, administrative receiver, manager, liquidator, trustee or similar
officer has been appointed in relation to the Company or any of its respective assets or revenue;

that the directors of the Company, in approving and authorizing the execution of the Documents and transactions
contemplated thereby have exercised and will exercise their powers in accordance with their duties (including fiduciary
duties) under all applicable laws and the articles of association in force at the relevant time.

B. Qualifications

Our opinion is subject to the following qualifications:

1.

Our opinion is subject to applicable bankruptcy and insolvency laws including provisions relating to the setting aside of
transactions, proof and ranking of claims, or otherwise affecting creditors’ rights whether specifically or generally, concepts
of reasonableness, public policy and equitable principles of general applicability.

Any Companies Registry search may not completely and accurately reflect the corporate situation of the Company due to
(i) failure by officers of the Company to file documents that ought to be filed, (ii) statutory prescribed time-periods within
which documents evidencing corporate actions may be filed, (iii) the possibility of additional delays (beyond the statutory
time limits) between the taking of the corporation action and the necessary filing at the Companies Registry, (iv) the
possibility of delays at the Companies Registry in the registration of documents and their subsequent copying onto the
microfiche and (v) error and mis-filing that may occur.

We have assumed in giving this opinion that the common law and rules of equity of England which applied in Hong Kong on
June 30, 1997 continue to apply, subject to: (a) their subsequent independent development, which rests primarily with the
courts of Hong Kong; (b) the extent to which they contravene the Basic Law of Hong Kong; and (c) their amendment by the
Hong Kong legislature. We should also add that Article 158 of the Basic Law provides that, ultimately, power to interpret the
provisions of the Basic Law is vested in the Standing Committee of the National People’s Congress of the People’s Republic
of China and this has been confirmed by the decision of Hong Kong’s Court of Final Appeal in Vallejos and Domingo v
Commissioner of Registration (2013) 16 HKCFAR 45.



Exhibit 12.1
Computation of Ratio of Earnings to Fixed Charges (Unaudited)
Earnings available for fixed charges are calculated first, by determining the sum of: (a) income (loss) from continuing operations
before income taxes and equity income; (b) distributed equity income; (c) fixed charges, as defined below; and (d) amortization of

capitalized interest, if any. From this total, we subtract capitalized interest and net income attributable to noncontrolling interests.

Fixed charges are calculated as the sum of: (a) interest costs (both expensed and capitalized); (b) amortization of debt expense and
discount or premium relating to any indebtedness; and (c) that portion of rental expense that is representative of the interest factor.

Year ended December 31,

(in Rmb million, except ratios) 2013 2014 2015 2016 2017
Fixed charges:

Interest expense®) 1,553 2,387 3,683 4,061 2,899
Capitalized interest 2,049 1,842 1,385 1,430 2,495
Portion of rental expense which represents interest factor(®) — — — — —
Total Fixed charges 3,602 4,229 5,068 5,491 5,394
Earnings available for fixed charges:

Pre-tax income from continuing operations 80,851 82,513 17,130 (5,275) 36,357
Less: Share of profits from equity-accounted entities (895) (1,006) (1,903) 76 (855)
Add: Distributed income of equity investees 63 153 196 135 359
Add: Fixed charges 3,602 4,229 5,068 5,491 5,394
Less: Capitalized interest net of amortization(©) (1,231) (734) (185)  (174) (1,279)
Less: Net income — noncontrolling interests — — — — —
Total Earnings available for fixed charges 82,390 85,155 20,306 253 39,976
Ratio of earnings to fixed charges 22.87 20.14 4.01 0.05 7.41
Notes:

(A) Interest expense excludes unwinding of discount on provision for dismantlement.

Finance costs 3457 4774 6,118 6,246 5,044
Less: unwinding of discount on provision for dismantlement (1,904) (2,387) (2,435) (2,185) (2,145)
Less: Others — — — — —
Interest expense 1,553 2,387 3,683 4,061 2,899

(B) Interest portion of rental expense under finance leases was included in the “interest expense.” Interest portion of rental expense
under operating leases was considered insignificant to the Group and thus not included in the computation.

©

Capitalized interest 2,049 1,842 1,385 1,430 2,495
Less: Amortization of capitalized interest (818) (1,108) (1,200) (1,256) (1,216)

Capitalized interest net of amortization 1,231 734 185 174 1,279




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form F-3 of our report dated March 29, 2018, relating to
the consolidated financial statements of CNOOC Limited and its subsidiaries (the “Company”) and the effectiveness of the Company’s
internal control over financial reporting, appearing in the Annual Report on Form 20-F of CNOOC Limited for the year ended
December 31, 2017, and to the reference to us under the heading “Experts” in the Prospectus, which is part of the Registration
Statement.

Deloitte Touche Tohmatsu
/s/ Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

April 20, 2018



Exhibit 23.2
Consent of Ryder Scott Company, L.P.

We consent to the reference to our firm under the caption “Experts” in this Registration Statement on Form F-3 and related Prospectus
Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by reference therein of
our reports included in its Annual Report on Form 20-F for the year ended December 31, 2017, filed with the Securities and Exchange
Commission.

/s/ Ryder Scott Company, L.P.

RYDER SCOTT COMPANY, L.P.
TBPE Firm Registration No. F-1580

Houston, Texas
April 6,2018



Exhibit 23.3
4 April 2018

China National Offshore QOil Corporation Limited
No. 25, Chaoyangmenbei Daijie

Dongcheng District

Beijing 100010,

P.R. China

Dear Sir,
Consent of Gaffney, Cline & Associates

As independent reserves advisors of CNOOC Limited (CNOOC), Gaffney, Cline & Associates (GCA) hereby confirms that it has
granted and not withdrawn its consent to the references to GCA under the caption “Experts” in the Registration Statement on Form F-3
and related Prospectus Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by
reference therein of our reports entitled “Independent Letter — The Missan Oil Fields In Eastern Iraq Estimated Proved Reserves and
Financial Data, Based on SEC Rules as of 31 December 2017 and “Independent Letter — The Greater Angostura Fields Block 2C,
Trinidad & Tobago Estimated Proved Reserves and Financial Data, Based on SEC Rules as of 31 December 2017 as of March 2018
included on Form 20-F of CNOOC’s Annual Report for the year ended December 31, 2017, filed with the Securities and Exchange
Commission.

Yours faithfully,
Gaffney, Cline & Associates (Consultants) Pte Ltd
/s/ Stephen M. Lane

Stephen M. Lane,
Technical Director




Exhibit 23.4
Consent of RPS

We consent to the reference to our firm under the caption “Experts” in this Registration Statement on Form F-3 and related Prospectus
Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by reference therein of
our report included in its Annual Report on Form 20-F for the year ended December 31, 2017, filed with the Securities and Exchange
Commission.

RPS
By: /s/ Toss Stubbs

Name: Toss Stubbs
Title: Executive Vice President, Operations Business Unit

Houston, Texas

April 9, 2018



Exhibit 23.5
Consent of Independent Consultant

We consent to the reference to our firm under the caption “Experts” in this Registration Statement on Form F-3 and related Prospectus
Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by reference therein of
our report included in its Annual Report on Form 20-F for the year ended December 31, 2017, filed with the Securities and Exchange
Commission.

McDANIEL & ASSOCIATES CONSULTANTS
LTD.

By: /s/Phil A. Welch, P. Eng.

Name: Phil A. Welch, P. Eng.
Title: President & Managing Director

McDaniel & Associates Consultants Ltd.
2200, Bow Valley Square 3,

255 -5 Avenue S.W. Calgary, Alberta,
T2P 3G6 Canada

April 9, 2018



Exhibit 23.6
Consent of DeGolyer and MacNaughton

We consent to the reference to DeGolyer and MacNaughton under the caption “Experts” in the Registration Statement on Form F-3 and
related Prospectus Supplement of CNOOC Limited for the registration of debt securities and guarantees, and to the incorporation by
reference therein of our report dated January 23, 2018, concerning our opinion on the proved reserves as of December 31, 2017,
included in CNOOC Limited’s Annual Report on Form 20-F for the year ended December 31, 2017, to be filed with the Securities and
Exchange Commission.

Very truly yours,

/s/ DeGOLYER and MacNAUGHTON

DeGOLYER and MacNAUGHTON
Texas Registered Engineering Firm F-716

Dallas, Texas

April 9, 2018



Exhibit 25.1

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

[0 CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

NEW YORK 13-5160382
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification no.)
225 LIBERTY STREET
NEW YORK, NEW YORK 10286 10286
(Address of principal executive offices) (Zip Code)
Not Applicable

(Name, address and telephone number of agent for service)

CNOOC LIMITED

(Exact name of obligor as specified in its charter)

Hong Kong Not Applicable
(State or other jurisdiction (IRS Employer
of corporation or organization) Identification No.)

65th Floor, Bank of China Tower
One Garden Road, Central
Hong Kong

(address principal executive offices)




CNOOC FINANCE (2015) U.S.A. LLC

Delaware
(State or other jurisdiction of
incorporation or organization)

Room 1105, CNOOC Tower
No. 25 of Chaoyangmen North Street
Dongsheng District
100010 Beijing
China

(address principal executive offices)

Debt Securities
(Title of the Indenture securities)

47-3525422
(IRS Employer
Identification No.)




Item 1. General Information.

Furnish the following information as to the trustee.

(a)

(b)

Name and address of each examining or supervising authority to which it is subject.

Name Address
Superintendent of Banks of the State of New York One State Street, New York, N.Y. 10004-1417, and
Albany, N.Y. 12223
Federal Reserve Bank of New York 33 Liberty Street, New York, N.Y. 10045
Federal Deposit Insurance Corporation 550 17th Street, NW Washington, D.C. 20429
New York Clearing House Association 100 Broad Street New York, N.Y. 10004

Whether it is authorized to exercise corporate trust powers.

Yes.

Item 2. Affiliations with Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

Item 16. List of Exhibits.

1.

A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself
formerly Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to
exercise corporate trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215,
Exhibits la and 1b to Form T-1 filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration
Statement No. 33-29637, Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed
with Registration Statement No. 333-152735).

A copy of the existing By-laws of the Trustee. (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-207042).

The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-188382).

A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or
examining authority.



SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, The Bank of New York Mellon, a
corporation organized and existing under the laws of the State of New York, has duly caused this statement of eligibility to be signed on
its behalf by the undersigned, thereunto duly authorized, all in The City of Hong Kong, and State of Hong Kong on this 20th day of
April, 2018.

THE BANK OF NEW YORK MELLON
By: /s/ Vivian Hui

Name: Vivian Hui
Title: Vice President




Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON

of 225 Liberty Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

EXHIBIT 7

a member of the Federal Reserve System, at the close of business December 31, 2017, published in accordance with a call made by the

Federal Reserve Bank of this District pursuant to the provisions of the Federal Reserve Act.

ASSETS

Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances

Securities:
Held-to-maturity securities
Available-for-sale securities

Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices

Securities purchased under agreements to resell
Loans and lease financing receivables:

Loans and leases held for sale

Loans and leases held for investment

LESS: Allowance for loan and lease losses

Loans and leases held for investment, net of allowance
Trading assets
Premises and fixed assets (including capitalized leases)
Other real estate owned
Investments in unconsolidated subsidiaries and associated companies
Direct and indirect investments in real estate ventures
Intangible assets:

Goodwill

Other intangible assets

Dollar amounts in thousands

4,671,000

103,042,000

40,315,000
75,943,000

0
14,998,000

0
29,491,000
133,000
29,358,000
3,358,000
1,388,000
4,000
585,000

0

6,390,000
834,000



Other assets
Total assets

LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaries, and IBFs

Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)

Not applicable

Not applicable

Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

Surplus (exclude all surplus related to preferred stock)
Retained earnings

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital

16,419,000

297,305,000

127,898,000
77,656,000
50,242,000

121,992,000

5,485,000

116,507,000

4,917,000
1,401,000
2,775,000
4,542,000

515,000
6,284,000

270,324,000

0
1,135,000
10,764,000
15,872,000
-1,140,000
0
26,631,000
350,000

26,981,000
297,305,000



I, Michael Santomassimo, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true
and correct to the best of my knowledge and belief.

Michael Santomassimo
Chief Financial Officer

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been
examined by us, and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and
correct.

Charles W. Scharf
Samuel C. Scott Directors
Joseph J. Echevarria




Securities and Exchange Commission. This prospectus supplement is not an offer to sell these securities and is not soliciting an offer to buy these securities in any

The information in this prospectus supplement is not complete and may be changed. A registration statement relating to these securities has been filed with the
jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 20, 2018
PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED APRIL 20, 2018

ooc

v
CNOOC FINANCE (2015) U.S.A.LLC

(formed in the State of Delaware)

US$ % Guaranteed Notes due 20

unconditionally and irrevocably guaranteed by

CNOOC Limited

(incorporated with limited liability in Hong Kong)

The % Guaranteed Notes due 20 (the “20 Notes”) will be issued in initial aggregate principal amounts of
US$ by CNOOC Finance (2015) U.S.A. LLC (the “Issuer”). The 20 Notes are referred to in this prospectus supplement as the
“Notes.” The Notes will be the direct, unconditional, unsubordinated and unsecured obligations of the Issuer, unconditionally and irrevocably
guaranteed by CNOOC Limited (the “Company”). We refer to the guarantees by the Company as the “Guarantees.”

The 20 Notes will bear interest from , 2018 at the rate set forth above, payable semi-annually in arrears on and
of each year, commencing ,2018.

The Issuer may redeem the Notes at any time upon the occurrence of certain tax events. At any time, the Company or the Issuer may, at
the Company’s or the Issuer’s option, redeem the Notes, in whole or in part, at a redemption price equal to 100% of the principal amount of
the Notes redeemed plus the applicable premium as of, and accrued and unpaid interest, if any, to the redemption date. For a more detailed
description of the Notes and the Guarantees, see “Description of the Notes and Guarantees” in this prospectus supplement and “Description of
Debt Securities and Guarantees” in the accompanying prospectus.

Investing in the Notes involves risks. See “Risk Factors” beginning on page S-10.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Notes
or the Guarantees or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Proceeds to the Issuer
Public Offering Price® Underwriting Discount  (Before Expenses)®

Per 20 Note ...t % % %o
TOtal - .ot US$ Us$ US$

Note:

(1) Plus accrued interest, if any, from ,2018.
Application will be made to The Stock Exchange of Hong Kong Limited (SEHK) for the listing of the 20 Notes by way of debt

issues to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited and in the Securities and Futures Ordinance (Cap. 571) of Hong Kong) (together, “Professional Investors™) only. This
document is for distribution to Professional Investors only. Investors should not purchase the 20 Notes in the primary or
secondary markets unless they are Professional Investors and understand the risks involved. The 20 Notes are only suitable for
Professional Investors.

SEHK has not reviewed the contents of this document, other than to ensure that the prescribed form disclaimer and
responsibility statements, and a statement limiting distribution of this document to Professional Investors only have been reproduced
in this document. Listing of the 20 Notes on SEHK is not to be taken as an indication of the commercial merits or credit quality
of the 20 Notes or the issuer and guarantor, or quality of disclosure in this document. Hong Kong Exchanges and Clearing
Limited and SEHK take no responsibility for the contents of this document, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss however arising from or in reliance upon the whole or any part of the contents of this
document.

We expect to deliver the Notes to investors through the book-entry delivery system of The Depository Trust Company and its direct
participants, including Euroclear Bank SA/NV and Clearstream Banking S.A. on or about , 2018, which is the fifth business day
following the date of this prospectus supplement. Purchasers of the Notes should note that trading of the Notes may be affected by this
settlement date. See “Underwriting (Conflicts of Interest).”

Joint Global Coordinators, Joint Lead Managers and Joint Bookrunners
(in alphabetical order)
Bank of China Citigroup Credit Suisse Goldman Sachs (Asia) L.L.C. HSBC J.P. Morgan
Joint Bookrunners
(in alphabetical order)
ICBC International Mizuho Securities Natixis Société Générale Corporate & Investment Banking

The date of this prospectus supplement is ,2018



Notice to Prospective Investors in Hong Kong

You are advised to exercise caution in relation to the offer. If you are in any doubt about any of the
contents of this document, you should obtain independent professional advice. The Notes are only available
in Hong Kong or to persons resident in Hong Kong who are (a) “professional investors” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or
(b) acquiring the Notes in 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
or which do not constitute an offer to the public within the meaning of that Ordinance. Each purchaser of
the Notes in the United States who is a resident of Hong Kong, by accepting delivery of this prospectus
supplement and the accompanying prospectus, will be deemed to have represented, agreed and
acknowledged that (a) it is a “professional investor” as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) it is acquiring the Notes in
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 or which do not constitute
an offer to the public within the meaning of that Ordinance.

No 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) has been issued or had in possession for the purposes of issue or will be
issued or had in possession for the purposes of issue, whether in Hong Kong or elsewhere, other than with
respect to Notes which are or are intended to be disposed of only to persons outside of Hong Kong or only
to “professional investors” as defined in the Securities and Futures Ordinance and any rules made under
that Ordinance.

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 MiFID II (as defined herein); (ii) a customer within the meaning of Directive
2002/92/EC, where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MiFID II. Consequently no key information document required by Regulation (EU) No
1286/2014 (the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available
to retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPS Regulation.
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We are responsible for the information contained and incorporated by reference in this prospectus
supplement, the accompanying prospectus and in any related free writing prospectus we prepare or
authorize. We have not authorized anyone to give you any other information, and we take no responsibility
for any other information that others may give you. If you are in a jurisdiction where offers to sell, or
solicitations of offers to purchase, the Notes offered by this document are unlawful, or if you are a person
to whom it is unlawful to direct these types of activities, then the offer presented in this document does not
extend to you. The information contained in this document speaks only as of the date of this document,
unless the information specifically indicates that another date applies.

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

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of
this offering. This prospectus supplement also incorporates by reference the information described under “Where
You Can Find More Information About Us.” The second part is the accompanying prospectus dated April 20,
2018. The accompanying prospectus contains a description of our debt securities and gives more general
information, some of which may not apply to this offering.

If the description of this offering varies between this prospectus supplement and the accompanying
prospectus, you should rely on the information in this prospectus supplement.

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus include particulars given in compliance with the
Rules Governing the Listing of Securities on HKSE for the purpose of giving information with regard to us. We
accept full responsibility for the accuracy of the information contained in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus and confirm, having made all reasonable enquiries, that to the best of our knowledge
and belief there are no other facts the omission of which would make any statement herein misleading.

In this prospectus supplement, unless otherwise indicated, references to “we,” “us,” “our” and the
“Company” refer to CNOOC Limited, or CNOOC Limited and its subsidiaries, including CNOOC Finance
(2015) U.S.A. LLC (the “Issuer”), as the context requires. References to “CNOOC” are to China National
Offshore Oil Corporation and its subsidiaries (other than CNOOC Limited and its subsidiaries). References to
“China” and the “PRC” refer to the People’s Republic of China and, solely for the purpose of this prospectus
supplement, exclude the Hong Kong Special Administrative Region, the Macau Special Administrative Region
and Taiwan.

References to “Renminbi” and “RMB” are to the legal currency of China, references to “U.S. dollars” and
“US$” are to the legal currency of the United States, and references to “Hong Kong dollars” and “HKS$” are to
the legal currency of the Hong Kong Special Administrative Region.

There has been no material adverse change in the financial or trading position of the Company since
December 31, 2017, except as set out in the “Risk Factors” and “Certain Financial Data” sections of this
prospectus supplement.



FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference include “forward-looking
statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, including
statements regarding expected future events, business prospects or financial results. The words “expect,”
“anticipate,” “continue,” “estimate,” “objective,” “ongoing,” “may,” “will,” “project,” “should,” “believe,”

“plans,” “intends” and similar expressions are intended to identify such forward-looking statements.
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These forward-looking statements address, among others, such issues as:
e the amount and nature of future exploration, development and other capital expenditures;
e wells to be drilled or reworked;

e development projects;

e exploration prospects;

e estimates of proved oil and gas reserves;

e development and drilling potential;

e expansion and other development trends of the oil and gas industry;
e business strategy;

e production of oil and gas;

e development of undeveloped reserves;

e expansion and growth of our business and operations;
e oil and gas prices and demand;

e future earnings and cash flow; and

e our estimated financial information.

