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

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.
THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS
OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND SECURITIES IN BEARER
FORM ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. THE SECURITIES MAY NOT BE OFFERED
OR SOLD OR (IN THE CASE OF NOTES IN BEARER FORM) DELIVERED WITHIN THE UNITED
STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR
LOCAL SECURITIES LAWS.

THIS OFFERING CIRCULAR MAY NOT BE DOWNLOADED, FORWARDED OR DISTRIBUTED, IN
WHOLE OR IN PART, TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER
WHATSOEVER, AND IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. ADDRESS. ANY
DOWNLOADING, FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN
WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY
RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF
THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO
PURCHASE ANY OF THE SECURITIES DESCRIBED THEREIN.

Confirmation of Your Representation: In order to be eligible to view this Offering Circular or make an
investment decision with respect to the securities, investors must be purchasing the securities outside the United
States in an offshore transaction in reliance on Regulation S under the Securities Act. By accepting the e-mail and
accessing the attached Offering Circular, you shall be deemed to have represented to CEB International Capital
Corporation Limited, China Everbright Bank Co., Ltd., Hong Kong Branch, Citigroup Global Markets Limited
and CLSA Limited (each an “Arranger” or “Dealer” and collectively, the “Arrangers” or “Dealers”), China
Everbright Bank Company Limited (the “Bank™) or any branch of the Bank located outside of the PRC, as
specified as issuer in the relevant Pricing Supplement (each such branch of the Bank, a “Branch Issuer” and,
together with the Bank, each an “Issuer”) that (1) you and any customers you represent are not, and that the
electronic mail address that you gave us and to which this e-mail has been delivered is not, located in the United
States and (2) that you consent to delivery of the attached Offering Circular and any amendments or supplements
thereto by electronic transmission.

You are reminded that this Offering Circular has been delivered to you on the basis that you are a person into
whose possession this Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction
in which you are located and you may not, nor are you authorised to, deliver or disclose the contents of this
Offering Circular to any other person. You should not reply by e-mail to this notice, and you may not purchase
any securities by doing so. Any reply e-mail communications, including those you generate by using the “Reply”
function on your e-mail software, will be ignored or rejected.

This Offering Circular does not constitute, and may not be used in connection with, an offer or solicitation in any
place where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by
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a licensed broker or dealer and any Arranger or Dealer or any affiliate of such Arranger or Dealer is a licensed
broker or dealer in that jurisdiction, the offering shall be deemed to be made by such Arranger or Dealer or such
affiliate on behalf of the relevant Issuer in such jurisdiction.

This Offering Circular has been sent to you in electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of electronic transmission and consequently none of
the Bank, the relevant Issuer, the Arrangers, the Dealers or the Agents (as defined in “Terms and Conditions of
the Notes™), nor any person who controls any of them, nor any director, officer, employee, nor agent of any of
them, or affiliate of any such person, accepts any liability or responsibility whatsoever in respect of any difference
between the Offering Circular distributed to you in electronic format and the hard copy version available to you
on request from the Arrangers or the Dealers.

You are responsible for protecting against viruses and other destructive items. Your use of this e-mail is at
your own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items
of a destructive nature.
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CHINA EVERBRIGHT BANK COMPANY LIMITED

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)
U.S.$6,000,000,000
Medium Term Note Programme

Under the U.S.$6,000,000,000 Medium Term Note Programme described in this Offering Circular (the “Programme”), China Everbright Bank Company Limited (the “Bank”), or any
branch of the Bank located outside of the PRC, as specified as an issuer in the relevant Pricing Supplement, (each such branch of the Bank, a “Branch Issuer” and, together with the Bank,
each, an “Issuer”) may, subject to compliance with all relevant laws, regulations and directives, from time to time issue notes (the “Notes”) under the Programme. The aggregate nominal
amount of Notes outstanding will not at any time exceed U.S.$6,000,000,000 (or the equivalent in other currencies), subject to increases of the programme size made in accordance with the
terms of a dealer agreement dated 17 May 2024 entered into by the Bank (on behalf of itself and each Branch Issuer) (the “Dealer Agreement”).

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

Investing in the Notes issued under the Programme involves certain risks and may not be suitable for all investors. Investors should have sufficient knowledge and experience in financial
and business matters to evaluate the information contained in this Offering Circular and in the applicable Pricing Supplement (as defined in “Summary of the Programme”) and the merits
and risks of investing in a particular issue of Notes in the context of their financial position and particular circumstances. Investors also should have the financial capacity to bear the risks
associated with an investment in the Notes. Investors should not purchase Notes unless they understand and are able to bear risks associated with the Notes. The principal risk factors that
may affect the ability of the Bank, or as the case may be, the relevant Branch Issuer to fulfil its obligations in respect of the Notes are discussed under “Risk Factors” beginning on page 12.

Application has been made to The Stock Exchange of Hong Kong Limited (“HKSE”) for the listing of the Programme under which Notes may be issued by way of debt issues to professional
investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) (“Professional Investors™) only during the 12-month
period after the date of this Offering Circular on the HKSE. This document is for distribution to Professional Investors only.

Notice to Hong Kong investors: The Bank and the relevant Issuer confirm that the Notes to be issued under the Programme are intended for purchase by Professional Investors
only and the Programme and the Notes, to the extent that such Notes are to be listed on the HKSE, will be listed on the HKSE on that basis. Accordingly, the Bank and the relevant
Issuer confirm that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

Jicelas Lot

The HKSE has not reviewed the contents of this document, other than to ensure that the prescribed form and r t limiting
distribution of this document to Professional Investors only have been reproduced in this document. Listing of the Programme or the Notes on the HKSE is not to be taken as an
indication of the commercial merits or credit quality of the Programme, the Notes, the relevant Issuer, the Bank or the Group (as defined below) or quality of disclosure in this
document. Hong Kong Exchanges and Clearing Limited and the HKSE take no responsibility for the contents of this document, make no representation as to its accuracy or completeness

and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.

ibility stat ts, and a
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Unlisted Notes and Notes to be listed, traded or quoted on or by any other competent authority, stock exchange or quotation system may be issued pursuant to the Programme. The relevant
Pricing Supplement in respect of the issue of any Series of Notes will specify whether or not such Series of Notes will be listed on the HKSE (or listed, traded or quoted on or by any other
competent authority, other exchange or quotation system). Notice of the aggregate nominal amount of Notes, interest payable in respect of Notes, the issue price of Notes and any other terms
and conditions not contained herein which are applicable to each Series (as defined in “Summary of the Programme”) of Notes will be set out in the Pricing Supplement which, with respect
to Notes to be listed on the HKSE, will be delivered to the HKSE, on or before the date of issue of such series of Notes.

Where applicable for a relevant Tranche of Notes, the Notes will be issued within the relevant general foreign debt issuance quota granted by the National Development and Reform
Commission of the PRC (the “NDRC”) pursuant to the Administrative Measures for the Review and Registration of Medium and Long-Term Foreign Debts of Enterprises ( {3 i &
AMI IR B AL AT EIE) (B 9 R A 2 B 45 56 %)) issued by the NDRC on 5 January 2023 and which came into effect on 10 February 2023 and any implementation rules,
reports, certificates and guidelines and applicable policies issued by the NDRC from time to time (the “NDRC Measures”). After the issuance of such relevant Tranche of Notes, the relevant
Branch Issuer (acting through the Bank) or, as the case may be, the Bank, undertakes to file or cause to be filed with the NDRC the requisite information and documents within the relevant
prescribed timeframes from time to time after the relevant Issue Date in accordance with the NDRC Measures; and comply with the NDRC Measures and other obligations required by the
NDRC as it applies to the Notes.

Each Series of Notes in bearer form (“Bearer Notes™) will be represented on issue by a temporary global note in bearer form (each a “Temporary Global Note”) or a permanent global note
in bearer form (each a “Permanent Global Note”, together with the Temporary Global Note, the “Global Notes”). Notes in registered form will be represented by registered certificates
(each a “Note Certificate”), one Note Certificate being issued in respect of each holder’s entire holding of Registered Notes of one Series. The Notes of each Series in registered form will
initially be represented by a global certificate (each a “Global Certificate”) without interest coupons. The Global Notes and Global Certificates may be deposited on the relevant issue date
(a) in the case of a Series intended to be cleared through Euroclear Bank SA/NV (“Euroclear”) and/or Clearstream Banking S.A. (“Clearstream”), with a common depositary on behalf of
Euroclear and Clearstream or with a sub-custodian for the Central Moneymarkets Unit Service (the “CMU”), operated by the Hong Kong Monetary Authority and (b) in the case of a Series
intended to be cleared through a clearing system other than, or in addition to, Euroclear an d/or Clearstream or CMU, or delivered outside a clearing system, as agreed between the relevant
Issuer and the relevant Dealer.

The Notes have not been and will not be registered under the Securities Act or with any securities regulatory authority of any state or other jurisdiction of the United States, and
the Notes may include Bearer Notes that are subject to U.S. tax law requirements. The Notes may not be offered, sold, or, in the case of Bearer Notes, delivered within the United
States except in accordance with Regulation S under the Securities Act or pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act. Any Series of Notes may be subject to additional selling restrictions. See “Subscription and Sale” and (to the extent there are any additional restrictions) the relevant
Pricing Supplement.

The Programme is expected to be rated “Baa2” by Moody’s Investors Service, Inc. (“Moody’s”) and “BBB+” by S&P Global Ratings, a division of S&P Global Inc. (“S&P”). Tranches of
Notes to be issued under the Programme may be rated or unrated. Where a Tranche of Notes is to be rated, such rating will not necessarily be the same as the rating assigned to the Programme.
A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction, revision or withdrawal at any time by the assigning rating agency.

Arrangers and Dealers

CEB International China Everbright Bank Citigroup CITIC Securities
Hong Kong Branch

Offering Circular dated 14 May 2025



IMPORTANT NOTICE

Each of the relevant Issuer and the Bank (as to itself and the Group (as defined below)), having made all reasonable
enquiries, confirms that (i) this Offering Circular (including any supplements thereto, as of their respective dates
of publication) contains all information with respect to the Bank and its subsidiaries (the “Group”), the relevant
Issuer and the Notes which is material in the context of the Programme or the issue, sale, distribution and offering
of the Notes (including all information required by applicable laws, regulations and the listing rules of the HKSE
and rules of other relevant stock exchange where the Notes are listed), which, according to the particular nature
of the Bank, the relevant Issuer, the Group and the Notes, is necessary to enable investors to make an informed
assessment of the assets and liabilities, financial position, profits and losses and prospects of the Bank, the relevant
Issuer, the Group and of the rights attached to the Notes, (ii) this Offering Circular, at the date of its publication,
does not contain any untrue statement of a material fact or omit to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading, (iii) the
statements contained in this Offering Circular, at the date of its publication are in every material particular true
and accurate and not misleading and there are no other facts in relation to the Bank, the relevant Issuer, the Group
and the Notes the omission of which would in the context of the issue of the Notes make any statement in this
Offering Circular, misleading, (iv) the statements of intention, opinion, belief or expectation contained in this
Offering Circular are, at the date of its publication, honestly and reasonably made or held and have been reached
after considering all relevant circumstances, and (v) all reasonable enquiries have been and will be made by the
Bank and the relevant Issuer to ascertain such facts and to verify the accuracy of all such statements in this Offering
Circular.

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

Listing of the Programme or any Series of Notes on the HKSE is not to be taken as an indication of the merits of
the relevant Issuer, the Bank, the Group, the Programme or such Series of Notes. In making an investment
decision, investors must rely on their own examination of the relevant Issuer, the Bank and the terms of the
offering of the Notes, including the merits and risks involved. See “Risk Factors” for a discussion of certain factors
to be considered in connection with an investment in the Notes.

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

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

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the “EU MiFID Product Governance Rules”), any
Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arranger
nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the EU MiFID
Product Governance Rules.
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UK MiFIR product governance/target market — The Pricing Supplement in respect of any Notes may include
a legend entitled “UK MiFIR Product Governance” which will outline the target market assessment in respect of
the Notes and which channels for distribution of the Notes are appropriate. Any distributor should take into
consideration the target market assessment; however, a distributor subject to the FCA Handbook Product
Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance Rules”) is responsible
for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target
market assessment) and determining appropriate distribution channels.

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

PRIIPS/IMPORTANT — EEA RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes
includes a legend entitled “Prohibition of Sales to EEA Retail Investors”, the Notes are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail
investor in the European Economic Area (the “EEA”). For these purposes, a retail investor means a person who
is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of EU MiFID II; (ii) a customer within
the meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive”), where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of EU MiFID II; or (iii) not a qualified
investor as defined in Regulation (EU) 2017/1129 (the “Prospectus Regulation™). Consequently, no key
information document required by Regulation (EU) No 1286/2014 (the “EU 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 EU PRIIPs Regulation.

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

Each Series of the Notes will be issued on the terms set out herein under “Terms and Conditions of the Notes”
(the “Conditions”) as amended and/or supplemented by the Pricing Supplement specific to each Series. This
Offering Circular must be read and construed together with any amendments or supplements hereto and with any
information incorporated by reference herein and, in relation to any Series of the Notes, must be read and
construed together with the relevant Pricing Supplement. This Offering Circular is to be read in conjunction with
all documents, which are deemed to be incorporated by reference (see “Information Incorporated by Reference”).
This Offering Circular shall be read and construed on the basis that such documents are incorporated and form
part of this Offering Circular.
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PRODUCT CLASSIFICATION PURSUANT TO SECTION 309B OF THE SECURITIES AND
FUTURES ACT 2001

The Pricing Supplement in respect of any Notes may include a legend entitled “Singapore Securities and Futures
Act Product Classification” which will state the product classification of the Notes pursuant to Section 309B(1)
of the Securities and Futures Act 2001 of Singapore, as modified or amended from time to time (the “SFA”). If
applicable, the relevant Issuer or the Bank will make a determination and provide the appropriate written
notification to “relevant persons” in relation to each issue about the classification of the Notes being offered for
purposes of section 309B(1)(a) and section 309B(1)(c) of the SFA.

Notice to capital market intermediaries and prospective investors pursuant to paragraph 21 of the Hong
Kong SFC Code of Conduct — Important Notice to Prospective Investors

Prospective investors should be aware that certain intermediaries in the context of certain offerings of Notes
pursuant to this Programme (each such offering, a “CMI Offering”), including certain Dealers, may be “capital
market intermediaries” (the “CMIs”) subject to Paragraph 21 of the Code of Conduct for Persons Licensed by or
Registered with the Securities and Futures Commission (the “SFC Code”). This notice to prospective investors
is a summary of certain obligations the SFC Code imposes on such CMIs, which require the attention and
cooperation of prospective investors. Certain CMIs may also be acting as “overall coordinators” (the “OCs”) for
a CMI Offering and are subject to additional requirements under the SFC Code. The application of these
obligations will depend on the role(s) undertaken by the relevant Dealer(s) in respect of each CMI Offering.

Prospective investors who are the directors, employees or major shareholders of the relevant Issuer, a CMI or its
group companies would be considered under the SFC Code as having an association (an “Association”) with the
relevant Issuer, the CMI or the relevant group company. Prospective investors associated with the relevant Issuer
or any CMI (including its group companies) should specifically disclose this when placing an order for the relevant
Notes and should disclose, at the same time, if such orders may negatively impact the price discovery process in
relation to the relevant CMI Offering. Prospective investors who do not disclose their Associations are hereby
deemed not to be so associated. Where prospective investors disclose their Associations but do not disclose that
such order may negatively impact the price discovery process in relation to the relevant CMI Offering, such order
is hereby deemed not to negatively impact the price discovery process in relation to the relevant CMI Offering.

Prospective investors should ensure, and by placing an order prospective investors are deemed to confirm, that
orders placed are bona fide, are not inflated and do not constitute duplicated orders (i.e. two or more corresponding
or identical orders placed via two or more CMIs). A rebate may be offered by the Issuer to all private banks for
orders they place (other than in relation to Notes subscribed by such private banks as principal whereby it is
deploying its own balance sheet for onward selling to investors), payable upon closing of the relevant CMI
Offering based on the principal amount of the Notes distributed by such private banks to investors. Private banks
are deemed to be placing an order on a principal basis unless they inform the CMIs otherwise. As a result, private
banks placing an order on a principal basis (including those deemed as placing an order as principal) will not be
entitled to, and will not be paid, the rebate. Details of any such rebate will be set out in the applicable Pricing
Supplement or otherwise notified to prospective investors. If a prospective investor is an asset management arm
affiliated with any relevant Dealer, such prospective investor should indicate when placing an order if it is for a
fund or portfolio where the relevant Dealer or its group company has more than 50 per cent. interest, in which
case it will be classified as a “proprietary order” and subject to appropriate handling by CMIs in accordance with
the SFC Code and should disclose, at the same time, if such “proprietary order” may negatively impact the price
discovery process in relation to the relevant CMI Offering. Prospective investors who do not indicate this
information when placing an order are hereby deemed to confirm that their order is not a “proprietary order”. If a
prospective investor is otherwise affiliated with any relevant Dealer, such that its order may be considered to be
a “proprietary order” (pursuant to the SFC Code), such prospective investor should indicate to the relevant Dealer
when placing such order. Prospective investors who do not indicate this information when placing an order are
hereby deemed to confirm that their order is not a “proprietary order”. Where prospective investors disclose such
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information but do not disclose that such “proprietary order” may negatively impact the price discovery process
in relation to the relevant CMI Offering, such “proprietary order” is hereby deemed not to negatively impact the
price discovery process in relation to the relevant CMI Offering.