These statements are based on assumptions and analysis made by us in light of our experience and our
perception of historical trends, current conditions and expected future developments, as well as other factors we
believe are appropriate under the circumstances. However, whether actual results and developments will meet
our expectations and predictions depend on a number of risks and uncertainties which could cause our actual
results, performance and financial condition to differ materially from our expectations, including those associated
with fluctuations in crude oil and natural gas prices, our exploration or development activities, our capital
expenditure requirements, our business strategy, whether the transactions entered into by us can complete on
schedule pursuant to their terms and timetable or at all, the highly competitive nature of the oil and natural gas
industry, our foreign operations, environmental liabilities and compliance requirements, and economic and
political conditions in the PRC and overseas. For a description of these and other risks and uncertainties, see

“Risk Factors” and other cautionary statements appearing in this prospectus supplement and the documents
incorporated by reference.

Consequently, all of the forward-looking statements made in this prospectus supplement and the documents
incorporated by reference are qualified by these cautionary statements. We cannot assure you that the results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the expected
effect on us, our business or our operations.
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SUMMARY

The following summary highlights information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus. It may not contain all of the information that you should consider
before investing in the Notes. You should carefully read this entire prospectus supplement, as well as the
accompanying prospectus and the documents incorporated by reference herein that are described under “Where
You Can Find More Information About Us.”

Our Business

CNOOC Limited

We are an upstream company specializing in the exploration, development and production of oil and natural
gas. We are the dominant oil and natural gas producer in offshore China and, in terms of reserves and production,
we are also one of the largest independent oil and natural gas exploration and production companies in the world.

As of the end of 2017, we had net proved reserves of approximately 4.84 billion BOE including
approximately 2.54 billion barrels of crude oil and 8,250 bcf of natural gas. In 2017, we had an average daily
production of approximately 1,064,986 barrels of crude oil and approximately 1,300.6 mmcf of natural gas,
representing a total net oil and gas production of 1.29 million BOE per day, including approximately 47,355
BOE per day under our equity method investees (except as otherwise stated, all amounts of reserve and
production in this prospectus supplement include our interests in equity method investees).

Our total revenues were RMB171.4 billion, RMB146.5 billion and RMB186.4 billion in 2015, 2016 and
2017, respectively. Our profit for the year was RMB20.2 billion, RMBO0.6 billion and RMB24.7 billion in 2015,
2016 and 2017, respectively.

We were incorporated with limited liability on August 20, 1999 in Hong Kong under the Hong Kong
Companies Ordinance. The PRC government established CNOOC, our controlling shareholder, as a state-owned
offshore petroleum company in 1982 under the Regulation of the PRC on the Exploitation of Offshore Petroleum
Resources in Cooperation with Foreign Enterprises. CNOOC assumed certain responsibility for the
administration and development of PRC offshore petroleum operations with foreign oil and gas companies. Prior
to CNOOC’s reorganization in 1999, CNOOC and its various affiliates performed both commercial and
administrative functions relating to oil and natural gas exploration and development in offshore China. In 1999,
CNOOC transferred all of its then current operational and commercial interests in its offshore petroleum
business, including the related assets and liabilities, to us. As a result, we and our subsidiaries are the only
vehicles through which CNOOC engages in oil and gas exploration, development, production and sales activities
both in and outside the PRC.

Our registered office is located at 65th Floor, Bank of China Tower, One Garden Road, Central, Hong
Kong, and our telephone number is +852 2213-2500. We maintain a website at www.cnoocltd.com where general
information about us is available. The contents of the website are not part of this prospectus supplement or the
accompanying prospectus.

THE ISSUER

CNOOC Finance (2015) U.S.A. LLC is our indirect wholly-owned subsidiary and was formed as a limited
liability company on March 23, 2015 in the State of Delaware. It has no material assets and will conduct no business
except in connection with the issuance of debt securities and the loan of proceeds from such issuance to us or a
company controlled by us. Its registered office is located at the offices of its registered agent, Corporation Service
Company, at 251 Little Falls Drive, Wilmington, Delaware, U.S.A. 19808. Its telephone number is 302-636-5400.

CNOOC Finance (2015) U.S.A. LLC is treated as a disregarded entity for U.S. federal income tax purposes.
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The Offering

The following is a brief summary of the terms of this offering and is qualified in its entirety by the remainder
of this prospectus supplement and the accompanying prospectus. Terms used in this summary and not otherwise
defined shall have the meanings given to them in “Description of the Notes and Guarantees” in this prospectus
supplement and “Description of Debt Securities and Guarantees” in the accompanying prospectus.

Issuer ......... ... ... ... . . .. ... CNOOC Finance (2015) U.S.A. LLC (the “Issuer”), a limited
liability company formed in and under the laws of the State of
Delaware on March 23, 2015 (Registration No. 47-3525422).

Guarantor . ............. .. .. ... .... CNOOC Limited (the “Company”), a company incorporated with
limited liability on August 20, 1999 in Hong Kong under the
Companies Ordinance (Registration No. 685974).

Notes Offered ..................... US$ aggregate principal amount of % guaranteed notes
due 20

Guarantees ........................ Payment of principal of, and interest and any Additional Amounts on,
the Notes is irrevocably and unconditionally guaranteed by the
Company.

Issue Price ........... ... .. ... ... 20 Notes: % of principal amount, plus accrued interest,
if any, from , 2018, to the issue date.

Maturity Date . .................... 20 Notes: , 20

Interest Payment Dates .............. and , commencing , 2018.

Interest .. .......... ... ... ... ...... The 20 Notes will bear interest from , 2018 at the rate
of % per annum, payable semi-annually in arrears from

, 2018.

Interest will be calculated on the basis of a 360-day year, consisting
of twelve 30-day months.

Further Issues ..................... The 20 Notes will be issued in initial aggregate principal
amounts of US$ . The Company and the Issuer may, however,
from time to time, without the consent of the respective holders of a
series of the Notes, create and issue, pursuant to the indenture,
additional guaranteed notes, having the same terms and conditions
under the indenture as the previously outstanding series of Notes in
all respects, except for issue date, issue price, and amount of the first
payment of interest thereon. Additional Notes issued may be
consolidated with and form a single series with the previously
outstanding Notes of the relevant series; provided, however, that no
additional Notes will be issued under the same CUSIP, ISIN or other
identifying number as the outstanding Notes of that series unless such
additional Notes are fungible with such outstanding Notes for U.S.
federal income tax purposes.
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Ranking ............ ... ... ... .... The Notes will constitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer ranking pari passu, without any
preference or priority of payment among themselves, with all of its
other unsecured and unsubordinated indebtedness (except obligations
preferred by applicable law).

The Guarantees will constitute direct, unconditional, unsubordinated
and unsecured of the Company, ranking pari passu with all of its other
unsecured and unsubordinated indebtedness (except obligations
preferred by applicable law).

Certain Covenants .................. The Company has covenanted in the indenture, with certain
exceptions, not to incur certain liens or consolidate, merge or sell its
assets substantially as an entirety unless certain conditions are
satisfied. The Notes and the indenture do not otherwise restrict or
limit the ability of the Company to incur additional indebtedness by
itself or its subsidiaries or its ability to enter into transactions with, or
to pay dividends or make other payments to, affiliates. See
“Description of Debt Securities and Guarantees—Certain Covenants”
in the accompanying prospectus.

Additional Amounts ................ In the event that United States, Hong Kong or PRC taxes are required
to be withheld in respect of payments pursuant to the Notes or the
Guarantees, the Company or the Issuer, as the case may be, will,
subject to certain exceptions, pay such Additional Amounts under the
Notes as will result, after deduction or withholding of such taxes, in
the payment of the amounts that would have been payable in respect
of the Notes had no deduction or withholding been required. See
“Description of Debt Securities and Guarantees—Additional
Amounts” in the accompanying prospectus.

Optional Redemption ............... At any time, the Company or the Issuer may, at the Company’s or the
Issuer’s option, redeem the Notes, in whole or in part, at a redemption
price equal to 100% of the principal amount of the Notes redeemed
plus the applicable premium as of, and accrued and unpaid interest, if
any, to the redemption date. See “Description of Notes and
Guarantees—Optional Redemption” in this prospectus supplement.

Optional Tax Redemption ............ The Notes may be redeemed at the option of the Issuer, in whole but
not in part, at 100% of the principal amount thereof, plus accrued and
unpaid interest and Additional Amounts, if any, in the event the
Company or the Issuer becomes obligated to pay Additional Amounts
in respect of the Notes or the Guarantees of that series as a result of
certain changes in tax law. See “Description of Debt Securities and
Guarantees—Optional Tax Redemption” in the accompanying
prospectus.

Useof Proceeds .................... The aggregate proceeds from this offering, after deducting
underwriting commissions and estimated offering expenses payable
by the Issuer and us, will be approximately US$ million. The
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Issuer will loan the proceeds of this offering to us or a company
controlled by us. The proceeds will be used in part to repay all or part
of certain outstanding borrowings of our wholly- owned subsidiary
Nexen Energy Capital Management U.S.A. Inc. The remaining
proceeds from this offering, if any, will be used for general corporate
purposes. See “Use of Proceeds.”

Governing Law .................... The Notes, the Guarantees and the indenture will be governed by, and
construed in accordance with, the laws of the State of New York.

Denomination, Form and Registration .. The Notes will be issued in minimum denominations of US$200,000
and integral multiples of US$1,000 in excess thereof.

The Notes will be represented by one or more global notes in fully
registered form without interest coupons deposited with The Bank of
New York Mellon as custodian for, and registered in the name of,
Cede & Co., as nominee of The Depository Trust Company (“DTC”).
Investors may elect to hold the interests in the global notes through
any of DTC, Clearstream Banking, S.A. (“Clearstream,
Luxembourg”) or Euroclear Bank SA/NV (“Euroclear”).

DTC will credit the account of each of its participants, including
Euroclear and Clearstream, Luxembourg, with the principal amount
of Notes being purchased by or through such participant. Beneficial
interests in the global notes will be shown on, and transfers thereof
will be effected only through, records maintained by DTC and its
direct and indirect participants, including Euroclear and Clearstream,
Luxembourg.

Risk Factors . ...................... You should consider carefully all the information set forth and
incorporated by reference in this prospectus supplement and the
accompanying prospectus and, in particular, you should evaluate the
specific factors set forth under the heading “Risk Factors” beginning
on page S-10 of this prospectus supplement, as well as the other
information contained or incorporated herein by reference, before
deciding to invest in the Notes.

Conflicts of Interest .. ............... Because Citigroup Global Markets Inc. and J.P. Morgan Securities
LLC are underwriters in this offering and their affiliates may receive
more than 5% of the net offering proceeds, a “conflict of interest” is
deemed to exist under Rule 5121 of the Financial Industry Regulatory
Authority (“FINRA”). Therefore, the offering will be made in
compliance with such rule. See “Underwriting (Conflicts of
Interest)}—Conflicts of Interest.”

Listing .........ooiiiiii. Application has been made to the listing of, and permission to deal in
the Notes on the HKSE.

Trustee, Registrar, Paying and Transfer
Agent ... The Bank of New York Mellon.
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Ratio of Earnings to Fixed Charges

The following table sets forth our unaudited consolidated ratio of earnings to fixed charges for each of the
periods indicated using financial information extracted, where applicable, from our audited consolidated financial
statements. Our audited consolidated financial statements are prepared in accordance with International Financial
Reporting Standards as issued by the International Accounting Standards Board (“IFRS IASB”).

Year Ended December 31,
2013 2014 2015 2016 2017
Ratio of Earnings to Fixed Charges ............ ... ... .. .. .. ... .. 22.87 20.14 401 0.05 7.41

Earnings included in the calculation of the ratio of earnings to fixed charges represent income before income
taxes plus fixed charges, other than capitalized interest. Fixed charges include interest expense, including
capitalized interest, amortization of debt issuance costs and a portion of rent expense representative of interest.
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CERTAIN FINANCIAL DATA

Recent Developments

We achieved a total net production of 120.1 million barrels of oil equivalent (“BOE”) for the first quarter of
2018, representing an increase of 0.8% year-over-year.

For the first quarter of 2018, we made six new discoveries and drilled fifteen successful appraisal wells in
offshore China.

Our unaudited oil and gas sales revenue reached approximately RMB42.54 billion for the first quarter of
2018, representing an increase of 10.8% year-over-year, mainly due to the significant increase in international oil
prices. During the period, our average realized oil price increased by 23.0% year-over-year to US$63.50 per
barrel, which is in line with the international oil prices trend. Our average realized gas price was US$6.47 per
thousand cubic feet, representing an increase of 7.8% year-over-year, mainly due to the increased gas production
of high price gas fields.

For the first quarter of 2018, our capital expenditure for exploration, development and production reached
approximately RMB9.66 billion.
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The following table sets forth our net production data for the periods indicated:

Three Months Ended March 31,

2017M 2018M
Crude Oil & Liquids (mmbbls) China
Bohai . ... 40.5 38.8
Western South China Sea . .......... ... . .. . . e 9.3 9.5
Eastern South China Sea . ......... .. ... . . . i 17.5 16.7
East China Sea . ... ... ..ot 0.4 0.4
OtherS .o — —
Subtotal .. ... 67.7 65.5
Overseas
Asia (excluding China) . ...... ... 4.6 6.2
OCEANIA . .\ ittt e e e 0.2 0.3
ALTICaA . .o 7.2 5.9
North America (excluding Canada) . . ... 4.2 4.5
Canada . . ... . 4.9 5.8
South AMETICa . . ..o e 2.0 2.6
BUrOpe .o 9.4 7.9
Subtotal ... .. 324 33.1
Subtotal (mmbbls) ......... .. .. .. ... w ﬂ
Natural Gas (bcf) China
Bohai . ... 13.6 15.0
Western South China Sea ......... ... .. . i, 25.7 24.6
Eastern South China Sea . ...... ... ... . . . . . . . i 18.8 26.8
East China Sea . . ...t e e 5.6 5.3
O TS .o — 0.2
Subtotal ... .. 63.7 71.9
Overseas
Asia (excluding China) .. ... ...t 12.8 14.1
OCRANIA . .\ ittt et e et e e e 4.3 6.8
ALTICa . .o — —
North America (excluding Canada) . . ...t 11.0 11.9
Canada .. ... 4.0 3.5
South AMETICa . . .ot e 12.3 15.2
BUrope . .o 2.5 2.3
Subtotal .. ... 46.9 53.8
Subtotal (bef) . ... ... . 110.6 125.7
Total mm BOE) ... ... .. 119.1 120.1
Note:

(1) Including our interest in equity method investees, which was approximately 5.2 mmboe for the first quarter of 2018 and
4.2 mmboe for the first quarter of 2017.
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The following table sets forth our unaudited revenue and capital expenditure for the periods indicated:

Three Months Ended March 31,
2017 2018

RMB US$® RMB US$®
(in millions)

Sales Revenue

Crude oil and liquids . ......... ... .. . . i 34,354 4,990 38,001 5,977
Natural gas . . .. .ot 4,039 587 4,535 713
Marketing revenue, Nt . ... .......oueuninenennnenean. 228 33 341 54
Others . ... 1,857 270 1,798 283
Total . ... .. 40,478 5,880 44,675 7,027
Capital Expenditures
Exploration . ...... ... 2,101 305 1,901 299
Development . .......... . 5,599 813 5,963 938
Production . ...... ... ... 962 140 1,775 279
Others ... e 7 1 16 3
Total . ... 8,669 1,259 9,655 1,519
Note:

(1) An exchange rate of US$1 = RMB6.3582 has been used for the first quarter of 2018, and an exchange rate
of US$1 = RMB6.8843 has been used for the first quarter of 2017, where applicable. The usage of these
exchange rates is for illustration only and does not constitute a representation that any amount has been,
could have been or may be exchanged or converted at the above rates or at any other rate at all.

Non-GAAP Financial Measures

We use adjusted EBITDA to provide additional information regarding our operating performance. Adjusted
EBITDA refers to our profit from operating activities before the following items: (i) depreciation, depletion and
amortization and (ii) impairment and provision.

Adjusted EBITDA is not a standard measure under International Financial Reporting Standards (“IFRS”),
Hong Kong Financial Reporting Standards (“HKFRS”) or generally accepted accounting principles in the United
States (“U.S. GAAP”). As the oil and gas industry is capital intensive, capital expenditure requirements may
have a significant impact on the operating revenues of companies with similar operating results. Therefore, we
believe the investor community commonly uses this type of financial measure to assess the operating
performance of companies in our market sector.

As a measure of our operating performance, we believe that the most directly comparable IFRS and HKFRS
measure to adjusted EBITDA is profit from operating activities. We operate in a capital-intensive industry. We
use adjusted EBITDA in addition to profit from operating activities because profit from operating activities
includes certain accounting items associated with capital expenditures, such as depreciation, depletion and
amortization and impairment and provision. These accounting items may vary between companies depending on
the method of accounting adopted by the company. By minimizing differences in capital expenditures and the
associated depreciation, amortization and impairment expenses, adjusted EBITDA provides further information
regarding our operating performance and an additional measure for comparing our operating performance with
other companies’ results. Funds depicted by this measure may not be available for debt service due to capital
expenditure requirements and other commitments.
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The following table reconciles our profit from operating activities under IFRS and HKFRS to our definition

of adjusted EBITDA for the periods indicated:

Year Ended December 31,
2015 2016 2017 2017
(RMB) (RMB) (RMB) (US$)®
(in millions)
Profit from operating activities ............. ... ... 17,456 (2,412) 37,050 5,694
Adjustments for:
Depreciation, depletion and amortization ....................... 73,439 68,907 61,257 9,415
Impairment and provision . ............... oo, 2,746 12,171 9,130 1,403
ADJUSTED EBITDA 93,641 78,666 107,437 16,512
Note:

(1) An exchange rate of US$1 = RMB6.5063 has been used for the year ended December 31, 2017, where
applicable. The usage of this exchange rate is for illustration only and does not constitute a representation
that any amount has been, could have been or may be exchanged or converted at the above rate or at any

other rate at all.

You should not consider our definition of adjusted EBITDA in isolation or construe it as an alternative to
profit from operating activities or as an indicator of operating performance or any other standard measure under
IFRS or HKFRS. Our definition of adjusted EBITDA does not account for depreciation, depletion and
amortization and impairment and provision. Our adjusted EBITDA measure as described above may not be

comparable to similarly titled measures used by other companies.
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RISK FACTORS

In considering whether to purchase the Notes, you should carefully consider the risks described below in
this prospectus supplement, in the accompanying prospectus and in the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus. If any of these risks actually occurs, our business,
financial condition and results of operations could suffer, and you may lose all or part of your investment.

Risks Relating to the Notes and the Guarantees
The Issuer has no material assets and relies on us to make payment under the Notes

The Issuer was established specifically for the purpose of issuing indebtedness, including the Notes and will
loan the proceeds from the issue of the Notes to us or to a company controlled by us. The Issuer does not and will
not have any material assets other than amounts due to it from us in respect of such loan, and its ability to make
payments under the Notes will depend on its receipt of timely payments from us in respect of such loan.

The Notes and the Guarantees are unsecured obligations

As the Notes and the Guarantees are unsecured obligations, the repayment of the Notes may be
compromised if:

e we enter into bankruptcy, liquidation, reorganization or other winding-up proceedings;
* there is a default in payment under our future secured indebtedness or other unsecured indebtedness; or

* there is an acceleration of any of our indebtedness.

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

We may be unable to obtain and remit funds in foreign currencies

Our ability to satisfy our obligations to the Issuer or pursuant to the Guarantees depends in part upon the
ability of our subsidiaries or affiliates in China to obtain and remit sufficient funds in foreign currencies to pay
dividends to us and to repay intercompany loans. A significant portion of the revenues of our PRC subsidiaries
are denominated in Renminbi. Our PRC subsidiaries must present certain documents to the State Administration
of Foreign Exchange, its authorized branch or the designated foreign exchange bank, for approval before they
can obtain and remit foreign currencies out of China (including, in the case of dividends, evidence that the
relevant PRC taxes have been paid and, in the case of intercompany loans, evidence of the registration of the loan
with the State Administration of Foreign Exchange).

Our credit ratings may not reflect all risks of your investments in the Notes

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due.
Consequently, real or anticipated changes in our credit ratings will generally affect the market value of the Notes.
These credit ratings may not reflect the potential impact of risks relating to the structure or marketing of the
Notes. Agency ratings are not a recommendation to buy, sell or hold any security, and may be revised or
withdrawn at any time by the issuing organization. Each agency’s rating should be evaluated independently of
any other agency’s rating.

The insolvency laws of Hong Kong and other local insolvency laws may differ from those of other
Jurisdictions

Because we are incorporated under the laws of Hong Kong, any insolvency proceeding relating to us would
likely involve Hong Kong insolvency laws, the procedural and substantive provisions of which may differ from
comparable provisions of the local insolvency laws of jurisdictions with which you may be familiar.
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A trading market for the Notes may not develop

The Notes are a new issue of securities for which there is currently no trading market. Application has been
made to the HKSE for listing of, and permission to deal in, the Notes by way of debt issued to professional
investors only. We and the Issuer have been advised that the underwriters intend to make a market in the Notes,
but the underwriters are not obligated to do so and may discontinue such market-making activity at any time
without notice. We cannot predict whether an active trading market for the Notes will develop or be sustained.

Investment in the Notes may subject you to foreign exchange risks

The Notes are denominated and payable in U.S. dollars. If you measure your investment returns by
reference to a currency other than U.S. dollars, an investment in the Notes entails foreign exchange related risks,
including possible significant changes in the value of the U.S. dollar relative to the currency by reference to
which you measure your investment returns, due to, among other things, economic, political and other factors
over which we have no control. Depreciation of the U.S. dollar against such currency could cause a decrease in
the effective yield of the Notes below their stated coupon rates and could result in a loss when the return on the
Notes is translated into such currency. In addition, there may be tax consequences for you as a result of any
foreign exchange gains resulting from any investment in the Notes.

Payments on the Notes may, and payments under the Guarantee will, be subject to PRC withholding tax and
the Issuer may redeem each series of Notes in whole at a redemption price equal to 100% of the principal
amount plus accrued and unpaid interest in the event it is required to pay additional amounts in respect of
PRC withholding tax in excess of 10% because it is treated as a PRC “‘resident enterprise”

In the event the Issuer is treated as a PRC “resident enterprise” under the PRC Enterprise Income Tax Law,
it may be required to withhold PRC tax on interest payable to non-resident holders of Notes. As of the date of
this prospectus supplement, the Company is treated as a PRC “resident enterprise” and is required to withhold
PRC tax on interest payable to non-resident holders of Notes with respect to the Notes pursuant to the
Guarantees. If the Issuer is required to withhold PRC tax from interest payments, or the Company is required to
withhold PRC tax from payments it makes pursuant to the Guarantees, the Issuer or the Company will, subject to
certain exceptions, be required to pay such additional amounts as will result in receipt by a holder of Notes of
such amounts as would have been received by the holder of Notes had no such withholding been required.

As described under “Description of Debt Securities and Guarantees—Optional Tax Redemption” in the
accompanying prospectus, in the event the Company or the Issuer is required to pay additional amounts as a
result of certain changes in, or certain changes to the official interpretation or application of, tax law (including
any change or interpretation or application that results in it being required to withhold tax in excess of 10% on
interest payments as a result of the Issuer being treated as a PRC “resident enterprise” or on payments under the
Guarantees), the Issuer may redeem each series of Notes in whole at a redemption price equal to 100% of the
principal amount plus accrued and unpaid interest.

Non-resident holders of Notes may be subject to PRC taxes on disposition gains

If the Issuer is treated as a PRC “resident enterprise” under the Enterprise Income Tax Law and related
implementation regulations in the future, any gain realized by non-resident enterprise holders of Notes from the
disposition of the Notes may be regarded as derived from sources within the PRC and accordingly would be
subject to 10% enterprise income tax, and any gain realized by non-resident individual holders of Notes from the
disposition of the Notes may be regarded as derived from sources within the PRC and accordingly would be
subject to 20% individual income tax. Applicable tax treaties may provide for lower tax rates.



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

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



USE OF PROCEEDS

The aggregate proceeds from this offering, after deducting underwriting commissions and estimated
offering expenses payable by the Issuer and us, are estimated to be approximately US$ million.

The Issuer will loan the proceeds of this offering to us or a company controlled by us. The proceeds will be
used in part to repay all or part of certain outstanding borrowings of our wholly-owned subsidiary Nexen Energy
Capital Management U.S.A. Inc. Up to approximately US$500 million, or approximately %, of the
proceeds from this offering are expected to be used to repay the lenders that act as or are otherwise affiliated with
certain underwriters of this offering. See “Underwriting (Conflicts of Interest).” The remaining proceeds from
this offering, if any, will be used for general corporate purposes.

The foregoing represents our current intentions to use and allocate the proceeds of this offering based upon
our present plans and business conditions. Our management, however, will have significant flexibility and
discretion to apply the proceeds from the issuance of the Notes. If an unforeseen event occurs or business
conditions change, we may use the proceeds from the issuance of the Notes differently than as described in this
prospectus supplement.

In utilizing the proceeds from the issuance of the Notes, under PRC laws and regulations, we, as an offshore
holding company, are permitted to provide funding to our PRC subsidiaries and consolidated affiliates only
through loans or capital contributions and to other entities only through loans. Subject to satisfaction of
applicable government registration and approval requirements, we may extend inter-company loans to our PRC
subsidiaries and consolidated affiliates or make additional capital contributions to our PRC subsidiaries and
consolidated affiliates to fund their capital expenditures or working capital. We cannot assure you that we will be
able to obtain these government registrations or approvals on a timely basis, if at all.
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EXCHANGE RATE INFORMATION

China

The following table sets forth for the periods indicated, certain information concerning the exchange rates
between Renminbi and U.S. dollars. The exchange rates reflect the exchange rates as set forth in the H.10
statistical release of the Board of Governors of the Federal Reserve System of the United States.

Noon Buying Rate
Period End Average® High Low
- (RMB per US$1.00)
2003 6.0537 6.1412 6.2438 6.0537
2004 6.2046 6.1704 6.2591 6.0402
200 6.4778 6.2869 6.4896 6.1870
2000 6.9430 6.6549 6.9580 6.4480
20T 6.5063 6.7350 6.9575 6.4773
October 2017 ... e 6.6328 — 6.6533 6.5712
November 2017 . ... 6.6090 — 6.6385 6.5967
December 2017 ... oot 6.5063 — 6.6210 6.5063
January 2018 . . ..o 6.2841 — 6.5263 6.2841
February 2018 .. ... . 6.3280 — 6.3471 6.2649
March 2018 .. ..o 6.2726 — 6.3565 6.2685

April (through April 6,2018) . ........ ... ... ... ... . .. 6.3045 — 6.3045 6.2785

Note:
(1) Averages for annual periods are calculated by averaging month-end rates for the relevant year. Monthly
averages are calculated by averaging daily rates for the relevant month.

Hong Kong

The following table sets forth, for the periods indicated, certain information concerning the exchange rates
between Hong Kong dollars and U.S. dollars. The exchange rates reflect the exchange rates as set forth in the
H.10 statistical release of the Board of Governors of the Federal Reserve System of the United States.

Noon Buying Rate
Period End Average® High Low
(HKS$ per US$1.00)
2003 7.7539  7.7565  7.7654 7.7503
2004 7.7531  7.7554  7.7669 7.7495
200 7.7507  7.7519  7.7686 7.7495
2000 7.7534  7.7618  7.8270 7.7505
2007 7.8128  7.7950  7.8267 7.7540
October 2017 ... e 7.8015 — 7.8106  7.7996
November 2017 . ... 7.8093 — 7.8118 7.7955
December 2017 . . ..o 7.8128 — 7.8228 7.8050
January 2018 . . . ..o 7.8210 — 7.8230 7.8161
February 2018 . . ... . 7.8262 — 7.8267 7.8183
March 2018 . . ..o 7.8484 — 7.8486 7.8275
April (through April 6,2018) . ....... ... i 7.8482 — 7.8490 7.8482

Note:
(1) Averages for annual periods are calculated by averaging month-end rates for the relevant year. Monthly
averages are calculated by averaging daily rates for the relevant month.
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CAPITALIZATION

The following table sets forth our consolidated capitalization under IFRS as of December 31, 2017:

e on an actual basis; and

* on an as adjusted basis to give effect to the receipt and application of the US$ million estimated

net proceeds from this offering. See “Use of Proceeds.”

This table should be read in conjunction with, and is qualified in its entirety by reference to, our
consolidated financial statements and the notes thereto incorporated by reference into this prospectus supplement.

As of December 31, 2017
Actual As Adjusted®
RMB US$®@ RMB US$@
(in Millions)
Cash and cash equivalents .................................... 12,572 1,932
Time deposits with maturity over threemonths .................. 15,380 2,364
Current loans and borrowings:
Short-term loans and borrowings ..............c.ciiiiiiiian... 8,779 1,349
Current portion of long-term bank loans .. ........... .. .. .. .. ..... 212 33
Current portion of long-term notes . ..............vutirerenenen... 4,901 753
Total current loans and borrowings . . ............o .. 13,892 2,136
Non-current loans and borrowings:
Notes offered hereby . ......... .. .. .. — —
Long-term notes (net of current portion) .......................... 117,079 17,995
Other long-term borrowings (net of current portion) ................. 1,279 197
Total non-current loans and borrowings ............... .. ... .. ..... 118,358 18,191
Equity:
Issued capital . ... ... . 43,081 6,621
Reserves ... e 336,894 51,780
Total @QUILY . . oottt 379,975 58,401
Total capitalization® . .. ... ... . 498,333 76,592
Notes:

(1) The “as adjusted” columns reflect estimated proceeds received from the issuance of the Notes.
(2) An exchange rate of US$1 = RMB6.5063 has been used. This usage of these exchange rates is for
illustration only and does not constitute a representation that any amount has been, could have been or may

be exchanged or converted at the above rates or at all other rates at all.

(3) Total capitalization equals the sum of total non-current loans and borrowings and total equity.

There has been no material change in our consolidated capitalization since December 31, 2017.

S-15



DESCRIPTION OF THE NOTES AND GUARANTEES

The following description is only a summary of the material terms of the Notes and the Guarantees and does
not purport to be complete. The Notes will be issued pursuant to an indenture dated as of May 5, 2015 (the
“Indenture”) among the Issuer, the Company and The Bank of New York Mellon as trustee (the “trustee”),
initial paying and transfer agent and initial registrar. A form of the Indenture has been filed as an exhibit to the
registration statement of which this prospectus supplement and the accompanying prospectus form a part. A copy
of the Notes, the Guarantees and the Indenture will also be available for inspection at the corporate trust office
of the trustee. You may also request copies of the Indenture from us at our address set forth under “Where You
Can Find More Information About Us” in this prospectus supplement. The holders of each series of the Notes
will be bound by, and be deemed to have notice of, all the provisions of the Indenture. The following summary of
certain provisions of the Notes, the Guarantees and the Indenture is subject to and qualified in its entirety by
reference to the detailed provisions of the Notes, the Guarantees and the Indenture and to the Trust Indenture Act
of 1939, as amended. Terms and expressions used in this section and not otherwise defined shall have the
meanings given to such terms in the Notes and the Indenture. This summary supplements the description of the
debt securities in the accompanying prospectus and, to the extent it is inconsistent, replaces the description in the
accompanying prospectus.

General

The 20 Notes will be issued by the Issuer in an initial aggregate principal amount of US$ and
will mature on , 20 , unless the 20 Notes are redeemed earlier pursuant to the respective
terms thereof and of the Indenture. The 20 Notes are collectively referred to as the Notes.

The 20 Notes will bear interest at the rate of % per annum. Interest on all series of Notes will
accrue from , 2018 or from and including the most recent Interest Payment Date (as defined below) to
which interest has been paid or provided for, to and excluding the next Interest Payment Date or the maturity
date, payable semi-annually in arrears on and in each year (each, an “Interest Payment Date”),
commencing on , 2018, to the persons in whose names the Notes are registered at the close of business
(whether or not a Business Day) on and , respectively (each an “Interest Record Date”)

immediately preceding an Interest Payment Date. Interest shall be calculated on the basis of a 360-day year
consisting of twelve 30-day months.

In any case where the date of maturity of the principal of or interest on the Notes or the date fixed for
redemption of the Notes is not a Business Day, then payment of principal or interest shall be made on the next
succeeding Business Day, with the same force and effect as if made on the date of maturity or the date fixed for
redemption, as the case may be, and no interest shall accrue for the period after such date. “Business Day” means
a day in The City of New York, Hong Kong and the applicable place of payment other than a Saturday, Sunday
or a day on which banking institutions are authorized or obligated by law or executive order to remain closed.

Notwithstanding the above, so long as the Global Note is held on behalf of Euroclear or Clearstream, each
payment in respect of the Global Note 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
December 25 and January 1.

The Notes shall be denominated in minimum principal amounts of US$200,000 and in integral multiples of
US$1,000 in excess thereof.

The Notes will be the direct, unconditional, unsubordinated and unsecured obligations of the Issuer, and
rank pari passu with all of its other unsecured and unsubordinated obligations (other than obligations preferred by
applicable law) and senior in priority of payment and in all other respects to all of its other Indebtedness that is
designated as subordinate or junior in right of payment to the Notes.

The Notes are unconditionally guaranteed as to the payment of the principal and interest in respect thereof
and all other amounts payable under the Notes by the Issuer as evidenced by the Guarantee set forth in the
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indenture. Each Guarantee is the direct, unconditional, unsubordinated and unsecured obligation of the Company
and will rank pari passu with all of its other unsecured and unsubordinated obligations (other than obligations
preferred by applicable law) and senior in priority of payment and in all other respects to all of its other
Indebtedness that is designated as subordinate or junior in right of payment to the Guarantee.

The principal of, interest on, and all other amounts payable under, the Notes will be payable at the Issuer’s
office or agency (which initially will be the corporate trust office of The Bank of New York Mellon as paying
agent, located at 101 Barclay Street, New York, NY 10286 United States of America), and the Notes may be
exchanged or transferred at the Issuer’s office or agency (which initially will be the office of The Bank of New
York Mellon as registrar, located at 101 Barclay Street, New York, NY 10286 United States of America) or, in
each case, at such other location or locations as the Issuer, in consultation with the trustee, may designate. The
principal of and interest on the Notes will be made by wire transfer or otherwise in immediately available funds
and payable in U.S. dollars or in such other coin or currency of the United States of America as of the time of
payment is legal tender for the payment of public and private debts. Payments of interest and principal with
respect to interests in the global notes will be credited to the respective accounts of the holders of such interests
with DTC or its participants, including Euroclear and Clearstream, Luxembourg. See “—Notes; Delivery and
Form.”

Further Issues

The 20 Notes will be issued in an initial aggregate principal amount of US$ . The Company
and the Issuer may, however, from time to time, without the consent of the holders of the Notes, create and issue
pursuant to the Indenture, additional Notes of a series having the same terms and conditions under the Indenture
as the previously outstanding Notes in all respects, except for issue date, issue price, and amount of the first
payment of interest thereon. Additional Notes issued may be consolidated with and form a single series with the
previously outstanding Notes of the relevant series; provided, however, that such additional Notes will not be
issued under the same CUSIP, ISIN, Common Code or other identifying number as the outstanding Notes of that
series unless such additional Notes are fungible with such outstanding Notes for U.S. federal income tax
purposes.

Optional Redemption
Unless earlier redeemed in the limited circumstances set forth below, the 20 Notes will mature on
,20 at a price equal to 100% of the principal amount thereof. Except as set forth in the

accompanying prospectus or below, the Notes are not redeemable at the Issuer’s option.

The Company or the Issuer may, at the Company’s or the Issuer’s option, at any time and from time to time
redeem, as applicable, the 20 Notes, in whole or in part, on not less than 30 nor more than 60 days’ prior
notice mailed to the holders of such Notes, with a copy provided to the trustee and the paying agent. The
applicable Notes will be redeemable at a redemption price equal to the greater of (1) 100% of the principal
amount of the applicable Notes to be redeemed and (2) the sum of the present values of the remaining scheduled
payments of principal and interest on the applicable Notes to be redeemed (not including interest accrued to the
date of redemption), discounted to the date of redemption on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate plus basis points in the case of the 20
Notes, plus accrued and unpaid interest on the applicable Notes to be redeemed, if any, to the date of redemption.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent
Investment Banker that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
Notes to be redeemed. “Independent Investment Banker” means one of the Reference Treasury Dealers appointed
by the Company.
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“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of the Reference
Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest of such Reference
Treasury Dealer Quotations, or (2) if the Company obtains fewer than three such Reference Treasury Dealer
Quotations, the average of all quotations obtained.

“Reference Treasury Dealer” means each of any three investment banks of recognized standing that is a
primary U.S. government securities dealer in the United States, selected by the Company in good faith.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any
redemption date, the average, as determined by the Company, of the bid and asked prices for the Comparable
Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Company
by such Reference Treasury Dealer as of 5:00 p.m., New York City time, on the third Business Day preceding
such date of redemption.

“Treasury Rate” means, with respect to any date of redemption, the rate per annum equal to the semi-annual
equivalent yield to maturity (computed as of the third Business Day immediately preceding such redemption
date) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such date of redemption.

Notification Regarding Acquisition of Notes by Related Persons

By acceptance of its Note or its interest in a Note, each holder or beneficial owner that is considered a
“foreign person” that is a “related party” with respect to the Issuer or its shareholder under Section S9A(g) of the
Internal Revenue Code of 1986, as amended (the “Code”) agrees to notify the Issuer of its status as such within
30 days of the acquisition of Notes or a beneficial interest therein (or if such holder or beneficial owner becomes
a related party at a later date, within 30 days from such later date) so that Issuer or its shareholder can comply
with their reporting requirements under Code section 6038A. Generally, a foreign person that is a related party
for these purposes includes any non-U.S. person that is actually or constructively a 25% owner of the Issuer (by
vote or value), a person related (within the meaning of Section 267(b) or Section 707(b)(1) of the Code) to the
Issuer or a 25% owner thereof, or any person related to the Issuer within the meaning of Section 482 of the Code.

Notification to the Issuer shall be delivered, mailed or emailed to Nexen Energy ULC at 801 7th Ave SW,
Calgary, AB, Canada T2P 3P7 or at Governance @nexencnoocltd.com; Attention: Treasurer.

No Sinking Fund
The Notes will not be entitled to the benefit of any sinking fund.

Notes; Delivery and Form

The statements set forth herein include summaries of certain rules and operating procedures of DTC,
Euroclear and Clearstream, Luxembourg which will affect transfers of interests in the global notes.

The Notes will be represented by one or more global notes, fully registered without interest coupons, which
will be deposited with The Bank of New York Mellon, as custodian for DTC (in such capacity, the “Custodian”)
and registered in the name of Cede & Co., as nominee of DTC, for the accounts of its participants, including
Euroclear and Clearstream, Luxembourg.

The Notes will be issued in minimum denominations of US$200,000 and in integral multiples of US$1,000
in excess of that amount.

Investors may hold their interests in the global notes directly through DTC, Clearstream, Luxembourg or
Euroclear, as the case may be, if they are participants in such systems, or indirectly through organizations which
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are participants in such systems. Clearstream, Luxembourg and Euroclear will hold interests in the global notes
on behalf of their participants through customers’ securities accounts in their respective names on the books of
their respective depositaries, which are participants in DTC.

Transfers between participants in DTC (the “Participants™) will be effected in the ordinary way in
accordance with DTC rules. Transfers between participants in Clearstream, Luxembourg and Euroclear
(“Clearstream Participants™ and “Euroclear Participants,” respectively) will be effected in the ordinary way in
accordance with their respective rules and operating procedures.

Persons who are not Participants may beneficially own interests in the global notes held by DTC only
through Participants or Indirect Participants (as defined below) (including Euroclear and Clearstream,
Luxembourg). So long as Cede & Co., as the nominee of DTC, is the registered owner of the global notes,
Cede & Co., for all purposes, will be considered the sole holder of such Notes.

Payment of interest on and principal of the global notes will be made to Cede & Co., the nominee for DTC,
as the registered owner of the global notes by wire transfer of immediately available funds. None of the
Company, the Issuer, the trustee or paying agent will have any responsibility or liability for any aspect of the
records relating to or payments made on account of beneficial ownership interests in the global notes or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interest.

The Issuer has been informed by DTC that, upon receipt of any payment of interest on or the redemption
price of the global notes, DTC will credit Participants’ accounts with payments in amounts proportionate to their
respective beneficial interests in the global notes as shown on the records of DTC. Payments of interest on and
principal of the Notes held through Clearstream, Luxembourg or Euroclear will be credited to the cash accounts
of Clearstream Participants or Euroclear Participants, as the case may be, in accordance with the relevant
system’s rules and procedures. Payments by Participants to owners of beneficial interests in the global notes held
through such Participants will be the responsibility of such Participants, as is the case with securities held by
broker-dealers, either directly or through nominees, for the accounts of customers and registered in “street
name.”

Because DTC can only act on behalf of Participants, who in turn act on behalf of Indirect Participants and
certain banks, the ability of a person having a beneficial interest in the global notes to pledge such interest to
persons or entities that do not participate in the DTC system, or to otherwise take actions in respect of such
interest, may be affected by the lack of a physical certificate. The laws of some states require that certain
purchasers of securities take physical delivery of such securities in definitive form. Such limits and such laws
may impair the ability to own, transfer or pledge beneficial interests in the global notes.