Prospective investors should be aware that certain information may be disclosed by CMIs (including private
banks) which is personal and/or confidential in nature to the prospective investor. By placing an order, prospective
investors are deemed to have understood and consented to the collection, disclosure, use and transfer of such
information by the relevant Dealer and/or any other third parties as may be required by the SFC Code, including
to the relevant Issuer, any OCs, relevant regulators and/or any other third parties as may be required by the SFC
Code, it being understood and agreed that such information shall only be used for the purpose of complying with
the SFC Code, during the bookbuilding process for the relevant CMI Offering. Failure to provide such information
may result in that order being rejected.

No person is or has been authorised by the relevant Issuer or the Bank to give any information or to make any
representation other than those contained in this Offering Circular in connection with the issue or sale of the Notes
and, if given or made, such information or representation must not be relied upon as having been authorised by
the relevant Issuer, the Bank, or any of the Arrangers or the Dealers (as defined in “Summary of the Programme”)
or the Agents (as defined in “Terms and Conditions of the Notes™). Neither this Offering Circular nor any other
information supplied in connection with the Programme or any Notes should be considered as a recommendation
by any of the relevant Issuer, the Bank, any Arranger, any Dealer or any Agents that any recipient of this Offering
Circular or any other information supplied in connection with the Programme or any Notes should purchase any
Notes. This Offering Circular does not take into account the objectives, financial situation or needs of any potential
investor. Each investor contemplating purchasing any Notes should make its own independent investigation of
the financial condition and affairs, and its own appraisal of the creditworthiness, of the relevant Issuer and the
Bank. Neither this Offering Circular nor any other information supplied in connection with the Programme or the
issue of any Notes constitutes an offer or invitation by or on behalf of the relevant Issuer, the Bank, any Arranger,
any Dealer or any Agents to any person to subscribe for or to purchase any Notes.

Neither the delivery of this Offering Circular nor any sale made in connection herewith shall, under any
circumstances, create any implication that there has been no change in the affairs of the relevant Issuer, the Bank
or the Group since the date hereof or the date upon which this Offering Circular has been most recently amended
or supplemented or that there has been no adverse change in the financial position of the relevant Issuer, the Bank
or the Group since the date hereof or the date upon which this Offering Circular has been most recently amended
or supplemented or that any other information supplied in connection with the Programme is correct as of any
time subsequent to the date on which it is supplied or, if different, the date indicated in the document containing
the same.

The distribution of this Offering Circular and the offering or sale of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this Offering Circular comes are required by the relevant Issuer,
the Bank, the Arrangers, the Dealers or the Agents to inform themselves about and to observe any such restriction.

The Notes are being offered and sold outside the United States in reliance on Regulation S. For a description of
these and certain further restrictions on offers, sales and transfers of Notes and distribution of this Offering
Circular, see “Subscription and Sale” and (to the extent there are any additional restrictions) the relevant Pricing
Supplement.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES
OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING
AUTHORITIES PASSED UP ON OR ENDORSED THE MERITS OF THE OFFERING OF NOTES OR
THE ACCURACY OR THE ADEQUACY OF THIS OFFERING CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.
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This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any Notes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. None of the
relevant Issuer, the Bank, any Arranger, any Dealer or any Agents makes any representation to any investor in the
Notes regarding the legality of its investment under any applicable law. The distribution of this Offering Circular
and the offer or sale of Notes may be restricted by law in certain jurisdictions.

None of the relevant Issuer, the Bank, the Arrangers, the Dealers or the Agents represents that this Offering
Circular may be lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offering. In particular, unless specifically
indicated to the contrary in the applicable Pricing Supplement, no action has been taken by the relevant Issuer,
the Bank, the Arrangers, the Dealers or the Agent which is intended to permit a public offering of any Notes or
distribution of this Offering Circular in any jurisdiction where action for that purpose is required. Accordingly,
no Notes may be offered or sold, directly or indirectly, and neither this Offering Circular nor any advertisement
or other offering material may be distributed or published in any jurisdiction, except under circumstances that will
result in compliance with any applicable laws and regulations. Persons into whose possession this Offering
Circular or any Notes may come must inform themselves about, and observe, any such restrictions on the
distribution of this Offering Circular and the offering and sale of Notes. In particular, there are restrictions on the
distribution of this Offering Circular and the offer or sale of Notes in the United States, the European Economic
Area, the United Kingdom, Japan, the PRC, Hong Kong, Singapore, Macau and Taiwan. See “Subscription and
Sale” and (to the extent there are any additional restrictions) the relevant Pricing Supplement.

None of the Arrangers, the Dealers or the Agents independently verified the information contained herein. To the
fullest extent permitted by law, none of the Arrangers, the Dealers or the Agents accept any responsibility for the
contents of this Offering Circular or for any other statement, made or purported to be made by any Arranger,
Dealer or Agent on its behalf in connection with the relevant Issuer, the Bank, the Programme or the issue and
offering of the Notes. Each Arranger, each Dealer and each Agent accordingly disclaim all and any liability
whether arising in tort or contract or otherwise (save as referred to above) which it might otherwise have in respect
of this Offering Circular or any such statement. Neither this Offering Circular nor any financial statements of the
Bank or the Group are intended to provide the basis of any credit or other evaluation and should not be considered
as a recommendation by any of the relevant Issuer, the Bank, the Arrangers, the Dealers and the Agents that any
recipient of this Offering Circular or any financial statements of the Bank or the Group should purchase the Notes.
Each potential investor of Notes should determine for itself the relevance of the information contained in this
Offering Circular and its purchase of Notes should be based upon such investigation as it deems necessary. None
of the Arrangers, the Dealers or the Agents undertakes to review the financial condition or affairs of the relevant
Issuer, the Bank or the Group during the life of the arrangements contemplated by this Offering Circular nor to
advise any investor or potential investor in the Notes of any information coming to the attention of any of the
Arrangers, the Dealers or the Agents.

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

The Dealers or certain of their respective affiliates may purchase the Notes and be allocated Notes for asset
management and/or proprietary purposes and not with a view to distribution.

In making an investment decision, each potential investor must rely on its own examination of the relevant Issuer,
the Bank or the Group and the terms of the Notes being offered, including the merits and risks involved. None of
the relevant Issuer, the Bank, the Arrangers, the Dealers or the Agents make any representation regarding the
legality of investment under any applicable laws.
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Potential investors should be able to bear the economic risk of an investment in the Notes for an indefinite period
of time.

In connection with the issue of any Tranche of the Notes, the Dealer or Dealers (if any) named as the
Stabilisation Manager (or persons acting on behalf of any Stabilisation Manager) in the applicable Pricing
Supplement may over-allot Notes or effect transactions with a view to supporting the price of the Notes at
a level higher than that which might otherwise prevail for a limited period after the relevant issue date in
respect of that Tranche of the Notes. However, stabilisation may not necessarily occur. Such stabilisation,
if commenced, may be discontinued at any time, and must be brought to an end after a limited period. Such
stabilisation shall be in compliance with all applicable laws, regulations and rules.
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In this Offering Circular, unless otherwise specified, references to “Hong Kong” are to the Hong Kong Special
Administrative Region of the People’s Republic of China, all references to the “PRC” or “China” are to the
People’s Republic of China, excluding Taiwan, Hong Kong and Macau, references to “U.S.$” or “U.S. dollars”
are to the lawful currency of the United States of America, references to “Renminbi” or “RMB” are to the lawful
currency of the PRC, and references to “Hong Kong dollars” or “HKS$” are to the lawful currency of Hong Kong.

In this Offering Circular, unless otherwise specified, references to:

. the “Bank” is to China Everbright Bank Company Limited and, as the context may require, its
subsidiaries;

. the “Issuer” is to the Bank or the relevant Branch Issuer as specified as an issuer in the relevant Pricing
Supplement;

° the “branch outlet” include the head office, branches and outlets and other establishments of the Bank;

. a “business day” is a day that is not Saturday, Sunday or a public holiday in Hong Kong and Singapore;
and

. the terms “associate”, “subsidiary” and “substantial shareholder” shall have the meanings given to

such terms in the HKSE Listing Rules, unless the context otherwise requires.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

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

In this Offering Circular, unless otherwise specified or the context otherwise requires, all references to “U.S.$”
and to “U.S. dollars” are to United States dollars; all references to “HK$” and “Hong Kong dollars” are to Hong
Kong dollars; all references to “pounds sterling” and “£” are to the lawful currency of the United Kingdom; all
references to “euro” and “€” are to Euros, the lawful currency of the Eurozone; all references to “S$” are to
Singapore dollars; all references to “yen” are to Japanese yen; all references to “Renminbi”, “RMB” “Chinese
Yuan” and “CNY” are to the lawful currency of the PRC; all references to “United States” or “U.S.” are to the
United States of America; all references to “China”, “Mainland China” and the “PRC” in this Offering Circular
mean the People’s Republic of China and for geographical reference only (unless otherwise stated) exclude
Taiwan, Macau and Hong Kong; all references to “PRC Government” mean the government of the PRC; all
references to “Hong Kong” are to the Hong Kong Special Administrative Region of the People’s Republic of
China; all references to “Macau” are to the Macau Special Administrative Region of the People’s Republic of
China; and all references to “United Kingdom” are to the United Kingdom of Great Britain and Northern Ireland.

For convenience only, this Offering Circular contains translations of certain amounts denominated in Renminbi
and U.S. dollars. Unless indicated otherwise, the translations between Renminbi and U.S. dollars were made at
the rate of RMB7.2993 to U.S.$1.00, based on the noon buying rate as set forth in the H.10 statistical release of
the Federal Reserve Bank of New York on 31 December 2024. No representation is made that the amounts
denominated in one currency could actually be converted into the amounts denominated in another currency at
the rates indicated or at all. Further information on exchange rates are set forth in the section headed “Exchange
Rates” in this Offering Circular.

As at the date of this Offering Circular, the Bank’s audited consolidated financial statements as at and for the
years ended 31 December 2023 and 2024 are the most recently published audited financial statements available
incorporated in the F-pages of this Offering Circular. The audited consolidated financial statements of the Bank
as at and for the year ended 31 December 2023 were prepared in accordance with International Financial Reporting
Standards and have been audited by Ernst & Young. The audited consolidated financial statements of the Bank as
at and for the year ended 31 December 2024 were prepared in accordance with IFRS Accounting Standards
(together with International Financial Reporting Standards, “IFRS”) and have been audited by KPMG.

The Bank has applied several new and revised standards and amendments for the first time starting from 1 January
2024, including Amendments to IFRS 16 - Lease Liability in a Sale and Leaseback, Amendments to IAS 1 (2020)
- Classification of Liabilities as Current or Non-current, Amendments to IAS 1 (2022) - Non-current Liabilities
with Covenants and Amendments to IAS 7 and IFRS 7 - Supplier Finance Arrangements. The adoption of the
above standards and amendments did not have any significant impact on the operating results, financial position
and comprehensive income of the Group.

The Bank publishes its quarterly financial statements from time to time. Such unaudited and unreviewed
consolidated quarterly financial information should not be relied upon to provide the same quality of information
associated with information that has been subject to audit and/or review. Potential investors must exercise caution
when using such data to evaluate the Bank’s financial condition, results of operations and results.

Certain statistical data and other information appearing in this Offering Circular, including under the headings
“Risk Factors” and “Description of the Bank”, have been extracted from public sources identified in this Offering
Circular such as the People’s Bank of China (“PBOC”). None of the relevant Issuer, the Bank, the Arrangers or
the Dealers accepts responsibility for the factual correctness of any such statistics or information but the relevant
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Issuer and the Bank accepts responsibility for accurately extracting and transcribing such statistics and
information.
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INFORMATION INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with each relevant Pricing Supplement, the
most recently published audited annual consolidated financial statements and any interim, semi-annual or
quarterly consolidated financial statements (whether audited or unaudited and reviewed or unreviewed) published
subsequently to such annual financial statements of the Bank from time to time on (if any), in each case published
on the HKSE and all amendments and supplements from time to time to this Offering Circular, which shall be
deemed to be incorporated in, and to form part of, this Offering Circular and which shall be deemed to modify or
supersede the contents of this Offering Circular to the extent that a statement contained in any such document is
inconsistent with such contents.

None of the relevant Issuer, the Bank, the Group, the Arrangers, the Dealers or their respective directors, officers,
employees, agents, affiliates or advisers makes any representation or warranty, express or implied, regarding the
sufficiency of the Bank’s unaudited and unreviewed consolidated quarterly financial information in respect of any
financial year for an assessment of the Bank’s financial condition and results of operations. Accordingly, potential
investors must exercise caution when using such data to evaluate the Bank’s financial condition, results of
operations and results. Such unaudited and unreviewed consolidated quarterly financial information in respect of
any financial year should not be relied upon to provide the same quality of information associated with information
that has been subject to audit and/or review and should not be taken as an indication of the expected financial
condition and results of operations of the Bank for the full financial year ending 31 December of the same financial
year.

Copies of all such documents which are so deemed to be incorporated by reference in, and to form part of, this
Offering Circular will be available free of charge during usual business hours on any weekday (Saturdays, Sundays
and public holidays excepted) at the office of the Bank at 23/F, Everbright Centre, 108 Gloucester Road, Wan
Chai, Hong Kong and from the specified office of the Fiscal Agent (as defined under “Summary of the
Programme”) set out at the end of this Offering Circular.

Each of the Bank and relevant Issuer has given an undertaking to the Dealers that the Bank shall update or amend
this Offering Circular (following consultation with the Arrangers who will consult with the Dealers) by the
publication of a supplement thereto or a new Offering Circular in a form approved by the Dealers: (i) before
agreement is reached for the first issue of Notes by the relevant Issuer occurring after each anniversary of the date
of the Dealer Agreement for the purposes of updating all relevant information in the Offering Circular in relation
to the financial year of the latest published financial statements of the Bank; and (ii) provided that any Issuer
intends to issue Notes under the Programme, in the event that a significant new factor, material mistake or
inaccuracy relating to the information included in this Offering Circular arises or is noted which is capable of
affecting the assessment of any Notes to be issued under the Programme. Each of the Bank or the relevant Issuer,
as the case may be, shall deliver to the Dealers, without charge, from time to time as requested as many copies of
any such supplement to the Offering Circular or any such new Offering Circular as the Dealers may reasonably
request.

Special Note on Forward-Looking Statements

Certain statements under “Risk Factors”, “Business” and elsewhere in this Offering Circular constitute “forward-

EERNT3 EEINT3

looking statements”. The words including “believe”, “expect”,

113 LEINNTS

may”, “will” and similar words or expressions identify forward-looking statements. In addition, all statements

EEINT3

plan”, “anticipate”, “schedule”, “estimate”,

other than statements of historical facts included in this Offering Circular, including, but without limitation, those
regarding the financial position, business strategy, prospects, capital expenditure and investment plans of the Bank
and the plans and objectives of the Bank’s management for their future operations, are forward-looking
statements. Such forward-looking statements involve known and unknown risks, uncertainties and other factors
which may cause actual results or performance of the Bank to differ materially from those expressed or implied
by such forward-looking statements. Reliance should not be placed on these forward-looking statements. Such
forward-looking statements are based on numerous assumptions regarding the Bank’s present and future business
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strategies and the environment in which the Bank will operate in the future. The Bank expressly disclaims any
obligation or undertaking to release any updates or revisions to any forward-looking statements contained herein
to reflect any change in the Bank’s expectations with regard thereto or any change of events, conditions or
circumstances, on which any such statements were based. This Offering Circular discloses, under “Risk Factors”,
“Business” and elsewhere, important factors that could cause actual results to differ materially from the Bank’s
expectations. All subsequent written and forward- looking statements attributable to each of the Bank or persons
acting on behalf of each of them are expressly qualified in their entirety by such cautionary statements.
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Offering Circular and any decision to invest in the Notes should

be based on a consideration of this Offering Circular as a whole, including any information incorporated by

reference. Words and expressions defined in the “Terms and Conditions of the Notes” below or elsewhere in this

Offering Circular have the same meanings in this summary.

“Bank”.......cooooviiiiiiiiiii

“RisKk Factors™ ..........ccooeeveeevvveeeeeeennnnnn..

“Issue Price” ..........ccoovvvvieiiiiiniieceeenn

“Status of the Notes” ...........ccocvvvvvvvvnnnnnn.

“Method of Issue”™...............cocevveereeeennnnnn..

“Clearing Systems™ ............cccceeevvevveecneenne

China Everbright Bank Company Limited (LEL
549300U6PKQ4H1P34E17).

The Bank or, a Branch Issuer, specified as issuer in the relevant Pricing
Supplement.

Up to U.S.$6,000,000,000 (or the equivalent in other currencies
calculated as described in the Dealer Agreement (as defined in
“Subscription and Sale”)) outstanding at any time. The Bank may
increase the amount of the Programme in accordance with the terms of
the Dealer Agreement.

Investing in Notes issuable under the Programme involves certain risks.
The principal risk factors that may affect the abilities of the Bank, or, the
relevant Branch Issuer to fulfil its obligations in respect of the Notes,
and risk factors that are material for the assessment of market risks
associated with Notes issued under the Programme are discussed under
the section “Risk Factors” below.

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

The Notes constitute direct, general, unconditional, unsecured and
unsubordinated obligations of the relevant Issuer which will at all times
rank pari passu among themselves and at least pari passu with all other
present and future, unsecured and unsubordinated obligations of the
relevant Issuer, save for such obligations as may be preferred by
provisions of law that are both mandatory and of general application.

The Notes will be issued on a syndicated or non-syndicated basis. The
Notes will be issued in series (each a “Series”) having one or more issue
dates and on terms otherwise identical (or identical other than in respect
of the first payment of interest and their issue price), and intended to be
interchangeable with all other Notes of that Series. Each Series may be
issued in tranches (each a “Tranche”) on the same or different issue
dates. The specific terms of each Tranche (which will be completed,
where necessary, with the relevant terms and conditions and, save in
respect of the issue date, issue price, first payment date of interest and
nominal amount of the Tranche, will be identical to the terms of other
Tranches of the same Series) will be completed in the Pricing
Supplement.