So long as the Notes are represented by global notes and such global notes are held on behalf of DTC or any
other clearing system, such clearing system or its nominee will be considered the sole holder of the Notes
represented by the applicable global notes for all purposes under the indenture, including, without limitation,
obtaining consents and waivers thereunder, and none of the Company, the Issuer or the trustee shall be affected
by any notice to the contrary. None of the Company, the Issuer, the trustee or the registrar shall have any
responsibility or obligation with respect to the accuracy of any records maintained by any clearing system or any
Participant of such clearing system. The clearing systems will take actions on behalf of their Participants (and
any such Participants will take actions on behalf of any Indirect Participants) in accordance with their standard
procedures. To the extent that any clearing system acts upon the direction of the holders of the beneficial
interests in the applicable global note and such beneficial holders give conflicting instructions, the applicable
clearing system may take conflicting actions in accordance with such instructions.

DTC has advised the Issuer that it will take any action permitted to be taken by a holder of Notes (including,
without limitation, the presentation of Notes for exchange) only at the direction of one or more Participants and
only in respect of the principal amount of the Notes represented by the global note as to which such Participant or
Participants have given such direction.
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Clearstream, Luxembourg or Euroclear, as the case may be, will take any action permitted to be taken by a
holder of Notes (including, without limitation, the presentation of Notes for exchange) on behalf of a Clearstream
Participant or a Euroclear Participant only in accordance with its relevant rules and procedures and subject to its
ability to effect such actions through DTC.

Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order
to facilitate transfers of interests in the global notes among Participants of DTC, Clearstream, Luxembourg and
Euroclear, they are under no obligation to perform or continue to perform such procedures, and such procedures
may be discontinued at any time. None of the Company, the Issuer or the trustee will have any responsibility for
the performance by DTC, Clearstream, Luxembourg and Euroclear, or their respective Participants or Indirect
Participants, of their respective obligations under the rules and procedures governing their operations.

DTC is a limited purpose trust company organized under the laws of the State of New York, a member of
the Federal Reserve System, a “clearing corporation” within the meaning of the Uniform Commercial Code and a
“Clearing Agency” registered pursuant to the provisions of Section 17A of the U.S. Securities Exchange Act of
1934. DTC was created to hold securities for its Participants and facilitate the clearance and settlement of
securities transactions between Participants through electronic book-entry changes in accounts of its Participants,
thereby eliminating the need for the physical movement of certificates. Participants include securities brokers and
dealers, banks, trust companies and clearing corporations and may include certain other organizations. Indirect
access to the DTC system is available to others such as banks, brokers, dealers and trust companies that clear
through or maintain a custodial relationship with a Participant, either directly or indirectly (“Indirect
Participants”).

Euroclear and Clearstream, Luxembourg hold securities for participating organizations. They also facilitate
the clearance and settlement of securities transactions between their respective Participants through electronic
book-entry changes in the accounts of such Participants. Euroclear and Clearstream, Luxembourg provide
various services to their Participants, including the safekeeping, administration, clearance, settlement, lending
and borrowing of internationally traded securities. Euroclear and Clearstream, Luxembourg interface with
domestic securities markets. Euroclear and Clearstream, Luxembourg participants are financial institutions such
as underwriters, securities brokers and dealers, banks, trust companies and certain other organizations. Indirect
access to Euroclear or Clearstream, Luxembourg is also available to others such as banks, brokers, dealers and
trust companies that clear through or maintain a custodial relationship with a Euroclear or Clearstream,
Luxembourg Participant, either directly or indirectly.

The information in this section concerning DTC and DTC’s book-entry system, as well as information
regarding Euroclear and Clearstream, Luxembourg, has been obtained from sources that we believe to be
reliable, but neither we nor any underwriter takes responsibility for its accuracy or completeness. We assume no
responsibility for the performance by DTC, Euroclear, Clearstream, Luxembourg or their respective Participants
or Indirect Participants of their respective obligations, including obligations that they have under the rules and
procedures that govern their operations.

Individual Notes

If DTC is at any time unwilling or unable to continue as depositary and a successor depositary is not
appointed by the Issuer within 90 days or if there shall have occurred and be continuing an Event of Default (as
described in the attached Prospectus) with respect to the Notes, the Issuer will issue individual Notes in
certificated, fully registered form in exchange for the global notes. The holder of such individual Notes in
certificated form may transfer or exchange such Notes by surrendering them at the office of the registrar.
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TAXATION

The statements herein regarding taxation are based on the laws in force as of the date of this prospectus
supplement and are subject to any changes in laws occurring after such date, which could be made on a
retroactive basis. The following summary does not purport to be a comprehensive description of all of the tax
considerations that may be relevant to a decision of a prospective purchaser to acquire or dispose of the Notes
and does not purport to deal with the tax consequences applicable to all categories of investors, some of which
(such as dealers in securities or commodities) may be subject to special rules. Prospective purchasers are
advised to consult their own tax advisors concerning the overall tax consequences of the purchase, ownership
and disposition of the Notes.

The PRC

Pursuant to the Notice on Issued about the Determination of Chinese-Controlled Enterprises Registered
Abroad as Resident Enterprises on the Basis of Actual Management (the “Notice”) issued by the State
Administration of Taxation of the PRC (the “SAT"”) on April 22, 2009, the Enterprise Income Tax Law and the
Implementation Rules, which both took effect from January 1, 2008, enterprises established outside of the PRC
whose “de facto management bodies” are located in the PRC are considered Chinese resident enterprises
(“CREs”). According to a formal reply from the SAT in October 18, 2010, the Company is deemed as a CRE
pursuant to the provisions of the Notice, the Enterprise Income Tax Law and the Implementation Rules.
Accordingly, the Company is obliged to withhold PRC income tax of up to 10% on payments of interest under
the Guarantees to non-PRC enterprise holders of Notes and of up to 20% on payments of interest to non-PRC
individual holders of Notes. Applicable tax treaties may provide for lower rates.

As of the date of this prospectus supplement, the Issuer has not been informed by the SAT that it is deemed
a CRE. If the Issuer is deemed to be a CRE for enterprise income tax purposes, among other things, the Issuer
would be subject to the PRC enterprise income tax at the rate of 25% on its worldwide income. Furthermore, the
Issuer would be obligated to withhold PRC income tax of up to 10% on payments of interest to non-PRC
enterprise holders of Notes and of up to 20% on payments of interest to non-PRC individual holders of Notes.
Under the terms of the Notes, if the Issuer is treated as a PRC resident enterprise by the SAT and is required to
withhold tax on payments due under the Notes, it will, subject to certain exceptions, be required to pay such
additional amounts as will result in receipt by each holder of Notes of such amounts as would have been received
by such holder of Notes had no such withholding been required. See “Description of the Debt Securities and
Guarantees—Additional Amounts” in the accompanying prospectus. In addition, if the Issuer is treated as a CRE,
any gain realized by non-resident enterprise holders of Notes from the disposition of the Notes may be regarded
as derived from sources within the PRC and accordingly would be subject to 10% enterprise income tax, and any
gain realized by non-resident individual holders of Notes from the disposition of the Notes may be regarded as
derived from sources within the PRC and accordingly would be subject to 20% individual income tax. Applicable
tax treaties may provide for lower tax rates with respect to any PRC tax liability.

Hong Kong

The following summary contains a description of the principal tax laws of Hong Kong, as in effect on the
date of this prospectus supplement, and is subject to any change in the tax laws of Hong Kong that may come
into effect after such date (which may have retroactive effect).

No Hong Kong tax will be required to be withheld from payments of principal or interest on the Notes or
payments by us in respect thereof under the Guarantee.

Interest on the Notes is not subject to Hong Kong profits tax, except where the interest is received by or
accrued to a financial institution (as defined in the Inland Revenue Ordinance) through or from the carrying on

by the financial institution of its business in Hong Kong.
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Hong Kong profits tax is not chargeable in respect of capital gains from the sale of property such as the
Notes. However, trading profits from the sale, disposal or redemption of the Notes by persons carrying on a
trade, profession or business in Hong Kong where such profits are derived from or arise in Hong Kong from
such, trade, profession or business are chargeable to profits tax currently at the rate of 16.5% on corporations and
15% on individuals. Profits from the sale of Notes affected on the HKSE will be considered to be derived from or
arise in Hong Kong. Liability for Hong Kong profits tax would thus arise in respect of trading gains from the
sale, disposal or redemption of the Notes realized by persons carrying on a business of trading or dealing in
securities in Hong Kong.

No Hong Kong stamp duty is payable on the sale, purchase or other disposal of bonds or notes denominated
otherwise than in the currency of Hong Kong, provided that the bonds or notes are not redeemable, and may not
at the option of any person be redeemed, in the currency of Hong Kong. Therefore, a sale or purchase or other
disposal of the Notes will not be subject to Hong Kong stamp duty.

U.S. Federal Income Taxation

The following are material U.S. federal income tax consequences to the U.S. Holders and Non-U.S. Holders
described below of owning and disposing of Notes purchased in this offering at the “issue price,” which for each
series of Notes will equal the first price at which a substantial amount of such Notes is sold to the public (not
including bond houses, brokers or similar persons acting in the capacity of underwriters, placement agents or
wholesalers), and held as capital assets for U.S. federal income tax purposes.

This discussion does not describe all of the tax consequences that may be relevant to you in light of your
particular circumstances, including the possible effects of Section 451(b) of the Internal Revenue Code of 1986,
as amended (the “Code”), alternative minimum tax and Medicare contribution tax consequences, and differing
tax consequences that may apply if you are, for instance:

¢ afinancial institution;

e adealer or one of certain electing traders;

* holding Notes as part of a “straddle” or integrated transaction;

e aU.S. Holder (as defined below) whose functional currency is not the U.S. dollar;

e an entity treated as a partnership for U.S. federal income tax purposes;

* atax-exempt entity; or

* a U.S. Holder holding the Notes in connection with a trade or business conducted outside the United

States.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds the Notes, the
tax treatment of a partner will generally depend upon the status of the partner and the activities of the partnership.
A partnership or a partner of a partnership holding the Notes should consult its own tax advisor.

This summary is based on the Code, administrative pronouncements, judicial decisions and final, temporary
and proposed Treasury Regulations, as well as the income tax treaty between the United States and the PRC (the
“Treaty”), all as of the date hereof, any of which may be repealed, revoked or modified (possibly with retroactive
effect) so as to result in U.S. federal income tax consequences different from those discussed below. Persons
considering the purchase, ownership or disposition of Notes should consult their tax advisers concerning
the application of the U.S. federal income tax laws to their particular situations, as well as any tax
consequences arising under the laws of any state, local, or non-U.S. taxing jurisdiction.
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Tax consequences to U.S. Holders

This section applies only to a U.S. Holder of a Note. You are a U.S. Holder for purposes of this discussion if
for U.S. federal income tax purposes you are a beneficial owner of a Note and are:

e acitizen or individual resident of the United States;

e acorporation or other entity taxable as a corporation, created or organized in or under the laws of the
United States, any state therein or the District of Columbia; or

* an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

It is expected, and this discussion assumes, that the Notes of each series will be issued without “original
issue discount” for U.S. federal income tax purposes. If, however, the principal amount of the Notes of any series
exceeds their issue price by a specified de minimis amount or more, as determined under applicable Treasury
Regulations, a U.S. Holder will be required to include that excess in income as original issue discount, as it
accrues, in accordance with a constant-yield method based on a compounding of interest, before the receipt of
cash attributable to this income.

Payments of interest. Stated interest paid on a Note will be taxable to you as ordinary interest income at the
time it accrues or is received, in accordance with your method of accounting for U.S. federal income tax
purposes. Interest (including payments by the Company under the Guarantee) will generally be treated as U.S.-
source income for U.S. federal income tax purposes.

Sale or other taxable disposition of the Notes. You will generally recognize capital gain or loss upon the sale
or other disposition of the Notes in an amount equal to the difference between the amount realized and your tax
basis in the Notes. The amount realized will not include any amount attributable to accrued interest, which will
be treated as described above under “—Payments of interest.” Your tax basis will generally equal your cost of the
Notes. Gain or loss, if any, will be long-term capital gain or loss if at the time of sale or other disposition the
Notes have been held for more than one year. The deductibility of capital losses is subject to limitations. Any
gain or loss will generally be U.S.-source gain or loss for foreign tax credit purposes.

As described in “Taxation—The PRC,” gains from the disposition of Notes may be subject to PRC tax if the
Issuer is considered to be a Chinese resident enterprise. If that were the case, your amount realized would include
the gross amount of proceeds. Although gain realized on disposition of Notes would generally be characterized as
U.S.-source income, if you are eligible for the benefits of the Treaty, you may be able to treat the gain as foreign-
source gain for foreign tax credit purposes if the gain is subject to PRC tax. You should consult your tax adviser
regarding the creditability of any PRC taxes on disposition of Notes.

Backup withholding and information reporting. You will be subject to information reporting requirements
with respect to payments on the Notes and proceeds from a sale of the Notes if paid within the United States or
through certain U.S.-related financial intermediaries, unless an exception applies. In addition, certain U.S.
Holders may be subject to backup withholding in respect of those payments if you do not provide your taxpayer
identification numbers and certify that you are not subject to backup withholding, or provide proof of an
applicable exemption. Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules may be refunded or credited against your U.S. federal income tax liability, provided that the
required information is timely furnished to the Internal Revenue Service (the “IRS”).

Tax consequences to Non-U.S. Holders

This section applies only to a Non-U.S. Holder. You are a Non-U.S. Holder for purposes of this discussion
if for U.S. federal income tax purposes you are a beneficial owner of a Note and are:

e anonresident alien individual;
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e aforeign corporation; or

» aforeign estate or trust.

You are not a Non-U.S. Holder for purposes of this discussion if you are a nonresident alien individual
present in the United States for 183 days or more in the taxable year of disposition, or a former citizen or former
resident of the United States, in either of which cases you should consult your tax adviser regarding the U.S.
federal income tax consequences of owning and disposing of a Note.

Payments on the Notes. Subject to the discussions below under “Backup withholding and information
reporting” and “FATCA,” payments of principal or interest to you on a Note will generally not be subject to U.S.
federal income tax or withholding tax, provided that, in the case of interest:

e you do not own, actually or constructively (including through attribution as a result of being under
common control with the Company), ten percent or more of the total combined voting power of all
classes of stock of the Issuer or the Company entitled to vote;

e you are not a controlled foreign corporation related, directly or indirectly, to the Issuer through stock
ownership;

e you certify on a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E (as applicable), under
penalties of perjury, that you are not a United States person; and

» the interest is not effectively connected with your conduct of a trade or business in the United States as
described below.

If you cannot satisfy one of the first three requirements described above and interest on the Notes is not
exempt from withholding because it is effectively connected with your conduct of a trade or business in the
United States as described below, payments of interest on the Notes will be subject to withholding tax at a rate of
30%, or the rate specified by an applicable income tax treaty.

Sale or other taxable disposition of the Notes. You generally will not be subject to U.S. federal income or
withholding tax on gain realized on a sale, redemption or other taxable disposition of the Notes, unless the gain is
effectively connected with your conduct of a trade or business in the United States as described below, although
any amounts attributable to accrued interest will be treated as described above under “—~Payments on the Notes.”

Effectively connected income. If interest or gain from a Note is effectively connected with your conduct of a
trade or business in the United States (and, if required by an applicable income tax treaty, is attributable to a U.S.
permanent establishment or fixed base maintained by you), you will generally be taxed in the same manner as a
U.S. Holder. In this case, you will be required to provide a properly executed IRS Form W-8ECI in order to
claim an exemption from withholding tax on interest. You should consult your tax adviser with respect to other
U.S. tax consequences of owning and disposing of Notes, including the possible imposition of a branch profits
tax at a rate of 30% (or a lower treaty rate) if you are a corporation.

Backup withholding and information reporting. Information returns will be filed with the IRS in connection
with payments of interest on the Notes. Unless you comply with certification procedures to establish that you are
not a United States person, information returns may also be filed with the IRS in connection with payment of the
proceeds from a sale or other disposition of a Note, and you may be subject to backup withholding on payments
on the Notes or on the proceeds from a sale or other disposition of the Notes. The certification of non-U.S. status
on an IRS Form W-8BEN or IRS Form W-8BEN-E (as applicable) described above will satisfy the certification
requirements necessary to avoid backup withholding as well. Backup withholding is not an additional tax. The
amount of any backup withholding from a payment to you will be allowed as a credit against your U.S. federal
income tax liability and may entitle you to a refund, provided that the required information is timely furnished to
the IRS.
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FATCA

Legislation commonly referred to as “FATCA” generally imposes a withholding tax of 30% on payments to
certain non-U.S. entities (including financial intermediaries) with respect to certain financial instruments, unless
various U.S. information reporting and due diligence requirements have been satisfied. An intergovernmental
agreement between the United States and the non-U.S. entity’s jurisdiction may modify these requirements.

Withholding under these rules (if applicable) applies to payments of interest on the Notes and, after

December 31, 2018, to payments of gross proceeds of the sale, exchange or retirement of the Notes. You should
consult your tax advisers regarding the potential application of FATCA to the Notes.
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UNDERWRITING (CONFLICTS OF INTEREST)

Subject to the terms and conditions set forth in an underwriting agreement dated , 2018 among us,
the Issuer and the underwriters named below, and the underwriting agreement standard provisions filed as an
exhibit to the registration statement of which this prospectus supplement and the accompanying prospectus form
a part, the Issuer has agreed to sell to each underwriter, and each underwriter has agreed, severally and not
jointly, to purchase from the Issuer, the principal amount of the Notes of each series set forth opposite its name
below:

Principal Amount of

Underwriter 20 Notes
Bank of China Limited . ... .. ... ... .ttt US$
BOCI Asia Limited . .. .. ... ot US$
Citigroup Global Markets Inc. . ... ... . e US$
Credit Suisse Securities (USA) LLC . ... .. i e e US$
Goldman Sachs (Asia) LL.C. ... ... . US$
The Hongkong and Shanghai Banking Corporation Limited ........................... US$
J.P. Morgan Securities LLC .. ... ... e US$
ICBC International Securities Limited . ......... ... ... .. .. ... . .. . .. . ... US$
Mizuho Securities USA LLC ... ... e US$
Natixis Securities Americas LLC ... ... ... US$
SOCIEtE GENEIAIE . .. ... ottt US$
81172 US$

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes are
subject to certain conditions, including, among others, the receipt by the underwriters of documentation related to
the issuance and settlement of the Notes, officer’s certificates and legal opinions. The underwriters must
purchase all the Notes if they purchase any of the Notes. The underwriters reserve the right to withdraw, cancel
or modify offers to investors and to reject orders in whole or in part. The underwriting agreement may be
terminated by the underwriters in certain circumstances prior to the delivery of and payment for the Notes.

We and the Issuer have agreed to indemnify the underwriters against certain liabilities, including liabilities
under the U.S. Securities Act of 1933, or to contribute to payments the underwriters may be required to make in
respect of those liabilities.

The underwriters propose initially to offer part of the Notes of each series directly to the public at the
offering prices set forth on the cover page of this prospectus supplement. After the initial offering of the Notes,
the offering price may be changed.

Certain of the underwriters are not broker-dealers registered with the SEC. Therefore, to the extent that they
intend to make any offers or sales of Notes in the United States, they will do so only through one or more
registered broker-dealers in compliance with applicable securities laws and regulations and FINRA rules.
Goldman Sachs (Asia) L.L.C. will offer the Notes in the United States through its registered broker-dealer
affiliate Goldman, Sachs & Co. LLC, The Hongkong and Shanghai Banking Corporation Limited will offer the
Notes in the United States through its registered broker-dealer affiliate HSBC Securities (USA) Inc. and Société
Générale will offer the Notes in the United States through its registered broker-dealer affiliate SG Americas
Securities, LLC.

Due to certain restrictions imposed under the US Bank Holding Company Act of 1956, none of ICBC
International Securities Limited and its affiliates may underwrite, subscribe, agree to purchase or procure
purchasers to purchase Notes that are offered or sold in the United States. None of ICBC International Securities
Limited nor its affiliates will procure purchasers to purchase Notes that may be offered or sold in the United
States. ICBC International Securities Limited and its affiliates shall offer and sell Notes constituting part of their
allotment solely outside the United States in accordance with Regulation S under the Securities Act.
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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 that underwriter or its affiliate on behalf of the Issuer in such jurisdiction.

The following table shows the underwriting discounts that we will pay to the underwriters in connection
with this offering:

Paid By Us
Per 20 NOtE . oottt %o

Expenses associated with this offering to be paid by us, other than underwriting commissions and discounts,
are estimated to be US$

New Issue of Notes

The Notes are a new issue of securities with no established trading market. Application has been made to the
HKSE for listing of, and permission to deal in, the Notes by way of debt issue to professional investors only. We
have been advised by the underwriters that they presently intend to make a market in the Notes after completion
of the offering. However, they are under no obligation to do so and may discontinue any market-making
activities at any time without any notice. We cannot assure the liquidity of the trading market for the Notes. If an
active trading market for the Notes does not develop, the market price and liquidity of the Notes may be
adversely affected. If the Notes are traded, they may trade at a discount from their initial offering price,
depending on prevailing interest rates, the market for similar securities, our operating performance and financial
condition, general economic conditions and other factors.

Settlement

We expect that delivery of the Notes will be made to investors on or about the closing date specified on the
cover page of this prospectus supplement, which will be the fifth business day following the date of the pricing of
the Notes (such settlement being referred to as “T+5”). Under Rule 15¢6-1 under the U.S. Securities Exchange
Act of 1934, trades in the secondary market are generally required to settle in two business days, unless the
parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade Notes on the date
of pricing or on the next succeeding business day will be required, by virtue of the fact that the Notes will
initially settle in T+5, to specify an alternate settlement arrangement at the time of any such trade to prevent a
failed settlement. Purchasers of the Notes who wish to trade the Notes prior to their date of delivery hereunder
should consult their advisors.

No Sales of Similar Securities

We and the Issuer have each agreed that we will not, for a period of 30 days after the date of closing (which
is expected to be the fifth business day following the date of this prospectus supplement), without first obtaining
the prior written consent of the underwriters, offer, sell or contract to sell, or otherwise dispose of, directly or
indirectly, or announce the offering of, any debt securities issued or guaranteed by us or the Issuer having a tenor
of more than one year, except for the Notes sold to the underwriters pursuant to the underwriting agreement and
any loans, including bilateral or syndicated loans or club deals. The underwriters in their sole discretion may
release any of the securities subject to these lock-up agreements at any time without notice.

Short Positions and Stabilizing Transactions

In connection with the offering, each underwriter (or its affiliates) may purchase and sell the Notes in the
open market. These transactions may include short sales, purchases on the open market to cover positions created
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by short sales and stabilizing purchases. Short sales involve the sale by an underwriter of a greater principal
amount of the Notes than they are required to purchase in the offering. An underwriter must close out any short
position by purchasing the Notes in the open market. A short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the Notes in the open market
after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions involve
bids to purchase the Notes so long as the stabilizing bids do not exceed a specified maximum.

Similar to other purchase transactions, an underwriter’s purchases to cover the syndicate short sales and
stabilizing purchases may have the effect of raising or maintaining the market price of the Notes or preventing or
retarding a decline in the market price of the Notes. As a result, the price of the Notes may be higher than the
price that might otherwise exist in the open market.

None of us, the Issuer, or any of the underwriters makes any representation or prediction as to the direction
or magnitude of any effect that the transactions described above may have on the price of the Notes. In addition,
none of us, the Issuer, or any of the underwriters makes any representation that the underwriters will engage in
these transactions or that these transactions, once commenced, will not be discontinued without notice at any
time. No assurance can be given as to the liquidity of, or the trading market for, the Notes.

The address of Bank of China Limited is 7th Floor, Bank of China Tower, 1 Garden Road, Central, Hong
Kong. The address of BOCI Asia Limited is 26th Floor, Bank of China Tower, 1 Garden Road, Central, Hong
Kong. The address of Citigroup Global Markets Inc. is 388 Greenwich Street, New York, New York 10013,
United States of America. The address of Credit Suisse Securities (USA) LLC is Eleven Madison Avenue, New
York, New York 10010, United States of America. The address of Goldman Sachs (Asia) L.L.C. is 68th Floor,
Cheung Kong Center, 2 Queen’s Road Central, Hong Kong. The address of The Hongkong and Shanghai
Banking Corporation Limited is Level 17, HSBC Main Building, 1 Queen’s Road Central, Hong Kong. The
address of J.P. Morgan Securities LLC is 383 Madison Avenue, New York, New York 10179, United States of
America. The address of ICBC International Securities Limited is 37/F ICBC Tower, 3 Garden Road, Hong
Kong. The address of Mizuho Securities USA LLC is 320 Park Avenue — 12th Floor, New York, New York
10022, United States of America. The address of Natixis Securities Americas LLC is 1251 Avenue of the
Americas, New York, New York 10020, United States of America. The address of Société Générale is 34/F
Three Pacific Place, 1 Queen’s Road East, Hong Kong.

Sales Outside the United States
Notice to Prospective Investors in the EEA

The Notes which are the subject of the offering contemplated by this prospectus supplement have not been
offered, sold or otherwise made available and will not be offered, sold or otherwise made available in relation
thereto to any retail investor in the European Economic Area. For the purposes of this provision, the expression
“retail investor’” means a person who is one (or more) of the following:

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

ii. a customer within the meaning of Directive 2002/92/EC (as amended), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID IL

Notice to Prospective Investors in Italy

The offering of the Notes has not been registered with the Italian Securities and Exchange Commission
(Commissione Nazionale per le Societa e la Borsa, the “CONSOB”) pursuant to Italian securities legislation and,
accordingly, no Notes may be offered, sold or delivered, nor may copies of this prospectus supplement, the
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accompanying prospectus, or any other document relating to the Notes be distributed in the Republic of Italy
(“Italy™), except:

(i) to qualified investors (investitori qualificati), pursuant to Article 100 of Legislative Decree no. 58 of
February 24, 1998 (the “Consolidated Financial Services Act”) and Article 34-ter, paragraph 1, letter
(b) of CONSOB regulation No. 11971 of May 14, 1999 (the “CONSOB Regulation”), all as amended;
or

(i1) in any other circumstances where an express exemption from compliance with the restrictions on offers
to the public applies, as provided under Article 100 of the Consolidated Financial Services Act and
Article 34-ter of the CONSOB Regulation.

Moreover, and subject to the foregoing, any offer, sale or delivery of the Notes or distribution of copies of
this prospectus supplement, the accompanying prospectus, or any other document relating to the Notes in Italy
under (i) or (ii) above must be:

(i) made by an investment firm, bank or financial intermediary permitted to conduct such activities in Italy
in accordance with the Consolidated Financial Services Act, Legislative Decree No. 385 of
September 1, 1993 (the “Banking Act”), CONSOB Regulation No. 20307 of February 15, 2018, all as
amended;

(i) in compliance with Article 129 of the Banking Act, as amended from time to time, and the
implementing guidelines of the Bank of Italy, as amended from time to time, pursuant to which the
Bank of Italy may request information on the offering or issue of securities in Italy; and

(iii) in compliance with any securities, tax, exchange control and any other applicable laws and regulations,
including any limitation or requirement which may be imposed from time to time, inter alia, by
CONSOB or the Bank of Italy.

Any investor purchasing the Notes in the offering is solely responsible for ensuring that any offer or resale
of the Notes it purchased in the offering occurs in compliance with applicable Italian laws and regulations.

Notice to Prospective Investors in the United Kingdom

No invitation or inducement to engage in investment activity (within the meaning of Section 21 of the
Financial Services and Markets Act 2000 (the “FSMA”)) received by the underwriters in connection with the
issue or sale of any Notes may be communicated in circumstances in which Section 21(1) of the FSMA does not
apply to us or the Issuer. All applicable provisions of the FSMA must be complied with respect to anything done
or to be done by underwriters in relation to the Notes in, from or otherwise involving the United Kingdom.

Notice to Prospective Investors in Hong Kong

You are advised to exercise caution in relation to the offer. If you are in any doubt about any of the contents
of this document, you should obtain independent professional advice. The Notes are only available in Hong Kong
or to persons resident in Hong Kong who are (a) “professional investors” as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) acquiring the Notes in
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 or which do not constitute an offer to the
public within the meaning of that Ordinance. Each purchaser of the Notes in the United States who is a resident
of Hong Kong, by accepting delivery of this prospectus supplement and the accompanying prospectus, will be
deemed to have represented, agreed and acknowledged that (a) it is a “professional investor” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) it is
acquiring the Notes in 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 or which do not
constitute an offer to the public within the meaning of that Ordinance.
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No 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) has been issued or had in possession for the purposes of issue or will be issued or
had in possession for the purposes of issue, whether in Hong Kong or elsewhere, other than with respect to Notes
which are or are intended to be disposed of only to persons outside of Hong Kong or only to “professional
investors” as defined in the Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to Prospective Investors in Japan

The Notes offered in this prospectus supplement have not been registered under the Financial Instruments
and Exchange Act of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”).
The Notes have not been offered or sold and will not be offered or sold, directly or indirectly, in Japan or to or
for the account of any resident of Japan (which term as used herein means any person resident in Japan, including
any corporation or other entity organized 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 (i) pursuant to an exemption from
the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act
and (ii) in compliance with any other applicable requirements of Japanese laws and regulations.

Notice to Prospective Investors in the PRC

This prospectus supplement and the accompanying prospectus do not constitute a public offer of the Notes,
whether by way of sale or subscription, in the PRC. Except as permitted by the securities laws of the PRC, the
Notes are not being offered or sold and may not be offered or sold, directly or indirectly, in the PRC to or for the
benefit of, legal or natural persons of the PRC.

Notice to Prospective Investors in Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with
the Monetary Authority of Singapore. Accordingly, this prospectus supplement, the accompanying prospectus,
and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the Notes may not be circulated or distributed, nor may the Notes be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), 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, in each case subject to compliance
with conditions set forth in the SFA.

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

e acorporation (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

e atrust (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 (as defined in
Section 239(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:

e to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

e where no consideration is or will be given for the transfer;
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e where the transfer is by operation of law; or
e as specified in Section 276(7) of the SFA; or

e as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

Other Relationships

The underwriters and their affiliates have in the past engaged, and may in the future engage, in transactions
with and perform services, including financial advisory and investment banking services, for us, the Issuer and
our respective affiliates in the ordinary course of business, for which they received or will receive customary fees
and expenses. We, the Issuer and our respective affiliates may enter into hedging or other derivative transactions
as part of our risk management strategies with one or more of the underwriters, which may include transactions
relating to our obligations under the Notes. Our and the Issuer’ obligations under these transactions may be
secured by cash or other collateral.

The underwriters or certain of their affiliates may purchase the Notes and be allocated the Notes for asset
management and/or proprietary purposes but not with a view to distribution.

The underwriters or their respective affiliates may purchase the Notes for their own account and enter into
transactions, including credit derivatives, such as asset swaps, repackaging and credit default swaps relating to
the Notes and/or other securities of us, the Issuer or our respective subsidiaries or associates at the same time as
the offer and sale of the 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 Notes to which
this prospectus supplement relates (notwithstanding that such selected counterparties may also be purchasers of
the Notes). Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge
their credit exposure to us consistent with their customary risk management policies. Typically, such
underwriters and their affiliates would hedge such exposure by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positions in our securities, including potentially the
Notes offered hereby. Any such short positions could adversely affect future trading prices of the Notes offered
hereby. The underwriters and their respective affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or instruments and may at any time
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Certain of the underwriters or their affiliates have a lending relationship with us. In connection with certain
outstanding borrowings of our wholly-owned subsidiary Nexen Energy Capital Management U.S.A. Inc.,
Citibank, N.A., JPMorgan Chase Bank, N.A. and several other financial institutions acted as original lenders. The
proceeds from this offering will be applied to pay a portion of our borrowings under these loan facilities, and as a
result, the affiliates of Citigroup Global Markets Inc. and J.P. Morgan Securities LLC named above may receive
a portion of the net proceeds from the sales of the Notes.

Conflicts of Interest

Because Citigroup Global Markets Inc. and J.P. Morgan Securities LLC are underwriters in this offering and
their affiliates named above may receive more than 5% of the net proceeds from the sales of the Notes, a
“conflict of interest” is deemed to exist under FINRA Rule 5121. Accordingly, this offering will be made in
compliance with the applicable provisions of FINRA Rule 5121 and such underwriters will not sell any of the
Notes to discretionary accounts without the specific written approval of the account holder.
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LEGAL MATTERS

Certain legal matters with respect to the Notes and the Guarantees will be passed upon for us by Davis
Polk & Wardwell LLP, New York, New York, as to matters of United States federal securities and New York
State law, by Davis Polk & Wardwell, Hong Kong, as to matters of Hong Kong law, respectively. Certain legal
matters with respect to the Notes and the Guarantees will be passed upon for the underwriters by Linklaters, as to
matters of United States federal securities and New York State law, and by Jun He Law Offices Beijing, China,
as to matters of PRC law.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference from the
Company’s Annual Report on Form 20-F for the year ended December 31, 2017, and the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2017 have been audited by Deloitte
Touche Tohmatsu, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference. Such consolidated financial statements have been so incorporated in reliance
upon the reports of such firm given upon their authority as experts in accounting and auditing.

Certain reserve information relating to our oil and gas reserves included in our annual report on Form 20-F
for the year ended December 31, 2017 was based in part upon reserve reports prepared by independent
consultants Ryder Scott Company, L.P., Gaffney, Cline & Associates (Consultants) Pte Ltd., RPS, McDaniel &
Associates Consultants Ltd. and DeGolyer and MacNaughton. We have incorporated this information in this
prospectus supplement by reference to such annual report and included certain of this information in this
prospectus supplement in reliance on the authority of such firms as experts in estimating proved oil and gas
reserves.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus supplement is part of a registration statement that we filed with the SEC. The registration
statement, including the attached exhibits, contains additional relevant information about us. The rules and
regulations of the SEC allow us to omit some of the information included in the registration statement from this
prospectus supplement. In addition, we are subject to the periodic reporting and other informational requirements
of the U.S. Securities Exchange Act of 1934 and, in accordance with this act, we file reports, including annual
reports on Form 20-F, and other information with the SEC. You may read and copy any of this information in the
SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the
operation of the SEC’s Public Reference Room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site that contains reports, proxy and information statements, and
other information regarding issuers, like us, that file electronically with the SEC. The address of that site is
http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with or furnish to them. This
means that we can disclose important information to you by referring you to those documents. Each document
incorporated by reference is current only as of the date of such document, and the incorporation by reference of
such documents shall not create any implication that there has been no change in our affairs since the date thereof
or that the information contained therein is current as of any time subsequent to its date. The information
incorporated by reference is considered to be a part of this prospectus supplement and should be read with the
same care. When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information incorporated by reference in this prospectus supplement is
considered to be automatically updated and superseded. In other words, in the case of a conflict or inconsistency
between information contained in this prospectus supplement and information incorporated by reference into this
prospectus supplement, you should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below:

e Our annual report on Form 20-F for the year ended December 31, 2017 filed with the SEC on April 19,
2018 and Amendment No.1 to Form 20-F (Form 20-F/A) filed with the SEC on April 19, 2018;

e Our report on Form 6-K previously furnished to the SEC on April 20, 2018, and

e All our future annual reports on Form 20-F to be filed with the SEC, and certain reports on Form 6-K to
be furnished to the SEC that we specifically identify in such form as being incorporated by reference in
this prospectus supplement, on or after the date of this prospectus supplement and prior to the completion
of the offering of securities under this prospectus supplement and the accompanying prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus
supplement and the accompanying prospectus are delivered, upon his or her written or oral request, a copy of any
or all documents referred to above which have been or may be incorporated by reference into this prospectus
supplement or the accompanying prospectus other than exhibits which are not specifically incorporated by
reference in those documents. You can request those documents from:

CNOOC Limited
65th Floor, Bank of China Tower
One Garden Road, Central
Hong Kong
Tel +852 2213-2500

You should rely only on the information that we incorporate by reference or provide in this prospectus
supplement or the accompanying prospectus. We have not authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it.
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PROSPECTUS

CNOOC Limited

Guarantees of Debt Securities

CNOOC Finance (2015) U.S.A. LLL.C

Debt Securities

We may from time to time offer in one or more series debt securities of CNOOC Finance (2015) U.S.A.
LLC, which would be fully and unconditionally guaranteed by CNOOC Limited.

Each time we sell securities pursuant to this prospectus, we will provide a supplement to this prospectus that
contains specific information about the offering and the specific terms of the securities offered. The applicable
prospectus supplement may also add to, update or change information contained in this prospectus. In addition,
we may supplement, update or change any of the information contained in this prospectus by incorporating
information by reference in this prospectus.

You should read this prospectus, the applicable prospectus supplement and any documents incorporated by
reference carefully before you invest in any of our securities. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state or other jurisdiction where the offer
or sale is not permitted.

Investing in our securities involves risk. You should carefully consider the risks
described under the heading “Risk Factors” beginning on page 3, in the applicable
prospectus supplement and in the documents incorporated by reference in this
prospectus or the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

Prospectus dated April 20, 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission
(the “SEC”), using a “shelf” registration process. We may sell the securities described in this prospectus from
time to time in one or more offerings. You should carefully read this prospectus and any prospectus supplement
together with the additional information described under the heading “Where You Can Find More Information
About Us.” We have not authorized anyone to provide you with different or additional information.

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement that
contains specific information about the terms of that offering, including the specific amounts, prices and terms of
the securities offered. If this prospectus is inconsistent with the prospectus supplement, you should rely upon the
prospectus supplement. In addition, the prospectus supplement may also add, update or change the information
contained in this prospectus.

If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by
this document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then
the offer presented in this document does not extend to you.

You should assume that the information in this prospectus or any prospectus supplement, as well as the
information incorporated by reference in this prospectus or any prospectus supplement, is accurate only as of the
date of the documents containing the information, unless the information specifically indicates that another date
applies. Our business, financial condition, results of operations and prospects may have changed since those
dates.

Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules or regulations, we may instead include such
information or add, update or change the information contained in this prospectus by means of a post-effective
amendment to the registration statement of which this prospectus is a part, through filings we make with the SEC
that are incorporated by reference in this prospectus or by any other method as may then be permitted under
applicable law, rules or regulations.

In this prospectus, unless otherwise indicated, references to “we,” “us,” “our” and the “Company” refer to
CNOOC Limited, or CNOOC Limited and its subsidiaries, including CNOOC Finance (2015) U.S.A. LLC (the
“Issuer”), as the context requires. References to “CNOOC” are to China National Offshore Oil Corporation and
its subsidiaries (other than CNOOC Limited and its subsidiaries). References to “China” and the “PRC” refer to
the People’s Republic of China and, solely for the purpose of this prospectus, exclude the Hong Kong Special
Administrative Region, the Macau Special Administrative Region and Taiwan.



CNOOC LIMITED

We are an upstream company specializing in the exploration, development and production of oil and natural
gas. We are the dominant oil and natural gas producer in offshore China and, in terms of reserves and production,
we are also one of the largest independent oil and natural gas exploration and production companies in the world.

We were incorporated with limited liability on August 20, 1999 in Hong Kong under the Hong Kong
Companies Ordinance. The PRC government established CNOOC, our controlling shareholder, as a state-owned
offshore petroleum company in 1982 under the Regulation of the PRC on the Exploitation of Offshore Petroleum
Resources in Cooperation with Foreign Enterprises. CNOOC assumed certain responsibility for the
administration and development of PRC offshore petroleum operations with foreign oil and gas companies. Prior
to CNOOC’s reorganization in 1999, CNOOC and its various affiliates performed both commercial and
administrative functions relating to oil and natural gas exploration and development in offshore China. In 1999,
CNOOC transferred all of its then current operational and commercial interests in its offshore petroleum
business, including the related assets and liabilities, to us. As a result, we and our subsidiaries are the only
vehicles through which CNOOC engages in oil and gas exploration, development, production and sales activities
both in and outside the PRC.

Our registered office is located at 65th Floor, Bank of China Tower, One Garden Road, Central, Hong
Kong, and our telephone number is +852 2213-2500. We maintain a website at www.cnoocltd.com where general
information about us is available. The contents of the website are not part of this prospectus.

THE ISSUER

CNOOC Finance (2015) U.S.A. LLC is our indirect wholly-owned subsidiary and was formed as a limited
liability company on March 23, 2015 in the State of Delaware. It has no material assets and will conduct no
business except in connection with the issuance of debt securities and the advance of proceeds from such
issuance to us or a company controlled by us. So long as the applicable series of debt securities are outstanding,
CNOOC Finance (2015) U.S.A. LLC will limit its permitted activities as described under “Description of Debt
Securities and Guarantees—Certain Covenants—Limitation on Issuer’s Activities.” Its registered office is
located at the offices of its registered agent, Corporation Service Company, at 251 Little Falls Drive,
Wilmington, Delaware, U.S.A. 19808. Its telephone number is 302-636-5400.