Euroclear Bank SA/NV (“Euroclear”), Clearstream Banking S.A.
(“Clearstream”), the Central Moneymarkets Unit Service (the “CMU”)
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“Form of the Notes™ ............cccccceeeeennnne...

“CUITENCIeS” .......oooevviieeieeeeeeeeee e

“Denominations” ................cccccceeevvvvnnnnnn..

“Maturities”

operated by the Hong Kong Monetary Authority (the “HKMA”) and, in
relation to any Tranche, such other clearing system as may be agreed
between the relevant Issuer, Fiscal Agent, the CMU Lodging and Paying
Agent and the relevant Dealer(s).

Notes may be issued in bearer form or in registered form. Registered
Notes will not be exchangeable for Bearer Notes and vice versa. No
single Series or Tranche may comprise both Bearer Notes and Registered
Notes.

Each Tranche of Bearer Notes will initially be represented by a
Temporary Global Note or a Permanent Global Note, as specified in the
applicable Pricing Supplement. Each Global Note will be deposited on
or around the relevant issue date with a common depositary for
Clearstream and/or Euroclear and/or, in respect of CMU Notes, a sub-
custodian for the CMU and/or, as the case may be, any other relevant
clearing system. Each Temporary Global Note will be exchangeable for
a Permanent Global Note or, if so specified in the relevant Pricing
Supplement, for Definitive Notes. If the TEFRA D Rules are specified
in the relevant Pricing Supplement as applicable, certification as to non-
U.S. beneficial ownership will be a condition precedent to any exchange
of an interest in a Temporary Global Note or receipt of any payment of
interest in respect of a Temporary Global Note. Each Permanent Global
Note will be exchangeable for Definitive Notes in accordance with its
terms. Definitive Notes will, if interest-bearing, have Coupons attached
and, if appropriate, a Talon for further Coupons.

Registered Notes will initially be represented by Global Certificates.
Global Certificates representing Registered Notes will be registered in
the name of a nominee for one or more of Euroclear and Clearstream
and/or, in respect of CMU Notes, the Hong Kong Monetary Authority
as the operator of the CMU.

Notes may be denominated in any currency or currencies, agreed
between the relevant Issuer and the relevant Dealer(s) subject to
compliance with all applicable legal and/or regulatory and/or central
bank requirements. Payments in respect of the Notes may, subject to
such compliance, be made in and/or linked to, any currency or currencies
other than the currency in which such Notes are denominated.

Notes will be issued in such denominations as may be specified in the
relevant Pricing Supplement, subject to compliance with all applicable
legal and/or regulatory and/or central bank requirements.

Any maturity, subject, in relation to specific currencies, to compliance
with all applicable legal and/or regulatory and/or central bank
requirements.

Where Notes have a maturity of less than one year and either (a) the issue
proceeds are received by the relevant Issuer in the United Kingdom or
(b) the activity of issuing the Notes is carried on from an establishment
maintained by the relevant Issuer in the United Kingdom, such Notes
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“Notification and Reporting to PBOC

or NAFR” .............

“Reporting to the NDRC” .......................

“Benchmark Event”

must: (i) have a minimum redemption value of £100,000 (or an amount
of equivalent value denominated wholly or partly in a currency other
than sterling) and be issued only to persons whose ordinary activities
involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses
or who it is reasonable to expect will acquire, hold, manage or dispose
of investments (as principal or agent) for the purposes of their
businesses; or (ii) be issued in other circumstances which do not
constitute a contravention of section 19 of the Financial Services and
Markets Act 2000 (“FSMA”) by the relevant Issuer.

Where applicable, the Bank undertakes to duly obtain or complete any
approval from, submission, filing or reporting to PBOC or NAFR (as
defined below) in accordance with all applicable PRC laws and
regulatory requirements.

Where the NDRC Measures applies to the Tranche of Notes to be issued
in accordance with the Conditions and the Agency Agreement, the
Branch Issuer (acting through the Bank) or, as the case may be, the Bank,
undertakes to (i) file or cause to be filed with the NDRC the requisite
information and documents within the relevant prescribed timeframes
from time to time after the Issue Date in accordance with the NDRC
Measures; and (ii) comply with the NDRC Measures and other
obligations required by the NDRC as it applies to the Notes.

Other than in respect of Notes for which SOFR is specified as the
Reference Rate in the relevant Pricing Supplement, notwithstanding the
provisions of Condition 7 (Floating Rate Note Provisions and Index-
Linked Interest Note Provisions), if the Relevant Issuer (in consultation
with the Calculation Agent) determines that a Benchmark Event has
occurred (or will occur on or prior to the Interest Determination Date
relating to the next succeeding Interest Period), when the Rate of Interest
(or any relevant component part thereof) remains to be determined by
reference to the Reference Rate, then the provisions under Condition
7(m) (Benchmark Replacement (Independent Adviser) (other than
Floating Rate Notes which reference SOFR)) shall apply.

“Benchmark Event” means:

(A) the Reference Rate has ceased to be published for a period of at
least five Business Days; or

(B) the making of a public statement by the administrator of the
Reference Rate that it has ceased, or will cease, publishing such
Reference Rate permanently or indefinitely (in circumstances
where no successor administrator has been appointed that will
continue publication of such Reference Rate); or

(C) the making of a public statement by the supervisor of the
administrator of the Reference Rate that such Reference Rate has
been or will be permanently or indefinitely discontinued; or
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“Events of Default”

“Cross-acceleration” ....................ccco......

“Withholding Tax”

(D) the making of a public statement by the supervisor of the
administrator of the Reference Rate that means that such Reference
Rate will be prohibited from being used or that its use will be
subject to restrictions or adverse consequences, in circumstances
where the same shall be applicable to the Notes; or

(E) the making of a public statement by the supervisor of the
administrator of the Reference Rate that, in the view of such
supervisor, such Reference Rate is no longer representative of its
underlying market, in circumstances where the same shall be
applicable to the Notes; or

(F) it has or will, by a specified date within the following six months,
become unlawful for the Calculation Agent or the Issuer to
calculate any payments due to be made to any Noteholder using the
Reference Rate (including, without limitation, under the
Benchmarks Regulation (EU) 2016/1011, if applicable),

provided that in the case of paragraphs (B) to (E) above, the Benchmark
Event shall occur on:

(1) inthe case of (B) above, the date of the cessation of the publication
of the Reference Rate;

(2) in the case of (C) above, the discontinuation of the Reference Rate;

(3) in the case of (D) above, the date on which the Reference Rate is
prohibited from use or becomes subject to restrictions or adverse
consequences (as applicable); or

(4) in the case of (E) above, the date on which the Reference Rate is
deemed no longer to be representative,

(5) and not (in any such case) the date of the relevant public statement
(unless the date of the relevant public statement coincides with the
relevant date in (1), (2), (3) or (4) above, as applicable).

Events of Default for the Notes are set out in Condition 14 (Events of
Default).

The Notes will contain a cross-acceleration provision as further
described in Condition 14(c) (Cross-acceleration of Bank, Issuer or
Subsidiary).

All payments of principal and interest in respect of the Notes and the
Coupons by or on behalf of the relevant Issuer shall 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 imposed, levied, collected, withheld or assessed by or
on behalf of a Tax Jurisdiction or any political subdivision therein or any
authority therein or thereof having power to tax, unless the withholding
or deduction of such taxes, duties, assessments, or governmental charges
is required by law.
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“Redemption”..............

“Optional Redemption™...........................

“Tax Redemption™ ......

“Listing and Trading”

Where such withholding or deduction is made by the Issuer as a result
of the Issuer being deemed to be a PRC tax resident by or on behalf of
the PRC or any political subdivision thereof or authority therein or
thereof having power to tax at the rate applicable in the PRC on the date
of issue of the first Tranche of the Notes (the “Applicable Rate”), the
Issuer will pay such additional amounts to the extent required as will
result in receipt by the Noteholders and Couponholders after such
withholding or deduction of such amounts as would have been received
by them had no such withholding or deduction been required.

In the event that the Issuer is required to make a deduction or
withholding (i) by or on behalf of the PRC or any political subdivision
thereof or authority therein or thereof having power to tax in excess of
the Applicable Rate; or (ii) by or within a Tax Jurisdiction (other than
the PRC), the Issuer shall pay such additional amounts (“Additional
Tax Amounts™) as will result in receipt by the Noteholders and the
Couponbholders after such withholding or deduction of such amounts as
would have been received by them had no such withholding or deduction
been required, except that no such Additional Tax Amounts shall be
payable in respect of any Note or Coupon in the circumstances as set out
in Condition 13(c) (Additional Tax Amounts).

Notes may be redeemable at par or at such other Redemption Amount
(detailed in a formula, index or otherwise) as may be specified in the
relevant Pricing Supplement. Notes may also be redeemable in two or
more instalments on such dates and in such manner as may be specified
in the relevant Pricing Supplement.

Notes may be redeemed before their stated maturity at the option of the
relevant Issuer (either in whole or in part) and/or the Noteholders to the
extent (if at all) specified in the relevant Pricing Supplement as described
in Condition 10(c) (Redemption at the option of the Issuer) and/or the
Noteholders to the extent (if at all) specified in Condition 10(e)
(Redemption at the option of Noteholders).

Early redemption for tax reasons will only be permitted as described in
Condition 10(b) (Redemption for tax reasons).

Application has been made to the HKSE for the listing of the Programme
on the HKSE under which Notes may be issued by way of debt issues to
Professional Investors only during the 12-month period after the date of
this Offering Circular on the HKSE. Separate application may be made
for the listing of, and permission to deal in, the Notes on the HKSE.

Notes listed on the HKSE are required to have a denomination of at least
HK$500,000 (or its equivalent in other currencies).

Unlisted Notes and Notes to be listed, traded or quoted on or by any other
competent authority, stock exchange or quotation system may be issued
pursuant to the Programme. The relevant Pricing Supplement in respect
of the issue of any Notes will specify whether or not such Notes will be
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“Governing Law” ............cccoeovvviiiniennnnnn.

“Arrangers and Dealers”.......................

“Issuing and Paying Agent, Registrar
and Transfer Agent”.............................
“Fiscal Agent, CMU Lodging and

Paying Agent and CMU Registrar”.....

listed on the HKSE or listed, traded or quoted on or by any other
competent authority, exchange or quotation system.

The Notes, the Deed of Covenant and the Agency Agreement and any
non-contractual obligations arising out of or in connection with the
Notes, the Deed of Covenant and the Agency Agreement are governed
by English law.

CEB International Capital Corporation Limited, China Everbright Bank
Co., Ltd., Hong Kong Branch, Citigroup Global Markets Limited and
CLSA Limited.

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

Citibank, N.A., London Branch.

Citicorp International Limited.
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SUMMARY FINANCIAL INFORMATION OF THE BANK

The summary consolidated financial information as at and for the years ended 31 December 2022 and 2023 set forth
below is derived from the Bank’s audited consolidated financial statements as at and for the year ended 31 December
2023 and the summary consolidated financial information as at and for the year ended 31 December 2024 set forth
below is derived from the Bank’s audited consolidated financial statements as at and for the year ended 31 December
2024.

The Bank’s audited consolidated financial statements as at and for the years ended 31 December 2023 and 2024
were prepared in accordance with IFRS and have been audited by Ernst & Young and KPMG respectively. The Bank
has applied several new and revised standards and amendments for the first time starting from 1 January 2024,
including Amendments to IFRS 16 - Lease Liability in a Sale and Leaseback, Amendments to IAS 1 (2020) -
Classification of Liabilities as Current or Non-current, Amendments to IAS 1 (2022) - Non-current Liabilities with
Covenants and Amendments to IAS 7 and IFRS 7 - Supplier Finance Arrangements. The adoption of the above
standards and amendments did not have any significant impact on the operating results, financial position and
comprehensive income of the Group.

The information set out below should be read in conjunction with, and is qualified in its entirety by reference to, the
Bank’s audited consolidated financial statements as at and for the years ended 31 December 2023 and 2024, which
are included elsewhere in this Offering Circular.

On 25 April 2025, the 2025 first quarter report of the Bank (the “2025 First Quarter Report”) was published on the
website of the HKSE, which included the consolidated financial information as at and for the three months ended
31 March 2024 and 2025, was prepared in accordance with IFRS and has neither been audited nor reviewed by a
certified public accountant.

Such unaudited and unreviewed consolidated quarterly financial information should not be relied upon to provide
the same quality of information associated with information that has been subject to an audit and/or review. Potential
investors must exercise caution when using such data to evaluate the Bank’s financial condition and results of
operations. Such unaudited and unreviewed consolidated quarterly financial information as at and for the three
months ended 31 March 2025 should not be taken as an indication of the expected financial condition and results of
operations for the Bank for the full financial year ending 31 December 2025. For more details of the consolidated
quarterly financial information as at and for the three months ended 31 March 2025, please refer to the section
entitled “RECENT DEVELOPMENTS OF THE BANK - 2025 First Quarter Report” below.

Consolidated Statement of Profit or Loss and Other Comprehensive Income

For the year ended 31 December

2022 2023 2024
(RMB in (RMB in (RMB in US.$
millions) millions) millions) in million
(audited)
Interest INCOME..........ccvveereieeceieeeeeeeeeeee e 241,309 250,809 234,007 32,059
Interest EXPense.......ccecveieverieriereneneneeceeeeeeneas (127,654) (143,329) (137,341) (18,816)
Net interest income ..................c..ccoeeeiiieiieeenn... 113,655 107,480 96,666 13,243
Fee and commission inCOME...........c..ccueeveerveennenne. 30,077 26,724 22,194 3,041
Fee and commission €Xpense...........ceeeeeeeveveneenne (3,333) (3,026) (3,123) (428)
Net fee and commission income.......................... 26,744 23,698 19,071 2,613
Net trading gains........cccevveveeveeriereninieieeeeeeeeenne 2,470 3,233 3,203 439
Dividend income..........cocoveenieincinienieincieeene. 49 44 44 6
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Net gains arising from investment securities..........

Net gains/(losses) on derecognition of financial
assets measured at amortised COSt........ccooeeeuennnne.

Net foreign exchange gains...........occecvevveeeevevennene
Other net operating inCome............ccceeeeeeeeeeneennnn
Operating income.............c..cocceevervenieniieneennene.
Operating eXpPEenSes .........eoverververereererereeeeneereeneas
Credit impairment 10SSes.........cccevveereriecneceeennen
Other impairment 10SSES .........coccevereeeeiereieiennnn
Operating profit..............ccocooeiniiiiniiniinenee.
Share of profit of associates and joint ventures .....
Profit before tax ............c..cccoocenininniniie
INCOME taX..cceiiieriiicieiceeecece e
Net profit.........ccooovvreivieee e
Other comprehensive income, net of tax:

Items that will not be reclassified to profit or loss:

— Remeasurement of supplementary retirement
DENETILS . .cueviieiiicicece e

— Equity instruments at fair value through other
comprehensive iINCOME.......c..eveverereneneeeeieienes

— Change in fair value.........c.coceveenennne.

— Related income tax effect ....................
SUbtotal ...
Items that will be reclassified to profit or loss:

— Debt instruments at fair value through other
comprehensive iINCOME.......coeveverenenerceeeieiennes

—Change in fair value..........cccoceeeenennne.

— Change in provision for impairment
LOSSES ..cuveveeeneiiieiereeee e

— Reclassified to the profit or loss upon
diSPOSaAL ..o

— Related income tax effect ....................
— Change in cash flow hedge .......c.coceeevirieiennene

— Exchange differences on translation of financial
STALEMENTS......oviiiiiiiiiiccc

SUBLOAL ...
Other comprehensive income, net of tax............

Total comprehensive income..................ccc.ee....

For the year ended 31 December

2022 2023 2024
(RMB in (RMB in (RMB in US.$
millions) millions) millions) in million

(audited)
6,416 8,926 14,479 1,984
858 (555) 250 34
484 1,125 49 7
1,189 1,784 1,833 251
151,865 145,735 135,595 18,576
(45,227) (43,909) (43,569) (5,969)
(50,600) (52,075) (40,522) (5,551)
) (30) (43) (6)
56,029 49,721 51,461 7,050
(63) 36 13 2
55,966 49,757 51,474 7,052
(10,926) (8,681) (9,563) (1,310)
45,040 41,076 41,911 5,742
(135) (192) (274) (38)
- 6 8 1
: ) @ (0.27)
(135) (188) (268) (37)
(5,046) 3,824 12,705 1,741
834 (12) 21 3
(774) 146 (896) (123)
1,201 (987) (2,948) (404)
- 4 17) 2
180 49 52 7
(3,605) 3,024 8,917 1,222
(3,740) 2,836 8,649 1,185
41,300 43,912 50,560 6,927
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For the year ended 31 December

2022 2023 2024
(RMB in (RMB in (RMB in US.$
millions) millions) millions) in million
(audited)
Net profit attributable to:
Equity shareholders of the Bank..........c..ccccceneee. 44,807 40,792 41,696 5,712
Non-controlling interests ...........coceeeevereeereceenenne. 233 284 215 29
45,040 41,076 41,911 5,742
Total comprehensive income attributable to:
Equity shareholders of the Bank.............cccc....... 41,065 43,627 50,342 6,897
Non-controlling interests ..........coceeeeereeeeveseenenn 235 285 218 30
41,300 43,912 50,560 6,927
Earnings per share
Basic earnings per share (in RMB/Share).............. 0.74 0.62 0.62 0.09
Diluted earnings per share (in RMB/Share)........... 0.67 0.61 0.62 0.09

Note:

(1) Certain line items are presented under different names in the Bank’s audited consolidated financial statements as at and for the year ended 31 December

2023 and the Bank’s audited consolidated financial statements as at and for the year ended 31 December 2024.

?2) For convenience only, all translations from Renminbi into U.S. dollars are made at the rate of RMB7.2993 to U.S.$1.00, based on the noon buying rate as
set forth in the H.10 statistical release of the Federal Reserve Bank of New York on 31 December 2024.