CNOOC Finance (2015) U.S.A. LLC is treated as a disregarded entity for U.S. federal income tax purposes.



RISK FACTORS

You should consider the specific risks described in our annual report on Form 20-F for the year ended
December 31, 2017 under “Item 3. Key Information—Risk Factors,” the risks described under “Risk Factors” in
the applicable prospectus supplement, and any risk factors set forth in our other filings with the SEC, pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including our reports on Form 6-K, before making an
investment decision. Each of the risks described in these documents could materially and adversely affect our
business, financial condition, results of operations and prospects, and could result in a partial or complete loss of
your investment. See “Where You Can Find More Information About Us.”



FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference include “forward-looking statements” within
the meaning of the United States Private Securities Litigation Reform Act of 1995, including statements
regarding expected future events, business prospects or financial results. The words “expect,” “anticipate,”
“continue,” “‘estimate,” “objective,” “ongoing,” “may,” “will,” “project,” “should,” “believe,” “plans,” “intends”

and similar expressions are intended to identify such forward-looking statements.

99 < 99 < 9 <

These forward-looking statements address, among others, such issues as:

e the amount and nature of future exploration, development and other capital expenditures;

e wells to be drilled or reworked;

e development projects;

e exploration prospects;

e estimates of proved oil and gas reserves;

e development and drilling potential;

e expansion and other development trends of the oil and gas industry;

e Dbusiness strategy;

e production of oil and gas;

e development of undeveloped reserves;

e expansion and growth of our business and operations;

e oil and gas prices and demand;

e future earnings and cash flow; and our estimated financial information.

These statements are based on assumptions and analysis made by us in light of our experience and our
erception of historical trends, current conditions and expected future developments, as well as other factors we

percep p %
believe are appropriate under the circumstances. However, whether actual results and developments will meet
our expectations and predictions depend on a number of risks and uncertainties which could cause our actual
results, performance and financial condition to differ materially from our expectations, including those associated
with fluctuations in crude oil and natural gas prices, our exploration or development activities, our capital
expenditure requirements, our business strategy, whether the transactions entered into by us can complete on
schedule pursuant to their terms and timetable or at all, the highly competitive nature of the oil and natural gas
industry, our foreign operations, environmental liabilities and compliance requirements, and economic and
political conditions in the PRC and overseas. For a description of these and other risks and uncertainties, see

“Risk Factors” and other cautionary statements appearing in this prospectus and the documents incorporated by
reference.

Consequently, all of the forward-looking statements made in this prospectus and the documents
incorporated by reference are qualified by these cautionary statements. We cannot assure that the results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the expected
effect on us, our business or our operations.



WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus is part of a registration statement that we filed with the SEC. The registration statement,
including the attached exhibits, contains additional relevant information about us. The rules and regulations of
the SEC allow us to omit some of the information included in the registration statement from this prospectus. In
addition, we are subject to periodic reporting and other informational requirements of the Securities Exchange
Act of 1934 and, in accordance with this act, we file reports, including annual reports on Form 20-F, and other
information with the SEC. You may read and copy any of this information in the SEC’s Public Reference Room,
100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the operation of the SEC’s Public
Reference Room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site that contains reports, proxy and information statements, and
other information regarding issuers, like us, that file electronically with the SEC. The address of that site
is http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with or furnish to them. This
means that we can disclose important information to you by referring you to those documents. Each document
incorporated by reference is current only as of the date of such document, and the incorporation by reference of
such documents shall not create any implication that there has been no change in our affairs since the date thereof
or that the information contained therein is current as of any time subsequent to its date. The information
incorporated by reference is considered to be a part of this prospectus and should be read with the same care.

When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information incorporated by reference in this prospectus is considered to
be automatically updated and superseded. In other words, in the case of a conflict or inconsistency between
information contained in this prospectus and information incorporated by reference into this prospectus, you
should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below:

e Our annual report on Form 20-F for the year ended December 31, 2017 filed with the SEC on April 19,
2018 and Amendment No.1 to Form 20-F (Form 20-F/A) filed with the SEC on April 19, 2018;

e Our report on Form 6-K previously furnished to the SEC on April 20, 2018; and

e All our future annual reports on Form 20-F to be filed with the SEC, and certain reports on Form 6-K
to be furnished to the SEC that we specifically identify in such form as being incorporated by reference
in this prospectus, on or after the date of this prospectus and prior to the completion of the offering of
securities under the applicable prospectus supplement.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is
delivered, upon his or her written or oral request, a copy of any or all documents referred to above which have
been or may be incorporated by reference into this prospectus other than exhibits which are not specifically
incorporated by reference into those documents. You can request those documents from:

CNOOC Limited
65th Floor, Bank of China Tower
One Garden Road, Central
Hong Kong
Tel +852 2213-2500

You should rely only on the information that we incorporate by reference or provide in this prospectus or
the applicable prospectus supplement. We have not authorized anyone to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our unaudited consolidated ratio of earnings to fixed charges for each of the
periods indicated using financial information extracted, where applicable, from our audited consolidated financial
statements. Our audited consolidated financial statements are prepared in accordance with International Financial
Reporting Standards as issued by the International Accounting Standards Board (“IFRS IASB”).

Year Ended December 31,
2013 2014 2015 2016 2017
Ratio of earnings to fixed charges .......... ... ... ... .. .. .. ... .. 22.87 20.14 401 0.05 7.41

Earnings included in the calculation of the ratio of earnings to fixed charges represent income before income
taxes plus fixed charges, other than capitalized interest. Fixed charges include interest expense, including
capitalized interest, amortization of debt issuance costs and a portion of rent expense representative of interest.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of
securities will be used for general corporate purposes.



DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

We may from time to time offer in one or more series debt securities of the Issuer which would be fully and
unconditionally guaranteed by the Company. The following is a description of certain general terms and
provisions of the debt securities, the guarantees and an indenture (the “indenture”) entered into or to be entered
into among the Issuer, the Company and The Bank of New York Mellon as trustee (the “trustee”), initial paying
and transfer agent and initial registrar, the form of which has been filed as an exhibit to the registration
statement of which this prospectus is a part.

This description is not complete and is subject to and qualified in its entirety by reference to all of the
provisions of the indenture, including the definitions of specified terms used in the indenture, and to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The particular terms of the debt securities to be
offered by any prospectus supplement and the extent these general provisions may apply to such debt securities
will be described in the applicable prospectus supplement. The terms of such debt securities will include those set
forth in the indenture and any related documents and those made a part of the indenture by the Trust Indenture
Act. You should read the description below, the applicable prospectus supplement and the provisions of the
indenture and any related documents before investing in the debt securities.

General

The prospectus supplement relating to any series of debt securities that we may offer will contain the
specific terms of the debt securities. These terms may include the following:

e the title and any limit on the aggregate principal amount of the debt securities;
* whether the debt securities will be secured or unsecured;

e whether the debt securities are senior or subordinated debt securities and, if subordinated, the terms of
such subordination;

» the percentage or percentages of principal amount at which such debt securities will be issued;
» the interest rate(s) or the method for determining the interest rate(s);

» the dates on which interest will accrue or the method for determining dates on which interest will
accrue and dates on which interest will be payable;

» the record dates for the determination of holders to whom interest is payable or the method for
determining such dates;

* the dates on which the debt securities may be issued, the maturity date and other dates of payment of
principal;

* redemption or early repayment provisions;

e authorized denominations if other than denominations of US$2,000 and multiples of US$1,000 in
excess thereof;

¢ the form of the debt securities;
e amount of discount or premium, if any, with which such debt securities will be issued;

* whether such debt securities will be issued in whole or in part in the form of one or more global
securities;

* the identity of the depositary for global securities;

* whether a temporary security is to be issued with respect to such series and whether any interest
payable prior to the issuance of definitive securities of the series will be credited to the account of the
persons entitled thereto;



* the terms upon which beneficial interests in a temporary global security may be exchanged in whole or
in part for beneficial interests in a definitive global security or for individual definitive securities;

e any covenants applicable to the particular debt securities being issued;

e any defaults and events of default applicable to the particular debt securities being issued;

e any provisions for the defeasance of the particular debt securities being issued in whole or in part;
* any addition or change in the provisions related to satisfaction and discharge;

e any restriction or condition on the transferability of the debt securities;

e the currency, currencies or currency units in which the purchase price for, the principal of and any
premium and any interest on, such debt securities will be payable;

e the time period within which, the manner in which, and the terms and conditions upon which the
purchaser of the debt securities can select the payment currencys;

e the securities exchange(s) or automated quotation system(s) on which the securities will be listed or
admitted to trading, as applicable, if any;

» the Issuer’s obligation or right to redeem, purchase or repay debt securities under a sinking fund,
amortization or analogous provision;

* provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture;

e place or places where the Issuer may pay principal, premium, if any, and interest and where holders
may present the debt securities for registration of transfer, exchange or conversion;

* place or places where notices and demands relating to the debt securities and the indenture may be
made;

e if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities that is payable upon declaration of acceleration of maturity;

e any index or formula used to determine the amount of payments of principal of, premium (if any) or
interest on the debt securities and the method of determining these amounts;

e any provisions relating to compensation and reimbursement of the trustee;

e provisions, if any, granting special rights to holders of the debt securities upon the occurrence of
specified events; and additional terms not inconsistent with the provisions of the indenture, except as
permitted by the terms of the indenture.

We may sell the debt securities, including original issue discount securities, at par or at greater than de
minimis discount below their stated principal amount. Unless otherwise stated in a prospectus supplement,
additional debt securities of a particular series may be issued without the consent of the holders of the debt
securities of such series outstanding at the time of issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the
indenture. Such additional debt securities will have the same terms and conditions as the applicable series of debt
securities in all respects (or in all respects except for the issue date, the issue price or the first payment of
interest), and will vote together as one class on all matters with respect to such series of debt securities. No
additional debt securities will be issued with the same CUSIP, ISIN or other identifying number as the debt
securities of a series issued hereunder unless the additional debt securities are fungible with such outstanding
debt securities for U.S. federal income tax purposes.



Form, Exchange and Transfer

The debt securities will be issued, unless otherwise indicated in the applicable prospectus supplement, in
fully registered form without interest coupons and in minimum denominations of US$2,000 and integral
multiples of US$1,000 in excess thereof.

The entity performing the role of maintaining the list of registered holders is called the “registrar.” It will
also register transfers of the registered debt securities. You may exchange or transfer your registered debt
securities at the office of the registrar. The registrar acts as the agent of the Issuer for registering debt securities
in the names of holders and transferring registered debt securities. The Issuer may also arrange for additional
registrars, and may change registrars. The Issuer may also choose to act as its own registrar.

You will not be required to pay a service charge for any registration of transfer or exchange of debt
securities, but you may be required to pay any tax or other governmental charge associated with the registration
of transfer or exchange. The registration of transfer or exchange of a registered debt security will only be made if
you have duly endorsed the debt security or provided the registrar with a written instrument of transfer
satisfactory in form to the registrar.

Guarantees

Under the indenture, the Company will irrevocably and unconditionally guarantee the due and punctual
payment of the principal of and interest on, and all other amounts payable under (including any Additional
Amounts payable in respect of), the debt securities when and as the same shall become due and payable, whether
on the stated maturity, upon acceleration, by call for redemption or otherwise. The Company has (i) agreed that
its obligations under the guarantees will be as if it were principal obligor and not merely surety, and will be
enforceable irrespective of any invalidity, irregularity or unenforceability of the debt securities or the indenture
(other than in respect of the guarantees) and (ii) waived its right to require the trustee to pursue or exhaust its
legal or equitable remedies against the Issuer prior to exercising the trustee’s rights under the guarantees. The
guarantees will not be discharged with respect to any debt security except by payment in full of the principal
thereof, interest thereon and all other amounts payable thereunder (including any Additional Amounts payable in
respect thereof). Moreover, if at any time any amount paid under a debt security is rescinded or must otherwise
be restored, the rights of the holder of the debt security under the guarantee will be reinstated with respect to such
payment as though such payment had not been made. All payments under the guarantees will be made in U.S.
dollars.



Additional Amounts

All payments of principal and interest in respect of the debt securities of each series and/or the guarantees
will be made free and clear of, and without withholding or deduction for, or on account of, any present or future
taxes, duties, assessments or governmental charges of whatever nature (“Taxes”) imposed, levied, collected,
withheld or assessed by or on behalf of the United States, Hong Kong, the PRC or any other jurisdiction in which
the Issuer or the Company (or any successor to the Issuer or the Company) is resident for tax purposes, in each
case including any political subdivision, territory or possession thereof, any authority therein having power to tax
or any area subject to its jurisdiction, or any jurisdiction from or through which any payment is made by or on
behalf of the Issuer or the Company (each, a “Relevant Taxing Jurisdiction”) unless such Taxes are required by
law to be withheld or deducted. If any deduction or withholding for any present or future Taxes of the applicable
Relevant Taxing Jurisdiction shall at any time be so required, the Issuer or the Company, as the case may be,
shall pay such additional amounts (““Additional Amounts”) as will result (after deduction of such Taxes and any
additional Taxes payable in respect of such Additional Amounts) in receipt by the holder of any debt security of
such amounts as would have been received by such holder with respect to such security or the guarantee, as
applicable, had no such withholding or deduction been required; provided, however, that no Additional Amounts
shall be payable in respect of any debt security:

(i)  Where such Taxes would not have been imposed but for (a) the existence of any present or former
connection (other than the mere holding of the debt security) between the holder (or between a
fiduciary, settlor or beneficiary of the holder if such holder is an estate or a trust, or a person
holding power over an estate or trust administered by a fiduciary holder or between a member or
shareholder of such holder, if such holder is a partnership or corporation) or a beneficial owner of
a debt security and the jurisdiction imposing such tax, assessment or other governmental charge,
including, without limitation, such holder or a beneficial owner of a debt security (or such
fiduciary, settlor, beneficiary, person holding a power over such holder or the member or
shareholder of such holder) being or having or having been a citizen or resident thereof or being or
having been engaged in a trade or business or present therein or having had a permanent
establishment therein, or (b) such holder’s or beneficial owner’s past or present status as a
personal holding company or private foundation or other tax-exempt organization with respect to
the United States or as a corporation which accumulates earnings to avoid U.S. Federal income
tax; or

(i)  which is surrendered (where required to be surrendered) 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 surrender of such Security for payment on the last day of such period of 30 days,
where “Relevant Date” means whichever is the later of (A) the date on which such payment first
becomes due and (B) if the full amount payable has not been received by the paying agent on or
prior to such due date, the date on which, the full amount having been so received, notice to that
effect shall have been given to the holders of the debt securities; or

(iii) to a holder (or to a third party on behalf of a holder) who would have been able to avoid such
withholding or deduction by duly presenting the debt security (where presentation is required) to
another paying agent; or

(iv) with respect to any Taxes imposed that would not have been imposed but for the holder or
beneficial owner (a) being or having been a “10-percent shareholder” of the Issuer as defined in
Sections 871(h)(3)(B) or 881(c)(3)(B) of the Internal Revenue Code of 1986, as amended (the
“Code”), or any successor provisions; or (b) being a controlled foreign corporation related to the
Issuer through stock ownership; or (c) being a bank receiving interest described in
Section 881(c)(3)(A) of the Code; or

(v) with respect to any Taxes that would not have been imposed but for the failure of the holder or
beneficial owner to comply with any applicable certification, documentation, information, or
reporting requirement concerning such holder’s or beneficial owner’s nationality, residence,
identity or connection with a Relevant Taxing Jurisdiction (including, if the United States is the
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Relevant Taxing Jurisdiction, the failure to comply with a request to fulfill the statement
requirements of Sections 871(h)(2)(B)(ii) or 881(c)(2)(B)(ii) of the Code), if and to the extent that
timely compliance with such requirement would have reduced or eliminated any withholding or
deduction of such Taxes; or

(vi) with respect to any withholding or deduction that is imposed or levied on a payment pursuant to
European Council Directive 2003/48/EC (the “Savings Directive”) or any other directive
implementing, replacing, amending or supplementing the Savings Directive or any law
implementing or complying with, or introduced in order to conform to, such Directive; or

(vil) with respect to any estate, inheritance, gift, sale, transfer, personal property or similar tax,
assessment or other similar governmental charge; or

(viii) with respect to any such Taxes payable otherwise than by deduction or withholding from
payments under or with respect to any debt security or the guarantee; or

(ix) with respect to any tax, assessment, withholding or deduction required by Sections 1471 through
1474 of the Code (“FATCA”), any current or future U.S. Treasury Regulations or rulings
promulgated thereunder, any intergovernmental agreement between the United States and any
other jurisdiction to implement FATCA (an “IGA”), any law, regulation or other official guidance
enacted in any jurisdiction implementing FATCA or an IGA, or any agreement with the U.S.
Internal Revenue Service under or with respect to FATCA; or

(x) any combination of taxes, duties, assessments or other governmental charges referred to in the
preceding items (i) through (ix) above.

Additional Amounts will also not be paid with respect to any payment of the principal of or any interest on
any debt security or under the guarantee to any holder of a debt security who is a fiduciary or partnership or other
than the sole beneficial owner of such payment to the extent that payment would be required by the laws of the
Relevant Taxing Jurisdiction to be included in the income of a beneficiary or settlor with respect to the fiduciary,
a member of that partnership or a beneficial owner who would not have been entitled to the Additional Amounts
had that beneficiary, settlor, member or beneficial owner been the holder of the debt securities.

Whenever there is mentioned, in any context, the payment of principal or interest in respect of any debt
security or guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for
in the indenture to the extent that, in such context, Additional Amounts are, were or would be payable in respect
thereof pursuant to the indenture.

Optional Tax Redemption

Each series of debt securities may be redeemed, at the option of the Issuer, in whole but not in part, upon
notice as described below, at a redemption price equal to 100% of the principal amount thereof, together with
accrued interest to, but not including, the date fixed for redemption and Additional Amounts, if any, if, as a result
of any change in or amendment to the laws of a Relevant Taxing Jurisdiction with respect to the Company or
such Issuer or any regulations or rulings promulgated thereunder, or any change in the official interpretation or
official application of such laws, regulations or rulings, which change or amendment (i) in the case of the
Company or the Issuer becomes effective on or after the date of the applicable prospectus supplement and (ii) in
the case of any successor to the Company or the Issuer that is organized or tax resident in a jurisdiction that is not
a Relevant Taxing Jurisdiction with respect to the Company or such Issuer as of the original issue date of the
applicable series of debt securities becomes effective on or after the date such successor assumes the Company’s
or the Issuer’s obligations, as applicable, under the debt securities and the indenture,

(1) the Issuer is or would be required on the next succeeding due date for a payment with respect to
the debt securities to pay Additional Amounts with respect to the debt securities as described
above under “—Additional Amounts”’; or
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(2) the Company is or would be unable, for reasons outside its control, on the next succeeding due
date for a payment with respect to the debt securities to procure payment by the Issuer, and with
respect to a payment due or to become due under the relevant guarantee or the indenture, as the
case may be, the Company is or would be required on the next succeeding due date for a payment
with respect to the debt securities to pay Additional Amounts as described above under
“—Additional Amounts”; or

(3) any payment to the Issuer by the Company or any of its wholly-owned subsidiaries to enable the
Issuer to make payment of interest or Additional Amounts, if any, on the debt securities is or
would be on the next succeeding due date for a payment with respect to the debt securities subject
to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority
therein or thereof having power to tax,

and such obligation cannot be avoided by the use of reasonable measures available to the Company or the Issuer,
as the case may be.

Notwithstanding anything to the contrary herein, the Company, the Issuer or any successor person may not
redeem the debt securities in the case that Additional Amounts are payable in respect of PRC withholding tax at a
rate of 10% or less solely as a result of the Company, the Issuer or a successor person being considered a PRC
tax resident under the PRC Enterprise Income Tax Law.

Notice of redemption of the debt securities as provided above shall be given not less than 30 nor more than
60 calendar days prior to the date fixed for redemption. Notice having been given, the debt securities of such
series shall become due and payable on the date fixed for redemption and will be paid at the redemption price,
together with accrued interest to, but not including, the date fixed for redemption and any Additional Amounts, at
the place or places of payment and in the manner specified in the notice. From and after the date fixed for
redemption, if moneys for the redemption of such debt securities shall have been made available as provided in
the indenture for redemption on the date fixed for redemption, the debt securities shall cease to bear interest, and
the only right of the holders of the debt securities shall be to receive payment of the redemption price and interest
accrued to, but not including, the date fixed for redemption.

Modification and Waiver

The indenture contains provisions permitting the Company, the Issuer and the trustee, without the consent of
the holders of the applicable series of debt securities, to execute supplemental indentures for certain enumerated
purposes, including any amendment solely to conform the indenture to the applicable prospectus supplement (as
amended and supplemented) and, with the consent of the holders of not less than a majority in aggregate
principal amount of the applicable series of debt securities then outstanding under the indenture, to change or
modify in any manner the rights of the holders of the debt securities of the applicable series, provided that no
such modification or amendment may, without the consent of the holder of each such debt security affected
thereby, among other things:

@) change the stated maturity of the debt securities;

(i1) reduce the principal amount of or payments of interest on any such debt security;

(iii)  change any obligation of the Company or the Issuer to pay Additional Amounts;

(iv)  change the currency or place of payment of the principal of or interest on such debt security;

v) impair the right to institute suit for the enforcement of any payment due on or with respect to
any such debt security;

(vi)  reduce the above stated percentage of outstanding debt securities necessary to modify or
amend the indenture;
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(vii)  reduce the percentage of the aggregate principal amount of outstanding debt securities
necessary for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

(viii) change, in any manner adverse to the interest of holders of the debt securities, the terms and
provisions of the guarantees in respect of the due and punctual payment of principal of and
interest on the debt securities;

(ix)  reduce the premium payable upon the redemption or repurchase of any debt security of such
series or change the time at which any debt security of such series may be redeemed or
required to be repurchased as described in the applicable prospectus supplement; or

(x) modify such provisions with respect to modification and waiver.

The holders of not less than a majority in aggregate principal amount of the debt securities then outstanding
of a series may, on behalf of holders of all the debt securities of that series, waive compliance by the Company or
the Issuer with certain restrictive provisions of the indenture. The holders of not less than a majority in aggregate
principal amount of the debt securities of a series may on behalf of all holders of debt securities waive any
existing or past default under the indenture for the debt securities, except a continuing default in the payment of
principal of, or interest on, any debt security then outstanding or in respect of a covenant or provision which
under such indenture cannot be modified or amended without the consent of the holder of each debt security then
outstanding affected thereby. Any such waivers will be conclusive and binding on all holders of the debt
securities of a series, whether or not they have given consent to such waivers, and on all future holders of such
debt securities, whether or not notation of such waivers is made upon such debt securities. Any instrument given
by or on behalf of any holder of a debt security in connection with any consent to any such waiver will be
irrevocable once given and will be conclusive and binding on all subsequent holders of such debt security.

Certain Covenants
Limitation on Liens

The indenture provides that the Company will not, and will not permit the Issuer or any Principal Subsidiary
to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter
acquired, to secure any Indebtedness of the Company, the Issuer or such Principal Subsidiary (or any guarantees
or indemnity in respect thereof) without, in any such case, making effective provision whereby the debt securities
and the guarantees will be secured either at least equally and ratably with such Indebtedness or by such other
Lien as shall have been approved by the holders of the debt securities as provided in the indenture, for so long as
such Indebtedness will be so secured, unless, after giving effect thereto, the aggregate outstanding principal
amount of all such secured Indebtedness (including the Attributable Value of the Sale and Leaseback
Transactions set forth below) entered into after the original issue date of the relevant series of debt securities does
not exceed 50% of the Company’s Adjusted Consolidated Net Worth.

The foregoing restriction will not apply to:

1) any Lien which is in existence prior to the original issue date of the debt securities and any
replacement thereof created in connection with the refinancing (together with interest, fees
and other charges attributable thereto) of the Indebtedness originally secured (but the
principal amount secured by any such Lien may not be increased);

(ii) any Lien arising or already arisen automatically by operation of law which is promptly
discharged or disputed in good faith by appropriate proceedings; provided that any reserve or
other appropriate provision required by IFRS IASB shall have been made therefor;

(iii))  any Lien over goods (or any documents relating thereto) arising either in favor of a bank
issuing a form of documentary credit in connection with the purchase of such goods or by
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@iv)

)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

way of retention of title by the supplier of such goods where such goods are supplied on
credit, subject to such retention of title, and in both cases where such goods are acquired in
the ordinary course of business;

any right of set-off or combination of accounts arising in favor of any bank or financial
institution as a result of the day-to-day operation of banking arrangements;

any Lien either over any asset acquired after the original issue date of the debt securities
which is in existence at the time of such acquisition or in respect of the obligations of any
Person which becomes a Subsidiary of the Company after the original issue date of the debt
securities which is in existence at the date on which it becomes a Subsidiary of the Company
and in both cases any replacement thereof created in connection with the refinancing
(together with interest, fees and other charges attributable thereto) of the Indebtedness
originally secured (but the principal amount secured by any such Lien may not be increased);
provided that any such Lien was not incurred in anticipation of such acquisition or of such
company becoming a Subsidiary of the Company;

any Lien created on any property or asset acquired, leased or developed (including improved,
constructed, altered or repaired) after the original issue date of the debt securities; provided,
however, that (a) any such Lien shall be confined to the property or asset acquired, leased or
developed (including improved, constructed, altered or repaired); (b) the principal amount of
the debt encumbered by such Lien shall not exceed the cost of the acquisition or development
of such property or asset or any improvement thereto (including any construction, repair or
alteration) or thereon and (c) any such Lien shall be created concurrently with or within one
year following the acquisition, lease or development (including construction, improvement,
repair or alteration) of such property or asset;

any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar
legal process arising in connection with court proceedings; provided that such process is
effectively stayed, discharged or otherwise set aside within 30 days;

any Lien created or outstanding in favor of the Company or any of the Company’s
Subsidiaries;

any easement, right-of-way, zoning and similar restriction and other similar charge or
encumbrance not interfering with the ordinary course of business of the Company and the
Principal Subsidiaries of the Company;

any lease, sublease, license and sublicense granted to any third party and any Lien pursuant
to farm-in and farm-out agreements, operating agreements, development agreements and any
other agreements, which are customary in the oil and gas industry and in the ordinary course
of the Company’s business and any Principal Subsidiary;

any Lien on any property or asset to secure all or part of the cost of exploration, drilling,
development, production, gathering, processing, marketing of such property or asset or to
secure Indebtedness incurred to provide funds for any such purpose;

any Lien over any property or asset to secure Indebtedness incurred in connection with the
construction, installation or financing of pollution control, abatement or remediation
facilities;

any Lien arising in connection with industrial revenue, development or similar bonds or other

indebtedness or means of project financing (not to exceed the value of the project financed
and limited to the project financed);

any Lien in favor of any government or any subdivision thereof, securing the obligations of
the Company or any of its Principal Subsidiaries under any contract or payment owed to such
governmental entity pursuant to applicable laws, rules, regulations or statutes;
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

any Lien over any property or asset securing Indebtedness of the Company or any of its
Principal Subsidiaries guaranteed by any international finance agency, including the World
Bank and the International Finance Corporation, or any subdivision, department or division
thereof;

any right arising in connection with the sale or other transfer of crude oil, natural gas or other
petroleum hydrocarbons in place for a period of time until, or in an amount such that, the
transferee will realize therefrom a specified amount (however determined) of such crude oil,
natural gas or other petroleum hydrocarbons or a specified amount of money, or the sale or
other transfer of any other interest in property of the character commonly referred to as a
production payment or overriding royalty;

any Lien created in connection with any sale/leaseback transaction, subject to the limitation
set forth below under “—Certain Covenants—Limitation on Sale and Leaseback
Transactions™;

any renewal or extension of any of the Liens described in the foregoing clauses which is
limited to the original property or asset covered thereby; or

any Lien in respect of Indebtedness of the Company or any of its Subsidiaries with respect to
which the Company or such Subsidiary has paid money or deposited money or securities
with a fiscal agent, trustee or depository to pay or discharge in full the obligations of the
Company or such Subsidiary in respect thereof (other than the obligation that such money or
securities so paid or deposited, and the proceeds therefrom, be sufficient to pay or discharge
such obligations in full).

Limitation on Sale and Leaseback Transactions

The indenture provides that the Company shall not, and shall not cause or permit any Principal Subsidiary
to, enter into any Sale and Leaseback Transaction with any Person (not including any Principal Subsidiary) for a
period, including renewals, in excess of three years of any Principal Property which has been owned by the
Company or a Principal Subsidiary for more than six months unless either:

®

(ii)

the Company or such Principal Subsidiary would be permitted under the “—Certain
Covenants—Limitation on Liens” covenant to create, incur or permit to exist a Lien on the
Principal Property to secure Indebtedness (without equally and ratably securing the debt
securities with such Indebtedness) at least equal in amount to the Attributable Value of the
Sale and Leaseback Transactions; or

the Company or such Principal Subsidiary, within 120 days after such sale or transfer,

(x) applies, in the case of a sale or transfer for cash, an amount equal to the net proceeds
thereof or, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair
market value of the Principal Property so leased (as determined in good faith by any two
members of the Board of Directors of the Company or the Board of Directors of such
Principal Subsidiary) to (A) the retirement of Indebtedness of the Company or such Principal
Subsidiary ranking prior to or on parity with the debt securities, incurred or assumed by the
Company or such Principal Subsidiary, which by its terms matures at, or is extendable or
renewable at the option of the obligor to, a date more than 12 months after the date of
incurring or assuming such Indebtedness; provided, however, that in connection with such
application, the Company or such Principal Subsidiary will retire such Indebtedness and will
cause the related commitment (if any) to be permanently reduced in an amount equal to the
principal amount of such Indebtedness so voluntarily retired by the Company or such
Principal Subsidiary; or (B) the purchase of other property which will constitute a Principal
Property having a fair market value (as determined in good faith by any two members of the
Board of Directors of the Company or the Board of Directors of such Principal Subsidiary) at
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least equal to the fair market value of the Principal Property leased in such Sale and
Leaseback Transaction; or (y) deposits, in the case of a sale or transfer for cash, an amount
equal to the net proceeds thereof into an escrow account which is used solely for the purpose
of providing for the obligations of the Company or such Principal Subsidiary under the Sale
and Leaseback Transaction.

“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the
Principal Property subject to the Sale and Leaseback Transaction (as determined in good faith by any two
members of the Board of Directors of the Company) and (ii) the present value (discounted at a rate equal to the
rate of interest on the debt securities, compounded semi-annually) of the total amount of rent required to be paid
under such lease during the remaining term thereof, including any period for which such lease has been extended.
Such rental payments shall not include amounts payable by or on behalf of the lessee on account of maintenance
and repairs, insurance, taxes, assessments, water rates and similar charges.

“Principal Property” means any real property owned at the original issue date of the debt securities or
thereafter acquired by the Company or a Principal Subsidiary, the gross book value (including related land and
improvements thereon and all machinery and equipment included therein) of which, on the date as of which the
determination is being made, exceeds 15% of the Consolidated Total Assets of the Company.

“Sale and Leaseback Transaction” means any transaction or series of related transactions pursuant to which
the Company or any Principal Subsidiary sells or transfers any Principal Property to any Person with the
intention of taking back a lease of such Principal Property pursuant to which the rental payments are calculated to
amortize the purchase price of such Principal Property substantially over the useful life thereof and such
Principal Property is in fact so leased. For purposes of this definition, a Sale and Leaseback Transaction shall not
include any transaction relating to farm-in and farm-out agreements, operating agreements, development
agreements, and any other similar arrangements which are customary in the oil and gas industry or in the
ordinary course of business of the Company and any Principal Subsidiary.

Consolidation, Merger and Sale of Assets

The indenture provides that neither the Company nor the Issuer may consolidate with or merge into any
other Person in a transaction in which the Company or the Issuer, as the case may be, is not the surviving entity,
or convey, transfer or lease its properties and assets substantially as an entirety to any Person unless:

1) any Person formed by such consolidation or into which the Company or the Issuer, as the
case may be, is merged or to whom the Company or the Issuer, as the case may be, has
conveyed, transferred or leased its properties and assets substantially as an entirety is a
corporation, partnership, trust or other entity validly existing under the laws of the
jurisdiction of its organization and such Person expressly assumes by an indenture
supplemental to the indenture all the obligations of the Company or the Issuer under the
indenture, the debt securities or the guarantees, as the case may be;

(i) immediately after giving effect to the transaction, no Event of Default, and no event which,
after notice or lapse of time or both, would become an Event of Default, shall have occurred
and be continuing;

(iii))  any such Person not organized and validly existing under the laws of (or any such Person
resident for tax purposes in a jurisdiction other than) Hong Kong, the PRC or any successor
jurisdiction (in the case of the Company) or the United States or any successor jurisdiction
(in the case of the Issuer) shall expressly agree in a supplemental indenture that its
jurisdiction of organization or tax residence (or any political subdivision, territory or
possession thereof, any taxing authority therein or any area subject to its jurisdiction) will be
added to the list of Relevant Taxing Jurisdictions; and
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(iv)  if, as aresult of the transaction, any property or asset of the Company or any of the
Subsidiaries of the Company would become subject to a Lien that would not be permitted
under “—Certain Covenants—Limitation on Liens” above, the Company, the Issuer or such
successor Person takes such steps as shall be necessary to secure the debt securities at least
equally and ratably with the Indebtedness secured by such Lien or by such other Lien as shall
have been approved by holders of the debt securities pursuant to the indenture for so long as
such Indebtedness will be secured.

Limitation on the Issuer’s Activities

For so long as the applicable series of debt securities are outstanding, the Issuer will conduct no business or
any other activities other than the offering, sale or issuance of Indebtedness and the lending of the proceeds
thereof to the Company or a company controlled by the Company and any other activities in connection
therewith. Upon any merger of the Issuer into the Company or of the Company into the Issuer, this covenant will
no longer apply.

In addition, the Company will maintain 100% of direct or indirect equity ownership of the Issuer during the
period that any debt securities remain outstanding.

For so long as any debt securities are outstanding, neither the Issuer nor the Company will take any action to
change the Issuer’s status from, or election to be, a disregarded entity for U.S. federal income tax purposes.

Events of Default

Each of the following shall constitute an “Event of Default” under the indenture for a series of debt
securities:

1) failure to pay principal of any debt securities of that series within two Business Days after the
date such amount is due and payable, upon optional redemption, acceleration or otherwise;

(ii) failure to pay interest on any debt securities of that series within 30 days after the due date
for such payment;

(iii)  failure to perform any other covenant or agreement of the Company or the Issuer in the
indenture, and such failure continues for 60 days after there has been given, by registered or
certified mail, to the Company or the Issuer, as the case may be, by the trustee or by the
holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding (with a copy to the trustee) a written notice specifying such failure and requiring
it to be remedied and stating that such notice is a “Notice of Default” under the indenture;

(iv)  the guarantees shall cease to be in full force or effect or the Company shall deny or disaffirm
its obligations under the guarantees;

) (a) failure to pay upon final maturity (after giving effect to the expiration of any applicable
grace period therefor) the principal of any Indebtedness of the Company, the Issuer or any
Principal Subsidiary, (b) acceleration of the maturity of any Indebtedness of the Company,
the Issuer or any Principal Subsidiary following a default by the Company, the Issuer or such
Principal Subsidiary, if such Indebtedness is not discharged, or such acceleration is not
annulled, within ten days after receipt by the trustee of the written notice from the Company
or the Issuer as provided in the indenture, or (c) failure to pay any amount payable by the
Company, the Issuer or any Principal Subsidiary under any guarantee or indemnity in respect
of any Indebtedness of any other Person if such obligation is not discharged or otherwise
satisfied within ten days after receipt of written notice as provided in the indenture; provided,
however, that no such event set forth in clause (a), (b) or (c¢) shall constitute an Event of
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Default unless the aggregate outstanding Indebtedness to which all such events relate exceeds
the greater of (x) US$100,000,000 (or its equivalent in any other currency) and (y) 2% of the
Shareholders’ Equity of the Guarantor as determined under IFRS IASB; and

(vi)  certain events in bankruptcy, insolvency or reorganization in respect of the Company, the
Issuer or any Principal Subsidiary as provided in the indenture.

If an Event of Default (other than an Event of Default described in clause (vi) above) with respect to the
debt securities of that series shall occur and be continuing, either the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding by written notice as provided in
the indenture may declare the unpaid principal amount of such debt securities and any accrued and unpaid
interest thereon (and any Additional Amounts payable in respect thereof) to be due and payable immediately. If
an Event of Default in clause (vi) above with respect to the debt securities of that series shall occur, the unpaid
principal amount of all the debt securities of that series and any accrued and unpaid interest thereon (and any
Additional Amounts payable in respect thereof) will automatically, and without any action by the trustee or any
holder of debt securities of that series, become immediately due and payable. After any such acceleration but
before a judgment or decree based on acceleration has been obtained, the holders of at least a majority in
aggregate principal amount of the debt securities of that series then outstanding may, under certain
circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of
accelerated principal, have been cured or waived as provided in the indenture. For information as to waiver of
defaults, see “—Modification and Waiver.” See also “—Notices” below.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default
shall occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request or direction of any of the holders of debt securities unless such holders shall have
offered to the trustee pre-funding, security and/or indemnity satisfactory to the trustee. Subject to certain
provisions, including those requiring pre-funding, security and/or indemnification of the trustee, the holders of a
majority in principal amount of the debt securities of a series then outstanding will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to the debt securities. However, the trustee may refuse to
follow any direction that conflicts with applicable law or the relevant indenture, that may involve the trustee in
personal liability or cause it to expend or risk its own funds or otherwise incur any financial liability in following
such direction and may take any other action it deems proper that is not inconsistent with any such direction
received from holders. No holder of any debt securities of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture, the debt securities or the guarantees or for the
appointment of a receiver or a trustee, or for any other remedy thereunder unless (i) such holder has previously
given to the trustee written notice of a continuing Event of Default with respect to the debt securities of that
series, (ii) the holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding have made written request, and such holder or holders have offered to the trustee pre-funding,
security and/or indemnity satisfactory to the trustee, to institute such proceeding in the trustee’s own name and
(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the debt securities of that series then outstanding a direction inconsistent with such
request, within 60 days after such notice, request and offer. However, such limitations do not apply to a suit
instituted by a holder of a debt security for the enforcement of the right to receive payment of the principal of or
interest on such debt security on or after the applicable due date specified in such debt security.

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any holder of any debt securities of any series for
or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or
the debt securities of that series unless such consideration is offered to be paid or agreed to be paid to all holders
of the debt securities of that series that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.
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The trustee need not do anything to ascertain whether any Event of Default has occurred or is continuing
and will not be responsible to holders or any other person for any loss arising from any failure by it to do so, and
the trustee may assume that no such event has occurred and that each of the Company and the Issuer is
performing all of their respective obligations under the indenture and related debt securities and guarantee unless
a responsible officer of the trustee has received written notice of the occurrence of such event or facts
establishing that the Company or the Issuer, as the case may be, is not performing all of its obligations under the
indenture and related debt securities and guarantee, as the case may be.

Defeasance

The indenture provides that, upon the conditions set forth therein, the Company and the Issuer may each be
discharged from all their respective obligations with respect to debt securities of a series (except for certain
obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated debt
securities, to maintain paying agencies and to hold moneys for payment in trust) upon the deposit in trust for the
benefit of the holders of such debt securities of money in U.S. dollars or U.S. Government Obligations (as
defined in the indenture), or both, which, through the payment of principal and interest thereon in accordance
with their terms, will provide money in an amount sufficient to pay the principal of and interest on the debt
securities (and any Additional Amounts in respect thereof) in accordance with the terms of the indenture and the
debt securities (“defeasance”). Such defeasance may occur only if, among other things, the Company and the
Issuer have delivered to the trustee an opinion of independent legal counsel of recognized standing licensed to
practice law in the United States to the effect that holders of the debt securities will not recognize income, gain or
loss for U.S. federal income tax purposes as a result of such defeasance and will be subject to U.S. federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if such
defeasance had not occurred, which opinion of counsel must be based on a ruling received by the Company or
the Issuer from the U.S. Internal Revenue Service, a published ruling of the U.S. Internal Revenue Service or
other changes in applicable U.S. federal income tax law after the original issue date of the debt securities.