Consolidated Statement of Financial Position

As at 31 December

2022 2023 2024
(RMB in (RMB in (RMB in Us.$
millions) millions) millions) in million
(audited)
Assets
Cash and deposits with the central bank................ 356,426 349,184 283,266 38,807
Deposits with banks and other financial
INSHEULIONS ..o 32,073 39,942 47,767 6,544
Precious metals ..........ccoovvieeiiiiineieeeicceeceeeeeane 7,187 6,916 6,788 930
Placements with banks and other financial
INSEIULIONS .. 129,979 142,242 179,739 24,624
Derivative financial assets .............cccocevveeeerieennenn. 15,730 13,324 33,797 4,630
Financial assets held under resale agreements....... 28 67,500 118,128 16,183
Loans and advances to customers.............c.......... 3,499,351 3,712,925 3,857,693 528,502
Finance lease receivables............cocooeiiniiiinnnnee. 108,012 99,158 94,781 12,985
Financial investments............c.ccocveeeieeeiieeeeveeeennen. 2,046,612 2,241,462 2,208,749 302,597
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- Financial assets at fair value through
Profit O 10SS ...eoveieiiieicriereeicieeeee

- Debt instruments at fair value through
other comprehensive income..................

- Equity instruments at fair value
through other comprehensive income.....

- Financial investments measured at
amortised COSt .....oovvrrviiieeieerieereeereeians

Investment in joint VeNntures..........ccceeceeveveveneennen
Property equipment..........cccoceeeeereenenieencenennne
Right-0f-use assets........cccoevererenenenenieieieienes
GOOAWIL ..o
Deferred tax assets ........oceevereeirerinenieeneeneenes
Oher @SSetS......couevrierieirieirieieenceeeeeeerecere e

Total assets............ccooeeeeeiiiiiiiiiiieeeeieee e

Liabilities and equity
Liabilities
Due to the central bank .............ccccoooeviieiiiiinnenn...

Deposits from banks and other financial
INSTHEULIONS ..ot

Placements from banks and other financial
INSHEULIONS ..ottt

Financial liabilities at fair value through profit or

Financial assets sold under repurchase
AGIECMENLS ....oeviiiiiiiiiiiiiiiiiiieecece e

Deposits from Customers...........cceeereeeeeeeeeeeennes
Accrued staff COStS.......oooeinicininiiincieeecee
Taxes payable........ocooeirereneireeeeeeeee

Lease lHabilities ........c.covveeeeeriecreeeiieieceeceeeee e

As at 31 December

2022 2023 2024
(RMB in (RMB in (RMB in US.$
millions) millions) millions) in million
(audited)
403,617 432,896 443,106 60,705
449,596 561,047 600,404 82,255
1,126 1,132 1,140 156
1,192,273 1,246,387 1,164,099 159,481
165 204 - -
26,174 25,838 28,506 3,905
10,281 10,408 10,321 1,414
1,281 1,281 1,281 175
32,703 33,974 31,358 4,296
34,508 28,438 56,847 7,788
6,300,510 6,772,796 6,959,021 953,382
As at 31 December
2022 2023 2024
(RMB in (RMB in (RMB in US.$
millions) millions) millions) in million
(audited)

63,386 99,633 95,633 13,102
540,668 552,326 581,536 79,670
188,601 194,205 216,562 29,669

27 - - -

14,261 13,946 32,448 4,445

92,980 73,115 75,793 10,384

3,917,168 4,094,528 4,035,687 552,887

19,006 20,064 21,895 3,000

11,141 7,304 4,758 652

10,151 10,349 10,412 1,426
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Debt securities iSSUed.........cocevererererenereeieienen
Other 1liabilities. .......ccoeereeeereiieeeeccceee
Total liabilities...............cc.cocooinininnne
Equity
Share capital........ccccevverierieneninieeceeeeeeeeeene
Other equity instrument of which: ........................
— Preference shares .........c.ccoceeeeeeiennnne.
— Perpetual bonds........ccceoeeereeinccnennn.
Capital TESEIVE ...oevvevreereienieieriesiesieeeeeeeeneeneeeeeeneas
Other comprehensive inCOMe .........c..ccceceeveeenenene.
SUIPIUS TESETVE ...t
GENeral TESEIVE ......c.evveuirueuieieieiirieieieeeie e
Retained earnings..........ccocevvevverenereeeeeeeeeeiennns

Total equity attributable to equity shareholders of
the Bank ........cccoooviiiiniiiiciccce

Non-controlling interests ..........ooceeeeeeeeeereeneenenn
Total equity.......cccoecvvieiiiiiiireeeeeen
Total liabilities and equity...........c..c.cccceceeeenenee.

Note:

As at 31 December

2022 2023 2024
(RMB in (RMB in (RMB in US.$
millions) millions) millions) in million
(audited)
875,971 1,099,326 1,231,112 168,662
57,137 53,215 62,954 8,625
5,790,497 6,218,011 6,368,790 872,521
54,032 59,086 59,086 8,095
109,062 104,899 104,899 14,371
64,906 64,906 64,906 8,892
39,993 39,993 39,993 5,479
58,434 74,473 74,473 10,203
(590) 2,245 10,891 1,492
26,245 26,245 29,543 4,047
81,401 86,161 89,891 12,315
179,299 199,282 218,917 29,992
507,883 552,391 587,700 80,515
2,130 2,394 2,531 347
510,013 554,785 590,231 80,861
6,300,510 6,772,796 6,959,021 953,382

(€)] Certain line items are presented under different names in the Bank’s audited consolidated financial statements as at and for the year ended 31 December

2023 and the Bank’s audited consolidated financial statements as at and for the year ended 31 December 2024.

?2) For convenience only, all translations from Renminbi into U.S. dollars are made at the rate of RMB7.2993 to U.S.$1.00, based on the noon buying rate as
set forth in the H.10 statistical release of the Federal Reserve Bank of New York on 31 December 2024.
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RISK FACTORS

Investors should carefully consider, together with all other information contained in this Offering Circular, the risks
and uncertainties described below. The business, financial condition or results of operations of the Bank may be
materially and adversely affected by any of these risks. The Bank believes the risks described below represent the
principal risks inherent when considering an investment in the Notes. The risks described below are not the only
ones relevant to the relevant Issuer, the Bank or the Notes. Additional risks and uncertainties not presently known
to the Bank, or which the Bank currently deems immaterial, may also have an adverse effect on an investment in the
Notes.

This Offering Circular also contains forward-looking statements that involve risks and uncertainties. The Bank’s
actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors.

RISKS RELATING TO THE BANK’S BUSINESS

The Bank’s business is inherently subject to market fluctuations and general economic conditions,
particularly in the PRC.

The Bank’s business is inherently subject to global capital market fluctuations and general economic conditions.
Global market factors, including economic growth rates, inflation, deflation, interest rates, credit spreads, equity
prices, real estate markets, energy prices, foreign currency exchange rates, consumer spending, business investment,
government spending and the volatility and strength of the capital markets all affect the business and economic
environment and, ultimately, the amount and profitability of the Bank’s business. In particular, uncertain economic
conditions, volatility and disruptions in global capital markets, can have a material adverse effect on the Bank.

Global economic fluctuations have had significant impacts on the global economy and on the Group. Since 2020,
the general economic outlook in major economies such as Europe, the United States, Japan, and the PRC has
remained challenging due to lower global economic growth prospects, higher government fiscal deficits and public
debt, and continued inflationary pressure

The PRC’s economic growth has also displayed signs of slowdown as evidenced by a relative decline in the growth
rate of the PRC’s gross domestic product (“GDP”) since 2015. In 2024, the PRC Government reported a GDP of
RMB134.91 trillion, representing year-on-year growth of 5.0 per cent. This was caused by a combination of factors
most of which are beyond the Bank’s control, such as the global economic conditions, governmental policies and
changes in market dynamics globally and regionally. Although the PRC Government has recently taken several
measures and actions with an aim to increase investors’ confidence in the PRC economy, there can be no assurance
that those measures will be effective. Furthermore, the sustained tension between the United States and China over
trade policies could undermine the stability of the global economy. The United States and China have been involved
in disputes over trade barriers between the two countries. Both countries have implemented tariffs and trade barriers
on certain industries and products, adversely affecting cross-border investment and global supply chains. In
particular, the latest escalating trade dispute in 2025 between the United States and other major economies, including
China, could result in significant adverse impacts, including a slowdown in global economic growth, higher inflation,
reduced trade flows and business investment, and downside risks for equity, bond, and commodity prices.

Central banks of a number of major economies, including the Federal Reserve Board of Governors of the United
States, have also accelerated their shifts in monetary policies and increased interest rates in response to sustained
inflationary pressure. The tightening of credit and liquidity by central banks has resulted in lower demand for loans
and general downbeat investor sentiment. Although certain global central banks have recently decided to lower policy
rates based on an updated assessment of the inflation outlook, there is no guarantee that further increases will not
occur. Furthermore, there can be no assurance that monetary and fiscal policy measures adopted by central banks or
national governments will have the intended effects or that a global economic downturn will not occur or market
volatilities will not persist. In early 2023, the global financial markets have experienced further turmoil with the
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collapse of mid-size United States banks Silicon Valley Bank, Signature Bank and First Republic Bank, as well as
the collapse of global financial institution Credit Suisse, which has resulted in tightened credit standards, reduced
capital investment and higher uncertainty in the global macroeconomic environment. In addition, the ongoing
corporate deleveraging efforts by the PRC Government since 2017 and the increased amount of corporate defaults
since 2021, particularly in the PRC real estate sector, have contributed to further turmoil in financial markets in the
PRC.

Since February 2022, Russia started military actions in Ukraine. Many countries imposed economic sanctions against
Russia, Russia-related corporations and individuals. The on-going war has caused turmoil to global financial and
commodities market, especially in the United States, EU and the UK, where some of the countries have experienced
shortage in energy and commodities supply, significant inflation which those governments are introducing methods
to control. The external sanctions environment remains dynamic, and sanctions regimes are increasingly complex
and less predictable. In particular, extensive financial, trade, transport, and immigration sanctions have been imposed
by the UK, the EU and the U.S., among others, against Russian individuals and companies in light of the Russia-
Ukraine geopolitical conflicts. Increasing tension between the U.S. and China may further contribute to the
dynamism of the sanctions environment. The sanctions regimes put in place since the Russia-Ukraine geopolitical
conflicts have led to rising prices of energy, food and other commodities, and have led to higher level of inflation
globally. As a result, the aggravated geopolitical tension brings uncertainty to the global economy as well as
significant volatilities in the global financial market. Meanwhile, the long-standing Indian-Pakistani tensions, the
persistent Israeli-Palestinian conflict with the ongoing conflict in Gaza and increased tensions in the Middle East,
could escalate into broader conflicts in relevant regions. In addition, the impact of climate risks due to global warming
such as extreme weather events may also result in significant adverse consequences to the global economy and
financial stability.

All these would add to the uncertainties relating to the overall prospects for the global and the PRC economies, which
may have a material adverse impact to the Bank’s business, prospects, financial conditions and results of operations
in many ways, including, among others:

° during a period of economic slowdown, there is a greater likelihood that more of the Bank’s customers or
counterparties could become delinquent in respect of their loan repayments or other obligations to the Bank,
which, in turn, could result in a higher level of NPL, allowances for impairment losses and write-offs;

° the increased regulation and supervision by the financial services industry in response to the financial crisis
in certain jurisdictions where the Bank operates may restrict its business flexibility and increase its compliance
costs;

. the value of the Bank’s investments in the equity and debt securities issued by overseas governments and

financial institutions may significantly decline;
° the Bank’s ability to raise additional capital on favourable terms, or at all, could be adversely affected; and

. trade and capital flows may further contract as a result of protectionist measures being introduced in certain
markets, which could cause a further slowdown in economies and adversely affect the Bank’s business
prospects.

Any potential market and economic downturns, economic slowdown or geopolitical uncertainties in the PRC, its
neighbouring countries or regions or the rest of the world may exacerbate the risks relating to the PRC capital
markets. In addition, global economic uncertainty and the slowdown in PRC economic growth have precipitated,
and may continue to raise the possibility of, fiscal, monetary, regulatory and other governmental actions. The Bank
cannot predict whether or when such actions may occur, nor can the Bank predict what ultimate impact, if any, such
actions or any other governmental actions could have on the Bank’s business, results of operations and financial
condition. There can be no assurance that the PRC’s economy or the global economy will continue to improve or
maintain sustainable growth. If further economic downturn occurs or continues, the Bank’s business, financial
condition and results of operations could be materially and adversely affected.
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The Bank is subject to changes in interest rates including the potential for further interest rate liberalisation
and other market risks, and the Bank’s ability to hedge against market risk is limited.

As with most PRC commercial banks, the Bank’s results of operations depend to a large extent on the Bank’s net
interest income and net interest margin. For the years ended 31 December 2022, 2023 and 2024, the Bank’s net
interest income represented 74.84 per cent., 73.75 per cent. and 71.29 per cent., respectively, of the Bank’s operating
income. For the years ended 31 December 2022, 2023 and 2024, the Bank’s net interest margin was 2.01 per cent.,
1.74 per cent. and 1.54 per cent., respectively. Increasing competition in the banking industry and further
liberalisation of the PRC interest rate regime may affect the volatility of interest rates. Changes in the PBOC
benchmark interest rates or volatility in market interest rates may adversely affect the Bank’s net interest income,
which may adversely affect the Bank’s business, financial condition and results of operations.

PBOC publishes and adjusts benchmark interest rates on loans and deposits from time to time. For example, since
November 2014, PBOC lowered the benchmark interest rates on RMB-denominated loans and deposits six times.
Moreover, the upper limit of the interest rate floating range was removed by PBOC on 24 October 2015. On the other
hand, PBOC continues to liberalise the restrictions on interest rates for loans. For example, on 20 July 2013, PBOC
eliminated the minimum interest rate requirements for RMB-denominated loans.

PBOC may further liberalise the existing interest rate restrictions in the future. If the existing regulations were
substantially liberalised or eliminated, loan-deposit spreads in the PRC banking industry may further narrow due to
market competition, which may materially reduce the Bank’s net interest income. Furthermore, there can be no
assurance that the Bank will be able to diversify its businesses and adjust the composition of its asset and liability
portfolios and its pricing mechanism to enable the Bank to effectively respond to the further liberalisation of interest
rates.

In addition, adjustments made by PBOC to the benchmark interest rates on loans or deposits, or any changes in
market interest rates, may negatively impact the Bank’s financial condition and results of operations. For example,
changes in the PBOC benchmark interest rates could affect the average yield on the Bank’s interest-earning assets
and the average cost on the Bank’s interest-bearing liabilities to different extents and may narrow the Bank’s net
interest margin, leading to a reduction in the Bank’s net interest income. In addition, an increase in interest rates for
loans could result in increases in the financing costs of the Bank’s customers, reduce overall demand for loans and
increase the risk of customer default, while a reduction in interest rates for deposits could cause the Bank’s depositors
to withdraw their funds from the Bank.

The Bank is also engaged in trading and investment activities involving some financial instruments in the domestic
market. As the derivatives market has yet to develop in the PRC, risk management tools available to the Bank for
hedging market risks are limited. Income from these activities may fluctuate due to, among other things, changes in
interest rates and foreign currency exchange rates. For example, increases in interest rates will cause the value of the
Bank’s fixed-rate securities to decrease, which may materially and adversely affect the Bank’s results of operations
and financial condition.

The Bank may face difficulties in meeting regulatory requirements relating to capital adequacy in the future.

On 26 October 2023, the National Administration of Financial Regulation (the “NAFR”) promulgated the Rules
Governing Capital Management of Commercial Banks (5 3£ #5817 & A& HH %) (the “Capital Management
Rules”), which became effective on 1 January 2024. According to the Capital Management Rules, the minimum
capital adequacy ratio, tier-1 capital adequacy ratio and core tier-1 capital adequacy ratio for commercial banks are
8 per cent., 6 per cent. and 5 per cent., respectively. A commercial bank is also subject to the capital conservation
buffer over and above the minimum capital requirement at 2.5 per cent. of total risk weighted assets of the bank
comprised of core tier-1 capital, and under certain circumstances, a countercyclical buffer is required and the specific
requirement of the countercyclical buffer shall be separately stipulated by the PBOC in conjunction with the NAFR.
In addition, if a commercial bank is designated as a domestic systematically important commercial bank by the
CBIRC (now the NAFR), such domestic systematically important bank is required to maintain a further capital
surcharge above prevailing core tier-1 capital requirements as separately stipulated by the PBOC in conjunction with
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the NAFR. In August 2022, the Bank issued RMB45 billion tier-2 capital bonds, effectively replenishing tier-2
capital and consolidating capital foundation. As at 31 December 2024, the Bank’s common equity tier-1 capital
adequacy ratio, tier-1 capital adequacy ratio and capital adequacy ratio were 9.82 per cent., 11.98 per cent. and 14.13
per cent., respectively. Although these capital adequacy ratios were in compliance with the relevant PRC laws and
regulations, certain developments could affect the Bank’s ability to satisfy the capital adequacy requirements in the
future, including but not limited to:

. losses resulting from deterioration in the Bank’s asset quality;

° a decrease in the value of the Bank’s investments;

° an increase in the minimum capital adequacy requirements by banking regulators;

° changes in guidelines by banking regulators regarding the calculation of capital adequacy ratios of commercial
banks;

° decreases in the Bank’s net profits and thus decreases in its retained earnings; and

. other factors discussed elsewhere in this section.

The Bank may also be required to raise additional capital in the future by issuing equity securities and other financial
instruments in order to maintain the Bank’s capital adequacy ratios above the minimum required level. In addition,
the Bank’s ability to raise additional capital may be limited by numerous factors, including:

. the Bank’s future business and financial condition, results of operations and cash flows;

° the Bank’s credit rating;

° any government regulatory approval,

° general market conditions for capital-raising activities, in particular by commercial banks and other financial

institutions; and
° economic, political and other conditions in and outside of the PRC.

If the Bank requires additional capital in the future or if there are any adverse changes to any of the above factors,
there can be no assurance that the Bank will be able to obtain such capital on commercially reasonable terms, in a
timely manner or at all.

Furthermore, NAFR may increase the minimum capital adequacy ratios requirements or change the methodology for
calculating net capital or capital adequacy ratios or the Bank may otherwise be subject to new capital adequacy
requirements.

If the Bank fails to meet the applicable capital adequacy requirements, NAFR may take corrective measures,
including, for example, restricting the growth of the Bank’s loans and other assets, restricting the Bank’s ability to
issue subordinated debt to improve its capital adequacy ratio, declining to approve the Bank’s application to introduce
a new service or restricting the Bank’s declaration or distribution of dividends. These measures could materially and
adversely affect the Bank’s reputation, financial condition and results of operations.

The Bank is subject to currency risk.

Substantially all of the Bank’s revenues are denominated in Renminbi, which currently is not freely convertible into
foreign currencies. A portion of the Bank’s revenues must be converted into other currencies in order to meet the
Bank’s demand for foreign currency. The Bank is subject to currency risk arising from losses incurred due to
unfavourable exchange rate fluctuations on the Bank’s foreign exchange exposures resulting from the unmatched
currency structure between foreign currency-denominated assets and foreign currency-denominated liabilities. The
value of Renminbi against U.S. dollar and other currencies fluctuates and is affected by, among other factors, changes
in the PRC’s and international political and economic conditions.
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Since 1994, the conversion of Renminbi into foreign currencies, including Hong Kong and U.S. dollars, has been
based on rates set by PBOC. On 21 July 2005, the PRC Government adopted a more flexible managed floating
exchange rate system to allow the value of Renminbi to fluctuate within a regulated band that is based on market
supply and demand and reference to a basket of currencies. On the same day, the value of Renminbi appreciated by
approximately two per cent. against U.S. dollar. In August 2008, the PRC announced a further change in its exchange
regime to a managed floating exchange rate regime based on market supply and demand. Since the Renminbi foreign
exchange rate reform beginning on 21 July 2005, the PBOC has adjusted the daily floating band of the Renminbi
trading prices against U.S. dollar in the inter-bank spot foreign exchange market three times: effective from 21 July
2007, the daily floating band of the Renminbi trading prices against U.S. dollar was expanded from 0.3 per cent. to
0.5 per cent.; effective from 16 April 2012, such floating band was further expanded to 1 per cent.; and effective
from 17 March 2014, such floating band was further expanded to two per cent. The PRC Government may make
further adjustments to the exchange rate system in the future. Any appreciation of Renminbi against U.S. dollar or
any other foreign currency may result in a decrease in the value of the Bank’s foreign currency-denominated assets.
Conversely, any devaluation of Renminbi may adversely affect the value of the Bank’s assets in Renminbi terms.

Furthermore, the Bank is also currently required to obtain the approval of the State Administration of Foreign
Exchange of the PRC (“SAFE”) before converting significant sums of foreign currencies into Renminbi. All of these
factors could materially and adversely affect the Bank’s financial condition, results of operations and compliance
with the capital adequacy ratio and the operational ratio.

There may be mismatches between the maturity dates of the Bank’s liabilities and assets. If the Bank fails
to maintain the growth rate of its deposits from customers or if the Bank experiences a significant decrease
in its deposits from customers, the Bank’s business operations and liquidity may be materially and adversely
affected.

Deposits from customers are the Bank’s primary source of funding. From 31 December 2022 to 31 December 2023,
the Bank’s total deposits from customers (including accrued interest) grew from RMB3,917,168 million to
RMB4,094,528 million. However, this decreased to RMB4,035,687 million as at 31 December 2024. There are many
factors that may affect the growth of deposits, some of which are beyond the Bank’s control, such as economic and
political conditions, availability of other investment channels and retail customers’ changing perceptions toward
savings.

In addition, there may be mismatches between the maturity dates of the Bank’s liabilities and assets. If the Bank fails
to maintain the growth of its deposits from customers or a substantial portion of the Bank’s depositors withdraw their
deposits and do not roll over their time deposits upon maturity, the Bank’s liquidity position, financial condition, and
results of operations may be materially and adversely affected. In such an event, the Bank may need to seek more
expensive sources of funding and there can be no assurance that the Bank will be able to obtain additional funding
on commercially reasonable terms as and when required or at all.

The Bank may not be able to obtain necessary short-term funding and inter-bank deposits through the
exchange market and inter-bank market, which may have a material adverse effect on the Bank’s liquidity
or financial condition.

The Bank depends on short-term funding and inter-bank deposits in the exchange market and the inter-bank market
for a portion of the Bank’s liquidity needs. There can be no assurance that the Bank will be able to obtain additional
funding on commercially reasonable terms as and when required, if at all. In order to ensure sufficient liquidity
reserves, some of the Bank’s branches generally obtain inter-bank deposit commitments from various local-level
financial institutions on the inter-bank lending market. However, the Bank may not always be able to obtain sufficient
short-term financing from such sources, which may in turn have a material adverse effect on the Bank.

The Bank’s expanding range of products, services and business activities may expose the Bank to new risks.

The Bank has been expanding and will continue to expand the range of its products and services to meet the
increasing and changing needs of the Bank’s customers and to enhance the Bank’s competitiveness. For example,
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the Bank has continued to grow its existing businesses and develop new businesses, such as wealth management,
financial derivatives transactions, investment banking, financial advisory services, assets custody, enterprise annuity,
digital banking and cloud payment. Expansion of the Bank’s businesses may expose the Bank to a number of risks
and challenges, including but not limited to:

° lack of or insufficient experience in certain new products and services;

° inability to identify, monitor, analyse and report on risks associated with such new businesses
comprehensively and effectively, which may result in damages and prevent the Bank from competing in these
areas effectively;

° inability to comply with relevant laws and regulations in the course of developing, distributing, promoting
and servicing new products and services, which may subject the Bank to regulatory penalties or litigations;

. inability to achieve the expected profitability of such new businesses;
° inability to recruit and retain qualified personnel on commercially reasonable terms;
° revocation or withholding of approvals by regulators for any products or services that the Bank has offered

or plans to offer;

° lack of customer acceptance or expected success of the Bank’s new products and services;

° inability to promptly adapt to changes in regulatory requirements and approval standards for new products or
services;

° possible unsuccessful attempts to enhance the Bank’s risk management and internal control capabilities to

support a broader range of products and services;

. disagreements between the Bank and the joint venture partners and other entities with which the Bank offers
certain of its new financial products and services, or their inability or unwillingness to continue their
arrangements with the Bank due to financial difficulties or other reasons; and

. significant and/or increasing competition from other industry participants offering similar products or
services.

If the Bank is not able to (i) successfully expand or develop its new products, services and related business areas due
to the above or other risks or challenges or (ii) achieve the expected results with respect to its new products and
services, the Bank’s business, financial condition and results of operations may be materially and adversely affected.
In addition, if the Bank is not able to make decisions to enter new business areas to meet the increasing needs of the
Bank’s customers for certain products and services in a timely manner, the Bank’s market share may decrease and
the Bank may lose some of its existing customers.

The Bank has expanded its business in jurisdictions other than the PRC, which has increased the complexity
of the risks that it faces.

In recent years, the Bank has taken actions to expand its operations outside Mainland China. As at 31 December
2024, it had nine overseas institutions outside Mainland China, with branches in Hong Kong, Macau, Seoul,
Luxembourg, Melbourne and Sydney, and a representative office in Tokyo and two overseas subsidiaries including
CEB International Investment Corporation Limited and China Everbright Bank (Europe) S.A.

The expansion into jurisdictions outside of the PRC exposes the Bank to a new variety of regulatory and business
challenges and risks and has increased the complexity of risks in a number of areas, including currency risk, interest
rate risk, regulatory and compliance risk, reputational risk and operational risk. Adverse market conditions in
overseas jurisdictions may result in mark-to-market and realised losses on the investment assets held by the Bank
and any other overseas branches that the Bank may establish and increase their cost of funding. Furthermore, despite
the Bank’s best efforts to comply with all applicable regulations in all the jurisdictions in which it operates, there
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may be incidences of failure to comply with the regulations in certain jurisdictions. Overseas regulators may bring
administrative or judicial proceedings against the Bank or its employees, representatives, agents and third-party
service providers, which could result, among other things, in suspension or revocation of one or more of its licenses,
cease and desist orders, fines, civil penalties, criminal penalties or other disciplinary actions. In addition, the
regulatory changes in various jurisdictions, including those in which it has or plans to have operations could have an
adverse impact on the Bank’s growth, capital adequacy and profitability. If the Bank is unable to manage the risks
resulting from its expansion outside Mainland China, its business, reputation, financial condition and results of
operations may be adversely affected.

The Bank has increasingly focused on developing its wealth management business in recent years, and any
adverse developments or changes in relevant regulatory policies could materially and adversely affect the
Bank’s business, financial condition, results of operations and prospects.

In recent years, with the slowdown in the growth of deposits in the PRC banking industry as a whole, competition
for deposits among commercial banks has become increasingly intense. In response to such competition, PRC
commercial banks, including the Bank, have been expanding their offering of wealth management products and
services to customers. In September 2019, CBIRC (now the NAFR) approved the establishment of Everbright Wealth
Management Co., Ltd. as China’s first wealth management subsidiary under a joint-stock commercial bank, driving
the Bank’s initiative of “building a first-class wealth management bank™. The Bank’s wealth management service
fees amounted to RMB4,677 million, RMB4,141 million and RMB3,840 million, respectively, for the years ended
31 December 2022, 2023 and 2024.

The Bank’s wealth management products primarily represent investments in, among others, bonds, deposits and
highly liquid money market investment instruments, other debt instruments, equity instruments and other types of
assets that are compliant with regulatory requirements. As most of the wealth management products issued by the
Bank are non-principal protected products, the Bank is not liable for any loss suffered by investors in these products.
However, to the extent investors suffer losses on these wealth management products, the Bank’s reputation may be
severely damaged, and the Bank may also suffer a loss of business, customer deposits and net income. Furthermore,
the Bank may eventually bear losses for non-principal protected products if the investors bring lawsuits against the
Bank and the court decides that the Bank is liable for mis-selling such products or otherwise.

In addition, the tenors of wealth management products issued by the Bank are often shorter than those of the
underlying assets. This mismatch subjects the Bank to liquidity risk and requires the Bank to issue new wealth
management products, sell the underlying assets or otherwise address the funding gap when existing wealth
management products mature. PRC regulatory authorities have introduced regulatory policies to restrict the scale of
PRC commercial banks’ investments in non-standard debt-based assets with funds raised from wealth management
products. In addition, the newly approved wealth management subsidiary is also under constant regulation under
PRC regulatory authorities, such as Administration Measures of Wealth Management Subsidiary of Commercial
Banks (PH 4R {THEE I T\ B & B ¥EE) and Administrative Measures on Net Capital of Wealth Management
Subsidiary of Commercial Banks (Trial) (FHERTEH M T A FEAREHYE (5417 ) ). Furthermore,
regulatory authorities of PRC, Hong Kong and Macau issued the Joint Announcement on Launch of Cross-boundary
Wealth Management Connect Pilot Scheme in the Guangdong-Hong Kong-Macau Greater Bay Area in June 2020,
implementing a cross-border Wealth Management Connect scheme, enabling individual investors on either side to
directly invest in each other’s eligible wealth management products. PRC regulatory authorities further issued the
Detailed Rules for the Implementation of Cross-boundary Wealth Management Connect Pilot Scheme in the
Guangdong-Hong Kong-Macau Greater Bay Area in January 2024. If PRC regulatory authorities further restrict the
wealth management business of PRC commercial banks, it could materially and adversely affect the Bank’s business,
financial condition and results of operations.

The Bank may be exposed to credit risk relating to credit commitments and guarantees.

In the Bank’s ordinary course of business, the Bank provides its customers with credit commitments and guarantees,
including commitments and guarantees not reflected on the Bank’s balance sheet under the relevant accounting
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principles, such as bank acceptance bills, letters of guarantee, letters of credit and other credit commitments to
guarantee the performance of the Bank’s customers. The Bank may be exposed to credit risk relating to its credit
commitments and guarantees because these may need to be fulfilled by the Bank in certain circumstances. If the
Bank is unable to receive repayment from its customers in respect of the commitments and guarantees that the Bank
is called upon to fulfil, the Bank’s financial condition and results of prospects could be materially and adversely
affected.

The Bank is exposed to systemic risk resulting from failures by banks, other financial institutions and
corporates.

Within the financial services industry, the default of any institution or corporate could lead to defaults by other
institutions. Concerns about, or a default by, one institution could lead to significant liquidity problems, losses or
defaults by other institutions as the commercial soundness of many financial institutions may be closely correlated
as a result of their credit, trading, clearing or other relationships. This risk is sometimes referred to as “systemic
risk”, and may adversely affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities
firms, other financial institutions and exchanges with whom the Bank interacts on a daily basis. In turn, the actual or
perceived soundness of these institutions could have an adverse effect on the Bank’s ability to raise new funding,
including regulatory capital, and could have a material impact on the Bank’s financial condition and results of
operations.

In 2023, the financial markets turmoil with the collapse of Silicon Valley Bank, followed by Signature Bank and
First Republic Bank in the United States and the crisis of Credit Suisse, resulted in higher uncertainty in the financial
services industry and has prompted questions about the viability of other financial services firms with the tightening
of credit controls and liquidity for banks and possibility of broader systemic risk. In addition, the actions of
government regulators and central banks to the financial markets turmoil, including the intervention of Swiss
authorities in response to the collapse of Credit Suisse, has caused market participants to question how regulators
and central banks will exercise resolution authority powers with respect to financial institutions or respond in the
event of further turbulence or crisis in financial markets. As a result, there is greater uncertainty about the ability of
financial institutions to raise regulatory capital, which could increase the Bank’s cost of capital, or require the Bank
to utilise different methods of raising regulatory capital than the Bank has used in the past and could have a material
impact on the Bank’s financial condition and results of operations.

Certain PRC restrictive regulations governing investment portfolios of commercial banks limit the Bank’s
ability to diversify its investments and, as a result, a decrease in the value of a particular type of investment
may have a material adverse effect on the Bank’s financial condition and results of operations.

As a result of the current PRC regulatory restrictions, substantially all of the Bank’s RMB-denominated investment
assets are concentrated in a limited variety of products permitted to be invested by PRC commercial banks, such as
bills issued by PBOC, treasury bonds issued by the Ministry of Finance of the PRC (“MOF”), financial bonds issued
by domestic policy banks, debt securities issued by other commercial banks and commercial paper issued by qualified
domestic corporations as well as domestic corporate bonds. The Bank is restricted from diversifying its investment
portfolio which limits its ability to seek the best returns on its investments. If the value of a particular type of the
Bank’s investments decreases, the Bank may be exposed to greater losses given these regulatory restrictions. For
example, an interest rate hike may cause a significant fall in the value of fixed interest and fixed income bonds held
by the Bank. In addition, the Bank’s ability to manage RMB-denominated investment assets risk is restricted due to
the limited availability of RMB-denominated hedging instruments. A significant decrease in the value of the Bank’s
RMB-denominated financial assets within a short period could have a material adverse effect on the Bank’s financial
condition and results of operations.

If the Bank incurs losses on its investments, its financial condition and results of operations may be
materially and adversely affected.

Apart from the Bank’s businesses of taking deposits, providing loans and credit and providing fee-and
commission-based products and services, the Bank also engages in a range of investment activities. As at
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31 December 2024, financial investments measured at amortised costs were the largest component of the Bank’s
total investment in securities and other financial assets. The Bank’s returns on investment and its profitability may
be materially and adversely affected by the foreign exchange rate, credit and liquidity conditions, the performance
and volatility of capital markets, asset values and macroeconomic and geopolitical conditions. Any adverse changes
in one or more of these factors could reduce the value of, and the gains generated from, the Bank’s investment
portfolio and could have a material and adverse effect on the Bank’s business, financial condition and results of
operations.

If any of the issuers or guarantors of these investments goes into bankruptcy, experiences poor financial performance
or becomes unable to service their debts for any other reason, or if the liquidity of such investments decreases or the
economy suffers from a downturn or for other reasons, the value of such investments may decrease substantially. As
a result, the Bank’s asset quality, financial condition and results of operations may be materially and adversely
affected.

The Bank has made substantial investments in debt securities classified as receivables, and any adverse
development relating to these types of investments could materially and adversely affect the Bank’s
profitability and liquidity.

In recent years, the Bank has made substantial investments in debt securities classified as receivables, which include
investments in beneficial interest transfer plans and wealth management products offered by other domestic financial
institutions. Due to the adoption of IFRS 9, debt securities classified as receivables has been reclassified, which has
resulted in adjustments to the other line items recognised under total investment in securities and other financial
assets. As at 31 December 2024, the Bank’s investments in securities and other financial assets (which includes
financial assets at fair value through profit or loss, debt instruments at fair value through other comprehensive
income, equity instruments at fair value through other comprehensive income, financial investments measured at
amortised cost and derivative financial assets) amounted to RMB2,242,546 million.

These investments, which typically have predetermined rates of return and fixed terms, and are guaranteed by the
issuers or third-party financial institutions, carry certain risks. The Bank relies on the issuers and underlying
companies for such products to make investment decisions to achieve the agreed-upon rates of return. If they are
unable to fully achieve such returns or maintain the principal of the Bank’s investments, the Bank would rely on the
issuers to reduce its losses and would exercise its rights under the related contracts and guarantees to recover any
losses from the issuers and guaranteeing entities. In addition, as there has not yet been an active secondary market
for such investment and the majority of the Bank’s investments in such products have terms of more than one year,
their liquidity is limited. As a result, the Bank generally holds such investment to maturity, and enter into forward
sales contracts with the issuers or third-party institutions for those that the Bank does not plan to hold to maturity.
For the above reasons, such investment primarily exposes the Bank to counterparty credit risk, which the Bank
manages by setting certain minimum requirements for such counterparties.