Prescription

Any moneys deposited with or paid to the trustee or any paying agent of the debt securities, or then held by
the Issuer, in trust, for the payment of the principal of, premium (if any) or interest on (or any Additional Amount
payable in respect of) any debt security and not applied but remaining unclaimed for two years after the date
upon which such principal, premium (if any) or interest or any Additional Amount payable shall have become
due and payable, shall, upon the written request of the Issuer or the Company be repaid to the Issuer or the
Company, as the case may be, by the trustee or such paying agent or (if then held by the Issuer) be discharged
from such trust, unless otherwise required by mandatory provisions of applicable escheat or abandoned or
unclaimed property law, and the holder of such debt security shall, unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property laws, thereafter look only to the Issuer or
the Company for any payment which such holder may be entitled to collect, and all liability of the trustee or any
paying agent of the debt securities with respect to such moneys shall thereupon cease.

Under New York law, any legal action upon the debt securities must be commenced within six years after
the payment thereof is due. Thereafter, the debt securities will generally become unenforceable.

Concerning the Trustee

The Bank of New York Mellon will be the trustee under the indenture. The Corporate Trust Office of the
trustee is currently located at 101 Barclay Street, New York, New York 10286, United States, Attention: Global
Corporate Trust.

The indenture provides that the trustee, subject to the following sentence, undertakes to perform such duties
and only such duties as are specifically set forth in the indenture. If an Event of Default has occurred and is
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continuing, the trustee will use the same degree of care and skill in its exercise of the rights and powers vested in
it by the indenture as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs. The indenture also provides that the trustee and any paying or other agent of the debt securities, in
their individual or any other capacity, may become the owner or pledgee of debt securities with the same rights it
would have if it were not the trustee or such agent and may otherwise deal with the Company and the Issuer and
receive, collect, hold and retain collections from the Company and the Issuer with the same rights it would have
if it were not the trustee or such agent; provided, however, that all moneys received by the trustee shall, until
used or applied as provided in the indenture, be held in trust thereunder for the purposes for which they were
received and need not be segregated from other funds except to the extent required by law.

The trustee will be under no obligation to exercise any rights or powers conferred under the indenture for
the benefit of the holders unless such holders have offered to the trustee pre-funding, security and/or indemnity
satisfactory to the trustee against any loss, liability or expense. In the exercise of its duties, the trustee shall not
be responsible for the calculation or computation of any amount payable under the debt securities and the
guarantees or the verification of any such calculations or computations or any verification of the accuracy or
completeness of any certification, opinion or other documents submitted to it by the Company or the Issuer.

Indemnification for Judgment Currency Fluctuations

To the fullest extent permitted by law, the obligations of the Company or the Issuer to any holder of the
applicable series of debt securities under the indenture, the debt securities or the guarantees, as the case may be,
shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than U.S. dollars (the
“Agreement Currency”), be discharged only to the extent that on the day following receipt by such holder or the
trustee, as the case may be, of any amount in the Judgment Currency, such holder or the trustee, as the case may
be, may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment
Currency. If the amount of the Agreement Currency so purchased is less than the amount originally to be paid to
such holder or the trustee, as the case may be, in the Agreement Currency, the Company and the Issuer agree, as
a separate obligation and notwithstanding such judgment, to pay the difference and if the amount of the
Agreement Currency so purchased exceeds the amount originally to be paid to such holder, such holder or the
trustee, as the case may be, agrees to pay to or for the account of the Company or the Issuer, as the case may be,
such excess; provided that such holder or the trustee, as the case may be, shall not have any obligation to pay any
such excess as long as a default by the Company or the Issuer in its obligations under the indenture or the debt
securities has occurred and is continuing, in which case such excess may be applied by such holder or the trustee,
as the case may be, to such obligations.

Notices

Notices to holders of debt securities will be mailed to them (or the first named of joint holders) by first class
mail (or, if first class mail is unavailable, by airmail) at their respective addresses in the register and will be
deemed to have been given on the fourth Business Day after the date of mailing. So long as and to the extent that
the debt securities are represented by global securities and such global securities are held by DTC, notices to
owners of beneficial interests in the global securities may be given by delivery of the relevant notice to DTC for
communication by it to entitled account holders.

Waiver of Immunity

To the extent that the Company or the Issuer has acquired or hereafter may acquire any immunity (sovereign
or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (including any immunity from non-exclusive jurisdiction or from service of process or, except as
provided below, from any execution to satisfy a final judgment or from attachment or in aid of such execution or
otherwise) with respect to itself or any of its property, the Company and the Issuer each irrevocably waives, to
the fullest extent permitted under applicable law, any such right of immunity or claim thereto which may now or
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hereafter exist, and agrees not to assert any such right or claim in any action or proceeding against it arising out
of or based on the debt securities, the guarantees or the indenture.

Governing Law and Consent to Jurisdiction

The debt securities, the guarantees and the indenture are governed by and will be construed in accordance
with the laws of the State of New York.

The Company and the Issuer will each irrevocably submit to the non-exclusive jurisdiction of any state or
United States federal court located in the Borough of Manhattan, the City of New York, New York (each a “New
York Court”) in any suit, action or proceeding arising out of or relating to the indenture, the debt securities, the
guarantees or any transaction contemplated thereby, and will irrevocably waive, to the fullest extent permitted by
applicable law, any objection to the venue of any such suit, action or proceeding in any such New York Court
and any claim of an inconvenient forum. The Company will appoint the Issuer as agent for service of process
with respect of any such suit, action or proceeding.

Certain Definitions

Set forth below are definitions of certain of the terms used herein. Additional terms are defined elsewhere
above or in the indenture.

“Adjusted Consolidated Net Worth” means the sum of the (a) shareholders’ equity of the Company as
determined under IFRS IASB and (b) Subordinated Indebtedness of the Company.

“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other
equivalents (however designated) of capital stock of a corporation or any and all equivalent ownership interests
in a Person (other than a corporation).

“Consolidated Total Assets” means the consolidated total assets of the Company and its Subsidiaries as
shown on its most recent audited consolidated balance sheet.

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for
or in respect of money borrowed (including bonds, debentures, notes or other similar instruments, whether or not
listed) that is evidenced by any agreement or instrument, excluding trade payables, (ii) all non-contingent
obligations of such Person to reimburse any bank or other Person in respect of amounts paid under a letter of
credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such Person; provided, however,
that, for the purpose of determining the amount of Indebtedness of the Company outstanding at any relevant
time, the amount included as the Indebtedness of the Company in respect of finance leases shall be the net
amount from time to time properly characterized as “obligations under finance leases” in accordance with the
IFRS TASB.

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security
interest or security arrangement of any kind.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity.
“Principal Subsidiary” at any time shall mean one of the Subsidiaries of the Company:
(i) as to which one or more of the following conditions is/are satisfied:

(a) its net profit or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net profit attributable to the Company (in each case before taxation and
exceptional items) is at least 10% of the consolidated net profit of the Company (before
taxation and exceptional items); or
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(b) its net assets or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net assets attributable to the Company (in each case after deducting minority
interests in Subsidiaries) are at least 10% of the consolidated net assets of the Company (after
deducting minority interests in Subsidiaries); all as calculated by reference to the then latest
audited financial statements (consolidated or, as the case may be, unconsolidated) of the
Subsidiary of the Company and the then latest consolidated financial statements of the
Company; or

(i1) to which is transferred all or substantially all of the assets of the Subsidiary of the Company which
immediately prior to the transfer was a Principal Subsidiary, provided that, with effect from such
transfer, the Subsidiary which so transfers its assets and undertakings shall cease to be a Principal
Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the Company to
which the assets are so transferred shall become a Principal Subsidiary.

A certificate of the Company’s auditors as to whether or not the Company’s Subsidiary is a Principal
Subsidiary shall be conclusive and binding on all parties in the absence of manifest error.

“Shareholders’ Equity” means, as of any date, the aggregate amount of shareholders’ equity (including but
not limited to share capital, contributed surplus and retained earnings) of a Person as shown on the most recent
annual audited or quarterly unaudited consolidated balance sheet of the Person and computed in accordance with
IFRS IASB.

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the
outstanding Voting Shares is, at the time, directly or indirectly, owned by such Person.

“Subordinated Indebtedness”” means the Indebtedness of the Company (including perpetual debt, which the
Company is not required to repay) which (i) has a final maturity and a weighted average life to maturity longer
than the remaining life to maturity of the debt securities and (ii) is issued or assumed pursuant to, or evidenced
by, an indenture or other instrument containing provisions for the subordination of such Indebtedness to the debt
securities including (x) a provision that in the event of the bankruptcy, insolvency or other similar proceeding of
the Company, the holders of the debt securities shall be entitled to receive payment in full in cash of all principal,
Additional Amounts and interest on the debt securities (including all interest arising after the commencement of
such proceeding whether or not an allowed claim in such proceeding) before the holder or holders of any such
Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon,

(y) a provision that, if an Event of Default has occurred and is continuing under the indenture for the debt
securities, the holder or holders of any such Subordinated Indebtedness shall not be entitled to payment of any
principal, interest or premium in respect thereof unless or until such Event of Default shall have been cured or
waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated
Indebtedness may not accelerate the maturity thereof as a result of any default relating thereto so long as any debt
securities are outstanding.

“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power
under ordinary circumstances to vote on the election of the members of the board of directors or other governing
body of such Person (irrespective of whether or not at the time stock of any other class or classes shall have or
might have voting power by reason of the happening of any contingency).
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PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus from time to time in one or more transactions,
including without limitation:

e to or through underwriters, brokers or dealers;
e through agents;

e on any national exchange on which the securities offered by this prospectus are listed or any automatic
quotation system through which the securities may be quoted;

e directly to one or more purchasers;
e or through a combination of any of these methods.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. In connection with such a
transaction, the third parties may sell securities covered by and pursuant to this prospectus and the applicable
prospectus supplement. If so, the third party may use securities borrowed from us or others to settle such sales
and may use securities received from us to close out any related short positions. We may also loan or pledge
securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the
loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this
prospectus and the applicable prospectus supplement.

We may sell the securities offered by this prospectus at:

e afixed price or prices, which may be changed;
e market prices prevailing at the time of sale;

e prices related to such prevailing market prices;
e or negotiated prices.

We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct
purchasers, and their compensation in a prospectus supplement.
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ENFORCEABILITY OF CIVIL LIABILITIES

The Issuer is a limited liability company formed in and under the laws of the State Delaware, and we are a
company incorporated with limited liability in Hong Kong. A substantial portion of our assets are located in
China. In addition, substantially all of our directors and officers reside outside the United States (principally in
the PRC or Hong Kong) and certain experts named in this prospectus also reside outside the United States. All or
a substantial portion of the assets of such persons are or may be located outside the United States. As a result, it
may not be possible for investors to effect service of process within the United States upon us or such persons to
enforce against them judgments obtained in United States courts, including judgments predicated upon the civil
liability provisions of the federal securities laws of the United States.

We have been advised by our Hong Kong counsel, Davis Polk & Wardwell, that there is doubt as to the
enforceability in Hong Kong in original actions or in actions for enforcement of judgments of United States
courts, of civil liabilities predicated solely upon the U.S. federal or state securities laws.

In addition, there are uncertainties as to whether the courts of the PRC would (i) recognize or enforce the
judgments of United States courts obtained against the Issuer or the Company, or their respective directors and
officers, predicated upon the civil liability provision of the U.S. federal or state securities laws; or (ii) entertain
original actions brought in the courts of the PRC against the Issuer or the Company or such persons predicated
upon the U.S. federal or state securities laws.
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LEGAL MATTERS

Certain legal matters with respect to the debt securities and the guarantees will be passed upon for us by
Davis Polk & Wardwell LLP, New York, New York, as to matters of United States federal securities and New
York State law, and by Davis Polk & Wardwell, Hong Kong, as to matters of Hong Kong law, respectively.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference from the Company’s
Annual Report on Form 20-F for the year ended December 31, 2017, and the effectiveness of the Company’s
internal control over financial reporting as of December 31, 2017 have been audited by Deloitte Touche
Tohmatsu, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

Certain reserve information relating to our oil and gas reserves included in our annual report on Form 20-F
for the year ended December 31, 2017 was based in part upon reserve reports prepared by independent
consultants Ryder Scott Company, L.P., Gaffney, Cline & Associates (Consultants) Pte Ltd., RPS, McDaniel &
Associates Consultants Ltd. and DeGolyer and MacNaughton. We have incorporated this information in this
prospectus by reference to such annual report and included certain of this information in this prospectus in
reliance on the authority of such firms as experts in estimating proved oil and gas reserves.
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No dealer, salesperson or other person is
authorized to give any information or to represent
anything not contained in this prospectus
supplement or the accompanying prospectus. You
must not rely on any unauthorized information or
representations. This prospectus supplement is an
offer to sell only the notes offered hereby, but only
under circumstances and in jurisdictions where it
is lawful to do so. The information contained in
this prospectus supplement and the accompanying
prospectus is current only as of its date.

TABLE OF CONTENTS
Page
Prospectus Supplement
About this Prospectus Supplement and the
Accompanying Prospectus . ............. S-ii
Forward-Looking Statements ............. S-iii
Summary ... S-1
Certain Financial Data . .................. S-6
Risk Factors ........... .. ... ... ... .... S-10
Useof Proceeds ........................ S-13
Exchange Rate Information ............... S-14
Capitalization . .......... .. ... S-15
Description of the Notes and Guarantees .... S-16
Taxation ......... ..., S-21
Underwriting (Conflicts of Interest) ........ S-26
Legal Matters .. ............c.vunen... S-32
Experts ... S-32
Where You Can Find More Information
AboutUs ....... ... ... . i S-33
Incorporation of Documents by Reference ... S-33
Prospectus
Page
About This Prospectus ................... 1
CNOOC Limited . ............ .. . ...... 2
Thelssuer ............. ... 2
Risk Factors .......... ... ... . ... ... 3
Forward-Looking Statements .............. 4
Where You Can Find More Information
AboutUs ...... .. ..o i 5
Incorporation of Documents By Reference . .. 5
Ratio of Earnings to Fixed Charges ......... 6
Useof Proceeds .. ............ .. ... .... 6
Description of Debt Securities and
Guarantees . . .........iii 7
Plan of Distribution . ..................... 23
Enforceability of Civil Liabilities ........... 24
Legal Matters ............. ..., 25

Experts ......... . 25

CNOOC Finance (2015) U.S.A.
LLC

US$ % Guaranteed Notes
due 20

Unconditionally and Irrevocably
Guaranteed by

CNOOC Limited

ooc

v
PROSPECTUS SUPPLEMENT

Joint Global Coordinators, Joint Lead Managers and
Joint Bookrunners
(in alphabetical order)

Bank of China
Citigroup
Credit Suisse
Goldman Sachs (Asia) L.L.C.
HSBC
J.P. Morgan

Joint Bookrunners
(in alphabetical order)

ICBC International
Mizuho Securities
Natixis
Société Générale Corporate & Investment Banking

,2018




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 6-K

Report of Foreign Private Issuer

Pursuant to Rule 13a-16 or 15d-16
of the Securities Exchange Act of 1934

For the month of April 2018

Commission File Number 1-14966

CNOOC Limited
(Translation of registrant’s name into English)
65th Floor
Bank of China Tower
One Garden Road
Central, Hong Kong
(Address of principal executive offices)
Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.
Form 20-F Form 40-F O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1):
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7):

Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby furnishing the
information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes O No

If "Yes" is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): Not applicable




CNOOC Limited Announces Proposed Offering of Guaranteed Notes

(Hong Kong, April 20, 2018) - CNOOC Limited (the “Company”, SEHK: 00883, NYSE: CEO, TSX: CNU) announced on
April 20, 2018 (New York time) that it intended to offer, subject to market and other conditions, guaranteed notes (the “Notes”).
The Notes will be issued by CNOOC Finance (2015) U.S.A. LLC, an indirect wholly-owned subsidiary of the Company formed in
Delaware, U.S.A., and will be guaranteed by the Company. The proceeds are intended to be used in part to repay all or part of
certain outstanding borrowings of our wholly-owned subsidiary Nexen Energy Capital Management U.S.A. Inc. and the remaining
proceeds from this offering, if any, will be used for general corporate purposes.

Application has been made to The Stock Exchange of Hong Kong Limited for listing of, and permission to deal in, the Notes
by way of debt issue to professional investor only. Listing of the Notes on The Stock Exchange of Hong Kong Limited is not to be
taken as an indication of the merits of the Notes, the Company or CNOOC Finance (2015) U.S.A. LLC.

Bank of China Limited (4 [E 4217 % £7FH FR 2 7)), BOCI Asia Limited (4 4R [ 57 1 BR 2 7)), Citigroup Global Markets
Inc., Credit Suisse Securities (USA) LLC, Goldman Sachs (Asia) L.L.C., The Hongkong and Shanghai Banking Corporation
Limited and J.P. Morgan Securities LLC are the joint global coordinators, joint lead managers and joint bookrunners for the
offering. ICBC International Securities Limited, Mizuho Securities USA LLC, Natixis Securities Americas LLC and Société
Générale are the joint bookrunners for the offering.

The offering of the Notes will be made pursuant to the Company’s shelf registration statement on Form F-3 filed with the
United States Securities and Exchange Commission (the “US SEC”) on April 20, 2018. A preliminary prospectus supplement and
accompanying prospectus have been filed with the US SEC in connection with this offering. The offering may only be made by
means of the prospectus supplement and accompanying prospectus. Copies of the prospectus supplement and the accompanying
prospectus may be obtained from Citigroup Global Markets Inc., c/o Broadridge Financial Solutions, 1155 Long Island Avenue,
Edgewood, NY 11717, telephone: 1-800-831-9146; Credit Suisse Securities (USA) LLC, Eleven Madison Avenue, New York,
NY 10010, Attn: Prospectus Department, telephone: 1-800-221-1037; Prospectus Department, Goldman Sachs & Co, 200 West
Street, New York, NY 10282, telephone: 1-866-471-2526 / 1-212-902-9316; HSBC Securities (USA) Inc., 452 Fifth Avenue,
New York, NY 10018, telephone: 1-866-811-8049; J.P. Morgan Securities LLC, 383 Madison Avenue, New York, New York
10179, Facsimile: +1 212 834 6081, Attn: Investment Grade Finance; Mizuho Americas, 320 Park Avenue — 12th Floor, New
York, NY 10022, telephone: 1-212-209-9300; Natixis Securities Americas LLC, 1251 Avenue of the Americas, New York, NY
10020; or SG Americas Securities, LLC, 245 Park Avenue New York, NY 10167, telephone: 1-855-881-2018.

No PRIIPs key information document (KID) has been prepared as not available to retail in EEA.

This document does not constitute an offer to sell or the solicitation of an offer to buy any of the Notes, nor will there be any
sale of the Notes in any jurisdiction in which such offer, solicitation or sale would be unlawful.

HH#
About CNOOC Limited

CNOOC Limited is the largest producer of offshore crude oil and natural gas in China and one of the largest independent oil and
gas exploration and production companies in the world. CNOOC Limited mainly engages in exploration, development, production
and sale of crude oil and natural gas.

Notes to Editors:
More information about the Company is available at http://www.cnoocltd.com.
Forward-Looking Statements

This document includes “ forward-looking statements” within the meaning of the United States Private Securities Litigation
Reform Act of 1995, including statements regarding expected future events, business prospectus or financial results. The words

“ expect” , “ anticipate” , “ continue” , “ estimate” , “ objective’ , “ ongoing” , “ may”, “will” , “ project” , “ should” , “ believe”
“plans’, “intends’ and similar expressions are intended to identify such forward-looking statements. These statements are based
on assumptions and analyses made by the Company in light of its experience and its perception of historical trends, current
conditions and expected future developments, as well as other factors the Company believes are appropriate under the
circumstances. However, whether actual results and developments will meet the expectations and predictions of the Company
depends on a number of risks and uncertainties which could cause the actual results, performance and financial condition to
differ materially from the Company’ s expectations, including but not limited to those associated with fluctuationsin crude oil and
natural gas prices, the exploration or development activities, the capital expenditure requirements, the business strategy, whether
the transactions entered into by the Group can complete on schedule pursuant to their terms and timetable or at all, the highly
competitive nature of the oil and natural gas industries, the foreign operations, environmental liabilities and compliance
requirements, and economic and political conditionsin the People's Republic of China. For a description of these and other risks
and uncertainties, please




see the documents the Company files from time to time with the United States Securities and Exchange Commission, including the
Annual Report on Form 20-F filed in April of the latest fiscal year.

Consequently, all of the forward-looking statements made in this press release are qualified by these cautionary statements. The
Company cannot assure that the results or devel opments anticipated will be realised or, even if substantially realised, that they
will have the expected effect on the Company, its business or operations.




Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly cause this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

CNOOC Limited
By: /s/Jiewen Li

Name:Jiewen Li
Title: Joint Company Secretary

Date: April 20, 2018
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