PRC regulatory authorities have not prohibited commercial banks from making such investments. However, there
can be no assurance that future changes in regulatory policies will not restrict the Bank or its counterparties with
respect to such investments. Any adverse development relating to these types of investments could cause a significant
decline in the value of the Bank’s investments and, as a result, may materially and adversely affect the Bank’s
profitability and liquidity.

The Bank is subject to various PRC and overseas regulatory requirements, and the Bank’s failure to fully
comply with such requirements could materially and adversely affect the Bank’s business, reputation,
financial condition and results of operations.

The Bank is subject to the regulatory requirements and guidelines set forth by the PRC regulatory authorities.

The PRC regulatory authorities include but are not limited to MOF, PBOC, NAFR, the China Securities Regulatory
Commission (“CSRC”), the State Administration of Taxation of the PRC (“SAT”), the National Audit Office of the
PRC (“NAO”), the State Administration for Market Regulation of the PRC (“SAMR”) and SAFE. These regulatory
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authorities inspect the Bank on a periodic or non-periodic basis and conduct spot checks of the Bank’s compliance
with the relevant laws, regulations and guidelines and have the authority to take corrective or punitive measures on
the basis of their supervision and checks.

The Bank is subject to various PRC and overseas regulatory requirements, and PRC and overseas regulatory
authorities conduct periodic inspections of, examinations of and inquiries into the Bank’s compliance with such
requirements. In the past, the Bank has failed to meet certain requirements and guidelines set by the PRC regulatory
authorities and the Bank was found to have violated certain regulations.

In addition, the Bank in the past was subject to fines and other penalties for cases of the Bank’s non-compliance. For
example, in January 2024, NAFR fined the Bank RMB4.2 million for the undue pre-loan investigation and the non-
compliance of loan fund payment management. There can be no assurance that the Bank will be able to meet all the
regulatory requirements and guidelines, or comply with all the laws and regulations at all times, or that the Bank will
not be subject to sanctions, fines or other penalties in the future as a result of non-compliance. If sanctions, fines and
other penalties are imposed on the Bank for failing to comply with applicable requirements, guidelines or regulations,
the Bank’s business, reputation, financial condition and results of operations may be materially and adversely
affected. See also “— Risks Relating to the Bank’s Business - The Bank may not be able to fully detect money
laundering and other illegal or improper activities completely or on a timely basis, which could expose the Bank to
additional liability and harm the Bank’s business or reputation” and “— Risks Relating to the Bank’s Business - The
Bank may not be able to detect and prevent fraudulent acts or other misconduct committed by the Bank’s staff,
customers or other entities”

Apart from the penalties imposed by regulatory authorities, the Bank may also be sued by its shareholders and other
related parties in relation to the Bank’s business operations and capital markets activities which may materially and
adversely affect the Bank’s business, reputation, financial condition and results of operations.

The Bank’s major shareholders have the ability to exercise significant influence over the Bank.

As at 31 December 2024, as the controlling shareholder of the Bank, China Everbright Group Ltd. directly held
24,308,432,941 A shares and 1,782,965,000 H shares of the Bank, accounting for 44.16 per cent. of the total equity
of the Bank.

In accordance with the relevant laws and regulations and the Bank’s articles of association, China Everbright Group
Ltd. has the ability to exercise its control over certain of the Bank’s important matters, including matters relating to:

. the Bank’s business strategies and policies;

. the timing for the distribution of dividends and the amount of dividends;

. the issuance of new securities;

° the nomination and election of the Bank’s directors and supervisors;

° the composition of the Bank’s management, especially the senior management;

° any plans relating to mergers, acquisitions, joint ventures, investments, changes of business scope or sale of
investment;

° amendments to the Bank’s articles of association; and

° increase or reduction of the Bank’s registered capital.

The interests of China Everbright Group Ltd. may conflict with the Bank’s interests or those of the Bank’s other
shareholders or holders of Notes issued under the Programme.

In addition, the Bank, China Everbright Group Ltd., and many of its group member companies share the common
brand name “Everbright” and other brand names, which are important to the Bank. The Bank may not be able to
protect “Everbright” and other brand names as the Bank is not in a position to control or influence the conduct of the
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other parties that share such brand names with the Bank. Any failure to protect these brand names could reduce the
value of goodwill associated with the Bank’s names, result in the loss of the Bank’s competitive advantage and
materially harm the Bank’s business and profitability.

If the Bank’s risk management and internal control policies and procedures fail to be implemented
effectively, the Bank’s business and prospects may be materially and adversely affected.

The Bank has in the past suffered from certain internal control deficiencies and risk management weaknesses and
was subject to fines and other penalties for non-compliance with the relevant legal or regulatory requirements. The
Bank has significantly revamped and enhanced its risk management and internal control policies and systems in a
continual effort to improve its risk management capabilities and enhance its internal controls. See “Risk Management
— Overview”. However, there can be no assurance that the Bank’s risk management and internal control policies and
procedures will adequately control, or protect the Bank against, all credit risks and other risks faced by the Bank.
Some of these risks are unforeseeable or unidentifiable and may be more severe than what the Bank may anticipate.
In addition, the Bank cannot assure potential investors that its employees will be able to consistently comply with or
correctly apply these policies and procedures.

The Bank’s risk management capabilities and ability to effectively monitor credit risk and other risks are restricted
by the information, tools, models and technologies available to the Bank. Moreover, the Bank’s employees will
require time to adjust to these policies and procedures and there can be no assurance that the Bank’s employees will
be able to consistently comply with or accurately apply them. If the Bank’s risk management and internal control
policies, procedures and systems fail to be implemented effectively, or if the intended results of such policies,
procedures or systems are not achieved in a timely manner (including the Bank’s ability to maintain an effective
internal control system to monitor the Bank’s financial obligations as they become due), the Bank’s asset quality,
business, financial condition, results of operations and reputation may be materially and adversely affected.

The Bank is subject to operational risks and risks relating to its information technology systems.

According to the seven categories of operational risks classified by Basel III, the Bank is subject to operational risks
such as internal and external fraud, risks related to customers, products and business activities, execution risks,
closing and process management risks, employment system and workplace safety, damage to physical assets and
risks related to information technology systems.

The Bank has established a series of policies and procedures to identify, assess, monitor, manage and report
operational risks according to the Guidance to the Operational Risk Management of Commercial Banks (F3£$R1T

PEElEE TS ) issued by CBRC. Operational risks may cause losses to the Bank if these measures are not put

in place effectively or do not adequately cover all aspects of the Bank’s operations.

The Bank depends on the capabilities of its information technology systems to process the Bank’s transactions on a
timely and accurate basis and to store and process the Bank’s business and operating data. The Bank has also
intensified the innovative application of new technologies and the application scenarios for new emerging
technologies such as artificial intelligence (“AI”) to digitalise its business operations. The proper functioning of the
Bank’s financial control, risk management, credit analysis and reporting, accounting, customer service and other
information technology systems, as well as the communication networks between the Bank’s branches and its main
data processing centres, is critical for the Bank to conduct its business in an orderly manner and to increase its
competitiveness. The Bank’s business activities could be materially disrupted if there is a partial failure or complete
breakdown of any of the Bank’s information technology systems or communication networks. Such failure can be
caused by a variety of reasons, including natural disasters, extended power outages, breakdown of key hardware and
systems, software malfunction and computer viruses. The proper functioning of the Bank’s information technology
systems also depends on accurate and reliable data input and installation of ancillary systems, which are subject to
error. Any failure or delay in recording or processing the Bank’s transaction data could expose the Bank to significant
financial risk and subject the Bank to the risk of claims for losses and regulatory fines and penalties.
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The Bank’s networks and systems may be vulnerable to unauthorised access, cyber-attack and other security
problems. There can be no assurance that the Bank’s existing security measures will prevent unforeseeable security
loopholes, including break-ins and viruses, or other disruptions such as those caused by defects in hardware or
software and errors or misconduct of operators. Persons who circumvent the Bank’s security measures could use the
Bank’s or the Bank’s clients’ confidential information illegally and illegally take control of the Bank’s system to
disrupt its normal business assessments. Any material security loopholes or other disruptions could expose the Bank
to risk of loss or regulatory actions, which may in turn harm the Bank’s reputation or results of operations.

Although the Bank owns and operates most of its information technology systems, some applications and information
technology functions that are necessary for and form an integral part of the Bank’s business operations are currently
outsourced to third parties. Due to the inherent risks associated with outsourcing, such as lack or limitation of control
and supervision over these third parties, abrupt discontinuance of a contractual relationship, divergent views and
approaches on implementing business plans and leakage of important confidential information and business secrets,
there can be no assurance that such third parties will always be able to provide the Bank with the stable and quality
information technology support which is indispensable to the Bank’s business operations. There can be no assurance
that, after the Bank’s current outsourcing expires or is otherwise terminated, the Bank will be able to timely find a
satisfactory substitute.

The Bank’s competitiveness will, to some extent, depend on the Bank’s ability to upgrade and optimise its
information technology systems on a timely and cost-effective basis. In addition, the information available to and
received by the Bank through its existing information technology systems may not be timely or sufficient for the
Bank to manage risks and prepare for, and respond to, market changes and other developments in the Bank’s current
operating environment. As the Bank continues to apply and develop and implement new technology such as artificial
intelligence, big data, blockchain and cloud computing technologies, the Bank’s information technology system may
be in need of upgrade, optimisation or expansion. Any failure to improve or upgrade the Bank’s information
technology systems effectively or on a timely basis could materially and adversely affect the Bank’s competitiveness,
results of operations and financial condition.

The Bank generates and processes a large amount of data, and any improper use or disclosure of such data
could subject it to significant reputational, financial, legal, and operational consequences, and deter current
and potential customers from using its services.

The Bank generates and processes a large quantity of personal and transaction data. It faces risks inherent in handling
large volumes of data and in protecting the security of such data. In particular, the Bank faces a number of challenges
relating to data from transactions and other activities on its platforms, including:

° protecting the data in and hosted on its system, including against attacks on its system by outside parties or
fraudulent behaviour by its employees;

. addressing concerns related to privacy and sharing, safety, security, and other factors; and

. complying with applicable laws, rules, and regulations relating to the collection, use, retention, disclosure, or
security of personal information, including any requests from regulatory and government authorities relating
to such data.

Any systems failure or security breach or lapse that result in the release of user data could harm the Bank’s reputation
and brand and, consequently, its business, in addition to exposing it to potential legal liability. Any failure, or
perceived failure, to comply with the Bank’s privacy policies or with any regulatory requirements or privacy
protection-related laws, rules, and regulations could result in proceedings or actions against it by governmental
entities or others. These proceedings or actions may subject the Bank to significant penalties and negative publicity,
require the Bank to change its business practices, increase its costs, and severely disrupt its business.

The Bank is subject to domestic and international laws relating to the collection, use, retention, security, and transfer
of personally identifiable information, with respect to its customers and employees. In many cases, these laws do not

2200294527 23



only apply to third-party transactions, but may also restrict transfers of personally identifiable information among
the Bank and its affiliates. The adoption of new emerging technologies, including Al, may introduce additional risks
and responsibilities in relation to data governance. Several jurisdictions have passed laws in this area, and other
jurisdictions are considering imposing additional restrictions. These laws continue to develop and may vary from
jurisdiction to jurisdiction. Complying with emerging and changing international requirements may cause the Bank
to incur substantial costs or require it to change its business practices, and failure to comply with any data protection
laws could subject the Bank to significant penalties and negative publicity and severely disrupt its operations.

Failure by the Bank to meet its environmental, social and governance (“ESG”) or corporate social
responsibility (“CSR”) targets may have an adverse effect on the Bank’s performance.

The Bank takes its corporate social responsibilities seriously and seeks to serve the public, promote livelihoods, and
become a low-carbon and environmentally friendly bank for sustainable development. The Bank formulated and
issued the Rolling Strategic Plan for 2021-2025, which requires the Bank to “vigorously develop green finance,
support the development of green, low-carbon and circular economy, and provide investment and financing support
for the goal of carbon peaking and carbon neutrality in a market-oriented manner, so as to ensure that the growth rate
of green financing is not lower than the average financing growth rate of the Bank”. The Medium- and Long-Term
Development Strategy (2018-2027) of the Bank clearly defined the green finance strategy, which requires the Bank
to work on green finance and cooperate with various stakeholders to continuously improve its economic,
environmental and social responsibility performance and social responsibility management. Meanwhile, the Bank
conscientiously implemented relevant regulatory policies, practiced the green development philosophy in all
respects, built green top-level designs, and improved the green finance management mechanism by formulating the
Medium-Term Action Plan for Promoting Carbon Peaking and Carbon Neutrality and Green Finance (2022-2025)
and the Management Measures for Green Finance (Trial). In 2024, the Bank formulated the “Work Plan for Green
Finance” and focused on building a stratified, tiered and grouped “green finance+” customer service system.

Furthermore, the Bank also publishes its Corporate Social Responsibility Reports annually, which sets out the Bank’s
implementation strategies, targets and goals (such as emission reduction goals, energy conservation goals, waste
reduction goals and water conservation goals) and proposed business processes and standards, with respect to ESG
and CSR. Any failure by the Bank to meet any of the targets, strategies, goals, processes and standards mentioned
above, or any failure by the Bank to satisfy investor or other stakeholder expectations or standards in the execution
of its ESG strategies, may affect the Bank’s current and future business performance, results of operations and
reputation. These may in turn negatively affect the Bank’s ability to service the Notes and to satisfy its other
obligations under the Notes.

The Bank relies on independent contract workers.

The Bank engages a number of independent contract workers by signing contracting agreements with third-party
human resources agencies. According to the contracting agreements with the third-party human resources agencies,
the Bank is obliged to make salary payments, social insurance contributions and other related payments for the
independent contract workers by payment to the third-party human resources agencies in advance. The third-party
human resources agencies are responsible for the payment of salaries to the independent contract workers and social
insurance contributions for the independent contract workers to the relevant governmental authorities. If the third-
party human resources agencies fail to make social insurance contributions in relation to these independent contract
workers under PRC law, the Bank may be jointly liable for any claims brought by them.

Although the Bank closely monitors the performance of its independent contract workers, there can be no assurance
that their performance will meet the service level requirements and any substandard performance by such
independent contract workers may have an adverse impact on the reputation of the Bank and its business operations.
Any defaults or neglects on the part of such independent contract workers may also have an adverse impact on the
profitability and financial position of the Bank as the Bank may be liable for any such defaults or neglects.

2200294527 24



The Bank may not be able to fully detect money laundering and other illegal or improper activities completely
or on a timely basis, which could expose the Bank to additional liability and harm the Bank’s business or
reputation.

The Bank is required to comply with applicable anti-money laundering and anti-terrorism laws and regulations
stipulated in the PRC, Hong Kong and other relevant jurisdictions. These laws and regulations require the Bank to
adopt and enforce “know-your-customer” policies and procedures and to report suspicious and large transactions to
the relevant regulatory authorities in different jurisdictions. Due to reasons such as the complexity and secrecy of
money-laundering activities and other illegal or improper activities, such policies and procedures may not completely
identify and eliminate such illegal or improper activities at the time when the Bank may be used by other parties to
engage in these activities. To the extent that the Bank fails to fully comply with such laws and regulations, the
relevant government agencies which regulate the Bank have the power and authority to impose fines and other
penalties on the Bank. See also “— Risks Relating to the Bank’s Business — The Bank is subject to various PRC and
overseas regulatory requirements, and the Bank’s failure to fully comply with such requirements could materially
and adversely affect the Bank’s business, reputation, financial condition and results of operations” and “— Risks
Relating to the Bank’s Business — The Bank may not be able to detect and prevent fraudulent acts or other misconduct
committed by the Bank’s staff, customers or other entities”. For example, in February 2020, the Bank was fined
RMB18.2 million by PBOC for (1) failure to perform customer identification obligations; (2) failure to keep customer
identity data and transaction records; (3) failure to submit large transaction reports and suspicious transaction reports;
and (4) conducting transaction with unidentified customers. The Bank has taken corrective measures to strengthen
the enforcement of its “know-your-customer” policies, such as improving the internal control system, strengthening
its money laundering and terrorism financing assessment, conducting enhanced training for its employees and
implementing anti-money laundering data governance, and to optimise its monitoring system, but there can be no
assurances by the Bank that there will be no such fines or penalties against the Bank in the future. The Bank’s
business and reputation could be negatively impacted if customers manipulate their transactions with the Bank for
money laundering or other illegal or improper purposes.

The Bank may not be able to detect and prevent fraudulent acts or other misconduct committed by the Bank’s
staff, customers or other entities.

The Bank may be unable to fully detect and completely prevent any fraudulent act and other misconduct committed
by the Bank’s staff, customers or other entities, which could therefore subject the Bank to lawsuits, financial losses
and sanctions imposed by governmental authorities as well as result in serious harm to the Bank’s reputation. Such
misconduct could take a variety of forms including, among others:

° improper extension of loans;

° misapplying or failing to apply the loan classification standards thereby resulting in misclassifications within
the Bank’s loan portfolio;

° deposit fraud;

° falsifying or concealing information, including illegal or unlawful activities or credit information, during the
credit application or loan classification process;

° engaging in misrepresentation or fraudulent, deceptive or otherwise improper activities when marketing or
selling products to the Bank’s customers;

° hiding unauthorised or illegal activities that may result in unknown and unmanaged risks or losses;

° engaging in unauthorised transactions to the Bank’s detriment, breaching applicable laws or its internal
control procedures or violating financial accounting rules;

° binding the Bank to transactions that exceed authorised limits;
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o extension of RMB-denominated loans with foreign currency pledged as collateral in violation of the relevant

regulations;
° illegal fundraising and other financing activities;
° settlement, sale and payment of foreign exchange in violation of the relevant regulations; and
° opening of bank acceptance bills without underlying transactions.

In the past, the Bank has been sanctioned and fined for the misconducts of its employees, and there can be no
assurance by the Bank that it can prevent its employees from engaging in misconducts in the future. The misconducts
may also include making or accepting bribery, conducting insider dealing, improperly using or disclosing
confidential information and otherwise not complying with applicable laws and regulations. In recent years, there
have been instances where current or former employees or senior management of the Bank have been investigated
for, and in some cases prosecuted and convicted of, bribery, corruption or other wrongdoings. There can be no
assurance that there will be no such investigations against the employees or senior management of the Bank in the
future, which may have a material negative effect on the reputation of the Bank. Types of misconduct conducted by
other entities against the Bank include, among others, fraud, theft and robbery. The types and incidents of fraud and
other misconduct by staff, customers or other entities against the Bank in the future may be more difficult to detect
compared to certain fraudulent acts and misconducts found in the past. For example, it was discovered that the Bank’s
company website was imitated by others on several occasions. By the use of such fraudulent websites on the internet,
the imitators solicited and successfully acquired certain important confidential bank account information from some
of the Bank’s customers. As a result, some of these customers’ funds were obtained by deception. Such imitators
usually plagiarise the Bank’s company website by imitating the Bank’s company website’s layout and applying for
similar website addresses with an intention to confuse the Bank’s customers, to deceive the Bank’s customers into
providing their key account information and to steal their funds by using such confidential information obtained
through these fraudulent websites.

In addition, the Bank’s staff may commit errors or take improper actions, resulting in the risk that the Bank could be
liable for economic compensation, or be subject to regulatory actions, litigation or other legal proceedings. As at
31 December 2024, the Bank had 39 tier-one branches, 116 tier-two branches, 1,166 business outlets (including
sub-branches in different cities, county-level sub-branches, intra-city sub-branches and banking departments of
branches), 422 community banks in the PRC and 47,982 employees. The outlets of the Bank extended business reach
to 150 economic center cities as at 31 December 2024, covering all provincial administrative regions. As at 31
December 2024, it had nine overseas institutions outside Mainland China, with branches in Hong Kong, Macau,
Seoul, Luxembourg, Melbourne and Sydney, and a representative office in Tokyo and two overseas subsidiaries
including CEB International Investment Corporation Limited and China Everbright Bank (Europe) S.A. Although
the Bank has continuously sought to enhance management and supervision of its branches and/or branches’ officers
(including putting in place policies on employee conduct), as the branches have relatively significant autonomy in
their operations and management within the scope of authorisation, the Bank cannot assure that it can always timely
detect or prevent operational or management problems within its branches. There can be no assurance that all of the
Bank’s staff will comply with the Bank’s risk management and internal control policies and procedures. There can
be no assurance that the Bank can adequately detect and prevent the Bank’s staff and any other third-party from
engaging in fraudulent acts or any other misconduct. Any fraudulent acts or other misconduct, whether involving an
act in the past that has not been detected or an act in the future, may have a material adverse effect on the Bank’s
reputation, results of operations and business prospects.

The Bank may not be able to recruit, train or retain a sufficient number of qualified employees.

The Bank requires the continued service and performance of its employees, including the Bank’s senior management,
as most of the Bank’s businesses depend on the quality of the Bank’s professional employees. Therefore, the Bank
devotes considerable resources to recruiting, training and retaining talent. However, the Bank faces intense
competition in recruiting and retaining these individuals as other banks are competing for the same pool of potential
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employees. In addition, the Bank’s employees may resign at any time and may seek to divert customer relationships
that they have developed while working for the Bank. The loss of members of the Bank’s senior management team
or professional employees may have a material adverse effect on the Bank’s business and results of operations.

The Bank does not possess the relevant land use right certificates or building ownership certificates for some
of its properties, and the Bank may be required to seek alternative premises for some of the Bank’s offices
or business premises due to the Bank’s landlords’ lack of relevant title certificates for some leased properties.

For some of the properties the Bank holds and occupies in the PRC, the Bank has not obtained the relevant land use
right certificates and/or building ownership certificates. There can be no assurance that the Bank will be able to
obtain title certificates for all of these properties. There can also be no assurance that the Bank’s ownership rights
would not be adversely affected in respect of properties for which the Bank was unable to obtain the relevant title
certificates. If the Bank is forced to relocate any of the Bank’s business operations located at the affected properties,
the Bank may incur additional costs as a result of such relocation.

In addition, for some of the Bank’s leased properties in the PRC, the lessors were not able to provide the title
certificates or documents evidencing the authorisation or consent of the landlord of such properties. As a result, such
leases may be invalid. In addition, there can be no assurance that the Bank would be able to renew the Bank’s leases
on terms acceptable to the Bank upon their expiration or at all. If any of the Bank’s leases is terminated as a result of
challenges by third parties or if the Bank fails to renew them upon expiration, the Bank may be forced to relocate
affected branches and sub-branches and incur the relevant additional costs, and the Bank’s business, financial
condition and results of operations may be adversely affected accordingly.

The Bank may be involved in legal and other disputes from time to time arising out of its operations and
may face potential liabilities as a result.

The Bank may be involved in legal and other disputes for a variety of reasons, which generally arise because it seeks
to recover outstanding amounts from borrowers or because customers or other claimants bring actions against it
during the usual course of business. The majority of these cases arise in the ordinary course of the Bank’s business.
Where the Bank assesses that there is a probable risk of loss, it is the Bank’s policy to make provisions for the loss.
The Bank has made provisions with respect to pending legal proceedings and other disputes against it.

However, there can be no assurance that the judgments in any of the litigation in which the Bank is involved would
be favourable to it or that its litigation provisions are adequate to cover the losses arising from legal proceedings or
other disputes. In addition, if the Bank’s assessment of the risk changes, its view on provisions will also change. It
is expected that the Bank will continue to be involved in various legal and other disputes in the future, which may
subject it to additional risks and losses. These disputes may relate to, among others, the amount of the unpaid
obligations of the relevant borrowers, the terms for such borrowers to perform their obligations and the application
of statute of limitations. In addition, the Bank may have to advance legal costs associated with such disputes,
including fees relating to appraisal, notarisation, auction, execution and counsel’s legal services. These and other
disputes may lead to legal, administrative or other proceedings and may result in damage to the reputation of the
Bank, additional operational costs and a diversion of resources and management’s attention from its core business
operations. There can be no assurance that the outcome of future or current disputes or proceedings will not materially
and adversely affect the business, reputation, financial condition and results of operations of the Bank.

The Bank may fail to protect its intellectual property rights which may undermine its competitive position,
and litigation to protect intellectual property rights may be costly.

The Bank relies on a combination of trademarks, patents, domain names, copyright and other methods to protect its
intellectual property rights. Nevertheless, the actions taken to protect the Bank’s intellectual property rights may not
be adequate to provide meaningful protection or commercial advantage. There can be no assurance that any patent,
trademark, copyright will be issued or granted as a result of the Bank’s applications or that, if issued, it will
sufficiently protect the Bank’s intellectual property rights. Implementation of the intellectual property-related laws
in the PRC has historically been lacking, primarily because of ambiguities in the laws of the PRC and difficulties in
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enforcement. Accordingly, intellectual property rights and confidentiality protections in the PRC may not be as
effective as in other countries. Policing unauthorised use of proprietary technology is difficult and expensive. The
steps taken by the Bank may be inadequate to prevent the misappropriation of the Bank’s proprietary technology.
The Bank may fail to protect its intellectual property rights which may undermine its competitive position. Litigation
relating to the Bank’s intellectual property might result in diversion of resources and management attention and such
litigation might be costly. In addition, the Bank has no insurance coverage against litigation costs and would have to
bear all costs arising from such litigation to the extent the Bank is unable to recover them from other parties. The
occurrence of any of the foregoing could have a material adverse effect on the Bank’s business, results of operations
and financial condition.

The Bank or the Bank’s customers may be subject to OFAC or other penallties if we are determined to have
violated any OFAC regulations or similar sanctions.

The United States imposes a range of economic sanctions against certain foreign countries, terrorists, international
narcotics traffickers and those engaged in activities related to the proliferation of weapons of mass destruction. The
U.S. sanctions are intended to advance certain U.S. foreign policy and national interests, such as discouraging certain
countries from acquiring weapons of mass destruction or engaging in human rights abuses. The U.S. Department of
the Treasury’s Office of Foreign Assets Control (“OFAC”) is the principal government agency charged with
administering and enforcing U.S. economic sanctions programmes. These economic sanctions, as administered by
OFAC, generally apply to U.S. entities and, in certain cases, to foreign affiliates of U.S. entities, or to transactions
that involve, in some manner, U.S. products or otherwise come within the jurisdiction of the United States. The
United Nations Security Council, the European Union, the United Kingdom, the PRC and other governments and
international or regional organisations also administer similar economic sanctions. In addition, the Bank may from
time to time engage in business activities in countries or with entities or involving specific sectors of certain countries
that are the subject of certain sanctions. Notwithstanding that such business activities may not themselves be subject
to sanctions, the Bank may face secondary sanctions if it is determined to be providing material support to countries
or entities that are the subject of sanctions. If the Bank engages in any prohibited transactions by any means, or if it
is otherwise determined that any of the Bank’s transactions violated OFAC-administered or other sanctions
regulations, the Bank could be subject to penalties, and the Bank’s reputation and ability to conduct future business
in the United States or with U.S. entities, or in other affected jurisdictions, could be affected, which may materially
and adversely affect the Bank’s business, financial condition and results of operations.

The Bank may not manage risks associated with the replacement of benchmark indices effectively.

For several years, global regulators and central banks have been driving international efforts to reform key
benchmark interest rates and indices; in particular interbank offered rates (“IBORSs”) such as the London Interbank
Offered Rate (“LIBOR”). This has resulted in significant changes to the methodology and operation of certain
benchmarks and indices, the adoption of alternative risk-free rates (“RFRs”), the discontinuation of certain reference
rates (including LIBOR), and the introduction of implementing legislation and regulations.

Following the United Kingdom Financial Conduct Authority’s (“FCA”) announcement on 27 July 2017 where the
FCA announced that it would no longer persuade or compel banks to submit rates for the calculation of the LIBOR
benchmark after 2021, the national working groups for the impacted currencies were tasked with providing guidance
and support to financial and non-financial firms to help them facilitate an orderly transition of the relevant LIBORs
to their chosen RFRs. The transition away from LIBOR has been completed as at September 2024.

The discontinuation of certain key IBORs such as LIBOR, the adoption of RFRs by the market, and the development
of RFR products by the Bank, has introduced a number of risks for the Bank, its clients, and the financial services
industry. In particular, as products linked to RFRs are relatively new in the market, market conventions and practices
for RFRs have a limited history and may continue to evolve over time, potentially resulting in additional risks and
liabilities for the Group. If any of these risks materialise, it could have a material adverse effect on the Bank’s
business, financial condition, results of operations, prospects and customers.
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The Bank may enter into transactions subject to the European Market Infrastructure Regulation.

The Bank may, from time to time, enter into transactions which subject the Bank to the European Market
Infrastructure Regulation (the “EMIR”). This regulation on derivatives, central counterparties and trade repositories
introduces new requirements to improve transparency and reduce the risks associated with the derivatives market.
However, any failure by the Bank to adhere to the policies set forth by the EMIR could result in penalties or other
negative consequences, any of which could have a material adverse effect on the Bank’s business, financial condition
or results of operations.

The Bank’s business, financial condition, results of operations and prospects may be adversely affected as
a result of negative media coverage relating to the Bank or the PRC banking industry.

In recent years, the PRC banking industry has been the subject of negative reports or criticism by various media,
including in relation to incidents of fraud and issues relating to loan quality, capital adequacy, solvency, internal
controls and management. In addition, the Bank shares a common major shareholder with a company that has
received negative publicity due to sanctions and penalties levied by the PRC Government in connection with such
company’s improper behaviour in its trading of securities. Furthermore, the Bank’s practices of selecting third party
service providers have been questioned by and subject to negative media coverage, which the Bank believes is
without merit. In response, the Bank has made timely clarifications of such negative publications. However, if the
Bank or the PRC banking industry as a whole suffers from similar negative media reports or criticism in the future,
the Bank cannot make any representation as to the appropriateness, accuracy, completeness or reliability of any such
information or publication. Any negative coverage, whether or not related to the Bank or the Bank’s related parties
and regardless of truth or merit, may have an impact on the Bank’s reputation and, consequently, may undermine the
confidence of the Bank’s customers and investors, which may in turn materially and adversely affect the Bank’s
business, results of operations, financial condition, reputation and prospects.

The Bank is subject to counterparty risks in its derivative transactions.

The Bank acts primarily as an intermediary in domestic and international foreign exchange and derivative markets,
and the Bank currently has exchange rate contracts, interest rate contracts and commodity derivatives contracts with
anumber of domestic and international banks, financial institutions and other entities. As a result, the Bank is subject
to credit risk from its various counterparties. As at 31 December 2024, the notional amount of the Bank’s outstanding
derivative financial instruments amounted to RMB2,326,402 million, and the fair value of the Bank’s outstanding
derivative assets and liabilities amounted to RMB33,797 million and RMB32,448 million, respectively. Although
the Bank cautiously evaluates the credit risks from its counterparties in its derivative transactions and believe that
the overall credit quality of the Bank’s counterparties is adequate, there can be no assurance that parties with
significant risk exposure will not have difficulty in fulfilling derivative contracts that may cause losses for the Bank.

RISKS RELATING TO THE BANK’S LOAN PORTFOLIO

If the Bank is unable to effectively maintain the quality of its loan portfolio, its financial condition and
results of operations may be materially and adversely affected.

The Bank’s results of operations may be negatively impacted by its non-performing loans (“NPL”). As at
31 December 2022, 2023 and 2024, the Bank’s non-performing loan ratio (“NPL ratio”) was 1.25 per cent., 1.25
per cent. and 1.25 per cent. respectively, and the Bank’s total NPL was RMB44,674 million, RMB47,476 million
and RMB49,252 million, respectively. During these periods, the Bank’s NPL remains controllable but there can be
no assurance that it will not deteriorate as the Bank experiences upward pressure resulting from a number of factors
including a downturn in the economic cycle or economic volatility and disruptions. Hence, there can be no assurance
that the Bank will be able to maintain the Bank’s NPL ratio at the current relatively low level in the future or that the
quality of the Bank’s existing or future loans and advances to customers will not deteriorate. The Bank’s NPL ratios
as at the above-mentioned dates may not fully reflect the actual changes to the Bank’s asset quality due to the Bank’s
collective disposal of NPL.
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The quality of the Bank’s loan portfolio may deteriorate due to various reasons, most of which are beyond the Bank’s
control, such as slowdown of the PRC or global economies, deterioration of the global credit environment, other
adverse macroeconomic trends in the PRC or globally and the occurrence of natural disasters or other catastrophes,
all of which could adversely impact the Bank’s borrowers’ businesses, financial conditions or liquidity and in turn
impair their repayment abilities. The actual or perceived deterioration in creditworthiness of the Bank’s borrowers,
decline in real property prices, increases in unemployment rate and decreases in profitability of the Bank’s borrowers
may also have an adverse impact on the Bank’s asset quality and may lead to significant increases in the provision
made for the Bank’s impaired loans, as well as impairment loss on loan. The impairment loss on loans and advances
to customers decreased from RMB45,155 million as at 31 December 2023 to RMB37,816 million as at 31 December
2024. However, there is no assurance that the impairment loss on loans and advances to customers of Bank will
decrease materially in the future, given that the provision for impairment of loans has increased from RMB85,371
million as at 31 December 2023 to RMB88,582 million as at 31 December 2024. If any of the Bank’s NPL or the
provision made for the Bank’s impaired loans or the impairment loss on loan significantly increases in the future,
the Bank’s results of operations and financial condition may be materially and adversely affected. In addition, the
sustainability of the Bank’s growth also depends largely on its abilities to effectively manage its credit risk and to
maintain or improve the quality of its loan portfolio. There can be no assurance that the Bank’s credit risk
management policies, procedures and systems are effective or free from any deficiencies or are adequate to manage
all credit risks faced by the Bank. Failure of the Bank’s credit risk management policies, procedures, or systems may
lead to an increase in the Bank’s NPL and adversely affect the quality of the Bank’s loan portfolio.

NAFR may impose administrative and regulatory measures on the Bank if the Bank’s allowance for NPL
falls below the ratio prescribed by NAFR and the Bank may suffer actual losses on its loan portfolio that
exceed the Bank’s allowances for impairment losses.

As at 31 December 2022, 2023 and 2024, the coverage ratio of the Bank’s provisions for NPL to total NPL was
187.93 per cent., 181.27 per cent. and 180.59 per cent., respectively, which is consistently above the standard
provision coverage ratio of 150 per cent. as prescribed under the Administrative Measures for the Loan Loss Reserves
of Commercial Banks (P52 $R 1T & 20i8 5 2L & T %) issued by China Banking Regulatory Commission (the
“CBRC”, which later merged with the China Insurance Regulatory Commission into China Banking and Insurance
Regulatory Commission (the “CBIRC”, now the NAFR), which shall be responsible for the duties previously
performed by the CBIRC) (the “Rules”). As at 31 December 2024, the provision coverage ratio was 180.59 per cent.,
a decreased of 0.68 percentage points as compared to 31 December 2023. The Rules provide that the standard
provision coverage ratio may be adjusted by NAFR in response to the prevailing macroeconomic environment or
individually adjusted and applied to a relevant bank depending on such bank’s operating conditions. In accordance
with the Rules, a warning would be issued by NAFR to a relevant bank if such provision coverage ratio was below
the applicable level for three consecutive months, requesting for such bank’s rectification; if such event subsists for
at least six consecutive months, NAFR may impose on the relevant bank administrative and regulatory measures as
provided under the Banking Industry Supervision and Administration Law of the PRC (‘P FE A RILFIE SR T

B %) . NAFR may adjust the coverage ratio for NPL from time to time. There can be no assurance that the

Bank’s provision coverage ratio will not fall below the ratio prescribed by NAFR.

The amount of the Bank’s allowances for impairment losses on loans is determined based on the Bank’s assessment
of factors that may affect the quality of the Bank’s loans. These factors include, among others, the Bank’s borrowers’
financial conditions, their repayment ability and repayment intention, the current realisable value of any collateral,
the ability of the guarantors of the Bank’s borrowers to fulfil their obligations, the performance of the PRC’s
economy, the government’s macroeconomic policies, interest rates, exchange rates and the legal and regulatory
environment. Most of these factors are beyond the Bank’s control. The adequacy of the Bank’s allowances for
impairment losses depends on the reliability of, and its skills in applying, its assessment system to estimate these
losses, as well as its ability to accurately collect, process and analyse relevant statistical data.

If the Bank’s assessment of or expectations concerning the impact of these factors on the quality of the Bank’s loans
is different from actual developments or the Bank’s loan quality deteriorates more than expected, then the allowances
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for impairment losses on loans provided by the Bank may not be sufficient to cover actual losses. Consequently, the
Bank may need to make additional provisions for impairment losses in the future, which could lead to a decrease in
the Bank’s profit and materially and adversely affect the Bank’s business, financial condition and results of
operations.

The Bank may not be able to maintain the growth of its loan portfolio.

The Bank’s net loans and advances to customers have grown significantly in the past few years, increasing from
RMB3,499,351 million as at 31 December 2022 to RMB3,712,925 million as at 31 December 2023 and further
increased to RMB3,857,693 million as at 31 December 2024. The future growth of the Bank’s loan portfolio may be
affected by various factors beyond the Bank’s control, such as the PRC’s macroeconomic policies and capital
constraints. In the future, the growth rate of the Bank’s loan portfolio may slow, or the balance of the Bank’s loan
portfolio may even decline. In addition, in response to constraints on the Bank’s regulatory capital, the Bank may
adopt strategies to reduce its reliance on its loan portfolio and expand its activities in other businesses that require
relatively lower capital. Any of the foregoing factors could impact the growth of the Bank’s loan portfolio and thereby
materially and adversely affect the Bank’s business, financial condition and results of operations.

The Bank may not be able to maintain the growth rate of its retail banking business.

As a leading commercial bank in the PRC, the Bank may not be able to maintain its competitive position or sustain
its growth rate due to increasing market saturation and competition, changes in government regulations in the banking
industry in the PRC and other factors, any of which may adversely affect the Bank’s business, financial condition
and results of operations.

For example, the PRC real estate market is subject to volatility and property prices have experienced significant
fluctuations in recent years, and the PRC Government has, from time to time, imposed macroeconomic control
measures that are aimed at preventing the real estate market from over-heating, and also transforming the real estate
market into a steady, healthy and sound market for necessity but not speculation. Such factors may adversely affect
the growth and quality of the Bank’s loans to the real estate industry and its financial condition and results of
operations. In late August 2020, the Ministry of Housing and Urban-Rural Development (“MOHURD”) and the
PBOC imposed the “three red lines” policy to regulate the real estate market, requiring some real estate enterprises
to maintain (i) a debt-to-asset ratio of no greater than 70 per cent. after exclusion of the deposits received; (ii) a net
debt ratio of no greater than 100 per cent.; and (iii) a cash to short-term debt ratio of no less than one. On 28 December
2020, the PBOC and the CBIRC (now the NAFR) promulgated the Notice on Establishing the Regulatory Mechanism
on the Concentration Ratio of Real Estate Loans for Banking Financial Institutions (8 @17 $R1TE S RI%EE
b2 B R EE T R A AR T Y 38 1), which requires that the percentage of (a) the balance of real estate loans of a
banking financial institution to its balance of RMB loans; and (b) the balance of personal residential loans of such
banking financial institution to its balance of RMB loans shall not exceed the caps prescribed by the PBOC and
CBIRC (now the NAFR). Banking financial institutions shall adjust their business within the transitional period of
two years (for those not exceeding 2 per cent. of the prescribed caps) or four years (for those exceeding 2 per cent.
of the prescribed caps). On 26 March 2021, the MOHURD, the PBOC and the CBIRC (now the NAFR) issued the
Circular on the Prevention of Irregular Flow of Loans for Business Purposes into the Real Estate Sector ( { B 15

14502 F R S 08 HUR A B i EE SEI 1Y @ K1) ), to make great efforts to clear up the problem of loans for

business purposes flowing into the real estate sector and to cool down the real estate market.

The expansion of the Bank’s retail banking business also increases the Bank’s exposure to changes in economic
conditions affecting Chinese consumers. For example, a slowdown in the PRC economic development could
adversely affect the ability of retail borrowers and credit card holders to make payments, thereby increasing the
probability of defaults and reducing the demand for retail loans and credit cards. Such a slowdown may also reduce
the demand for the Bank’s non-interest-based products and services, which could result in a reduction in, among
others, the Bank’s credit card transaction volumes and sales of investment products. Accordingly, economic
difficulties in the PRC that have a material adverse effect on PRC consumers could materially and adversely affect
the Bank’s business, financial condition and results of operations.
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The Bank has a relatively high concentration of loans to certain industries, customers and regions, and if
the conditions of these industries or these regions or the financial conditions of these customers deteriorate,
the Bank’s asset quality, financial condition and results of operations may be materially and adversely
affected.

As at 31 December 2023, the top five industries to which the Bank provided corporate loans were: (i) manufacturing,
(i1) water, environment and public utility management, (iii) leasing and commercial services, (iv) wholesale and
retail trade and (v) real estate, which, in aggregate, represented 38.57 per cent. of the balance of the Bank’s total
loans and advances to customers, respectively. As at 31 December 2024, the top five industries to which the Bank
provided corporate loans were: (i) manufacturing, (ii) leasing and commercial services, (iii) water, environment and
public utility management, (iv) wholesale and retail trade and (v) construction, which, in aggregate, represented
40.02 per cent. of the balance of the Bank’s total loans and advances to customers, respectively. If any of the
industries which dominates a relatively large portion of the Bank’s loans experiences a slowdown in the future, the
Bank’s NPL may increase and the extension of the Bank’s new loans may be negatively affected. As a result, the
Bank’s asset quality, financial condition and results of operations may be materially and adversely affected.

As mentioned above, the Bank is exposed to risks relating to the real estate market. In the past, the PRC real estate
market has been subject to periods of volatility and excessive growth. In response to such periods of volatility and
excessive growth, the PRC Government had imposed various macroeconomic measures with an aim of cooling the
overheated real estate market in the PRC, such as setting minimum down payment requirements and minimum
mortgage rates on residential housing purchases, imposing value-added taxes on the transfer of certain residential
properties and levying mandatory personal income tax for second home sales and imposing the “three red lines”
(which refers to prescribed asset to liability ratio, net debt to equity ratio and cash to short-term borrowings ratio
requirements) on certain real estate developers to control their growing debt levels and restore the real estate’s sector
growth to more sustainable levels. Though the Bank follows strictly its credit risk management procedures, including
ongoing credit monitoring of borrowers’ financial information, and strictly enforcing repayment schedules; in
addition, the Bank has strengthened the on-spot examination of key business fields such as real estate loans, such
measures taken by the PRC Government may adversely affect the growth and quality of the Bank’s personal
residential housing mortgage loans and loans to the real estate industry.

As a result of these cooling measures, the PRC real estate sector has since 2021 slowed down materially, which has
resulted in a financial crisis in the sector and lead to defaults on bonds issued by certain real estate companies. This
has in turn had negative impact on property prices and transaction volumes and resulted in an oversupply of
residential and commercial properties. As a result, the PRC Government has recently promulgated certain stimulus
measures to support the PRC real estate market and certain real estate property developers, but there is no guarantee
that any such measures could achieve their intended effect. A continued decline in the PRC’s real estate market may
materially and adversely affect the quality of the Bank’s existing loans and the Bank’s ability to generate new loans
and recover on its loans in the event of default as the value of the real estate securing the Bank’s loans may decrease,
which in turn could have a material adverse effect on the Bank’s business, financial condition and results of
operations.

As at 31 December 2024, loans provided by the Bank to its top ten customers totalled RMB70,283 million, which
represented 1.79 per cent. of the Bank’s total loans and advances and 10.23 per cent. of the Bank’s net capital.
However, if the quality of any of the loans to the above or other single-borrowers or group-borrowers with large
borrowing amounts deteriorates, the Bank’s asset quality, financial condition and results of operations may be
materially and adversely affected.

Moreover, the Bank also provides loans to small-and medium-sized enterprises (“SMEs”) and micro-and small-size
enterprises (“MSEs”). The Bank’s loans to SMEs and MSEs are generally more vulnerable to the adverse impact of
certain factors such as natural disasters and economic slowdown. SMEs and MSEs may also be more likely to suffer
from inadequate or ineffective internal control or risk management systems and may not be able to provide reliable
information necessary for the Bank to assess the credit risks involved. SMEs and MSEs are generally more vulnerable
to fluctuations in the macroeconomy, and the adverse impact brought by major economic crisis or regulatory changes.
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In addition, these enterprises may not be able to provide reliable information necessary for the Bank to assess the
credit risks involved. In the absence of accurate assessment of the relevant credit risks, the non-performing loans of
the Bank may increase significantly if a large number of its SMEs and MSEs clients are affected by major economic
crisis or regulatory changes. As a result, this may have an impact on the Bank’s overall risk profile and quality of
the loan portfolio, which could in turn materially and adversely affect its business, financial condition and results of
operations. There can be no assurance that the risk management measures adopted by the Bank for the loans to SMEs
and MSEs will effectively reduce or eliminate the risks relating to such customers. If the quality of the Bank’s loans
to SMEs and MSEs deteriorates, the Bank’s asset quality, financial condition and results of operations may be
materially and adversely affected.

The Bank provides a majority of its corporate loans to customers in certain regions or industries. If these regions or
industries encounter operational or cash flow problems due to the economic cycle or economic transformations, the
Bank’s NPL associated with such regions or industries could experience upward pressure. As at 31 December 2024,
approximately 72.57 per cent. of the Bank’s total loans and advances to customers were generated from the Bank’s
branches located in the Yangtze River Delta, Central China, Pearl River Delta and Bohai Rim regions in aggregate.
If the economies in those regions experience a slowdown or deteriorate or face local, regional or systemic risks, or
if the Bank’s credit risk assessments of the borrowers who are located at or conduct substantial business activities in
those areas are inaccurate, the Bank’s NPL may increase. As a result, the Bank’s asset quality, financial condition
and results of operations may be materially and adversely affected.

If the debt repayment abilities of the local government financing vehicles (“LGFVs”) to which the Bank
extends loans deteriorate, the Bank’s asset quality, financial condition and results of operations may be
materially and adversely affected.

Loans extended to LGFVs form part of the loan portfolio of the PRC’s commercial banks. The State Council defines
LGFVs as economic entities with an independent legal person status that assume financing functions for government
investment projects and that are incorporated via fiscal allocations or the injection of assets such as land and equity
by local governments and their departments or agencies. The Bank’s loans to LGFVs are primarily extended to
support urban development, transportation, land reserve centres, economic development zones and industrial parks.
The recipients of these loans are LGFVs that generally rank at or above the municipal level, though the Bank does
not lend directly to local governments. The Bank’s loans to LGF Vs are generally targeted at economically developed
areas in the PRC, such as the Yangtze River Delta, Pearl River Delta and Bohai Rim regions. The majority of the
Bank’s loans to LGFVs are secured by mortgages, pledges or guarantees.

In recent years, with the aim of reinforcing the risk management of loans to LGF Vs, the State Council, CBIRC (now
the NAFR) and PBOC, along with several other PRC regulatory authorities, promulgated a series of notices,
guidelines and other regulatory documents to direct PRC banks and other financial institutions to optimise and
strengthen their risk management measures regarding their loans to LGFVs. In September 2014, the State Council
released the Opinion on Enhancing the Administration of Fiscal Debts of Local Governments (B 7> Jn5&HE 75 B
MEERETRER) (“Circular 43”), pursuant to which LGFVs shall no longer serve the fiscal financing functions

nor incur new government debts. In addition, Circular 43 sets forth the general principles of dealing with existing
debts of LGFVs. Based on the audit results of such debts run by the local governments, LGFVs’ existing debts that
should be repaid by the local governments shall be identified, reported to the State Council for approval, and then
included in the budget plan of local governments. If the local government or the State Council does not approve all
or any portion of such debts to be repaid with local government public funds, the LGFVs’ financial condition and
debt-repayment ability may be materially adversely affected. In addition, media publications have continued to
express concerns about LGFV debt levels. While the Bank has taken various measures to reduce the risks of default
such as setting clear thresholds for its loans to LGFVs and enhancing the mortgages and guarantees on such loans,
any unfavourable developments in macroeconomic conditions, adverse changes to state policies, adverse changes to
the financial condition of local governments, or other factors may adversely affect the debt repayment abilities of
these LGFVs and other government-related entities, which may in turn materially and adversely affect the Bank’s
asset quality, financial condition and results of operations. For the Bank’s risk management measures relating to the
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Bank’s loans to LGF Vs, see “Risk Management — Credit Risk Management — Management of Credit Risk Associated
with Corporate Credit Business”.

The Bank’s loan classification and provisioning policies may be different in certain respects from those
applicable to banks in certain other countries or regions.

The Bank classifies its loans using a five-tier classification system in accordance with the guidelines set forth by the
PRC regulators. The five tiers are “normal”, “special mention”, “substandard”, “doubtful” and “loss”. The Bank
assesses its impairment losses on loans and determines a level of allowances for impairment losses using the five-
tier classification system. The Bank performs such assessment, determination and recognition using the concept of
impairment under IFRS 9. The Bank’s loan classification and provisioning policies may be different in certain
respects from those of banks incorporated in certain other countries or regions. As a result, the Bank’s loan
classifications as well as its allowances for impairment losses, as determined under the Bank’s loan classification
and provisioning policies, may differ from those that would be reported by banks incorporated in other countries or
regions.

The collateral or guarantees securing the Bank’s loans may not be sufficient, the Bank may be unable to
realise the full value of the collateral or guarantees in a timely manner or at all, and the value of the assets
the Bank receives from its borrowers for repaying debts may significantly decrease.

A significant portion of the Bank’s loan portfolio is secured by collateral or guarantees. As at 31 December 2024,
35.84 per cent., 7.03 per cent. and 21.73 per cent. of the Bank’s total loans and advances to customers were secured
by mortgages, pledges and guarantees, respectively. The collateral securing the Bank’s loans primarily comprised of
real estate properties and other assets located in the PRC. The value of the collateral securing the Bank’s loans is
usually higher than the amount of the corresponding loans but such value may significantly decline due to factors
beyond the Bank’s control, such as a slowdown in the PRC economic growth or a downturn of the PRC’s real estate
market. A slump in the PRC’s real estate market may result in a decline in the value of the real estate properties
securing the Bank’s loans to a level below the outstanding balances of the principal and interest of such loans. Any
such decline may reduce the amount the Bank may be able to recover from such collateral and, as a result, increase
the Bank’s impairment losses.

Some of the Bank’s loans are secured by guarantees provided by the Bank’s borrowers’ affiliates or other third
parties. Deterioration in these guarantors’ financial conditions could reduce the amount the Bank may be able to
recover from such guarantors. Moreover, in the event that the relevant guarantor fails to comply with his or her
obligations under the guarantee, the Bank is subject to the risk that a court or other judicial or governmental bodies
may declare such guarantees to be invalid or otherwise decline to enforce such guarantees. As a result, the Bank may
not be able to recover all or any part of the amounts guaranteed in respect of the Bank’s loans.

In addition, under certain circumstances, the Bank’s rights to the collateral securing its loans may be subordinated to
other rights. For example, pursuant to the PRC Enterprises Bankruptcy Law (H* % A [ 3% F1 3] 4> 35 0% 8 75),
effective from 1 June 2007, if the other assets of a bankrupt enterprise are insufficient to cover the outstanding
salaries, medical and injury allowances, death or disability compensation and basic pension and medical insurance
contribution attributable to its employees’ personal accounts, as well as other compensation payable to the employees
as required by law and administrative regulations, the relevant claims of such employees shall prevail over the Bank’s
rights to the collateral.

In the PRC, the procedures for liquidating or otherwise realising the value of collateral may be protracted and it may
be difficult in practice to enforce claims on such collateral. For example, pursuant to the Directive on Foreclosure of
Mortgages on Residential Properties issued by the Supreme Court of the PRC (55 A AR A RIEBEEIT
R ERHMN EERIRE), effective from 21 December 2005 and further amended in December 2008, a PRC court
may not enforce the eviction of an enforce and his or her dependents from the mortgaged principal residence within
six months after it has rendered its judgment on the auction, sale or liquidation of such property for repayment
purpose. While such directive has been abolished on 1 January 2021 and there are no replacement rules specifying
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whether such grace period is still applicable or not, it still remains difficult and time-consuming for the Bank to take
control of or liquidate the collateral securing its NPL.

If any of the Bank’s borrowers are unable to repay its loans when due, the Bank will be entitled to exercise its
creditor’s rights and make a claim against the defaulted borrower. Through consultation or by way of judicial
procedures, the Bank may take possession or dispose of the tangible assets or other property rights that such borrower
is entitled to. However, due to the risk of market price fluctuations, depreciation of the assets or the property rights
concerned, or the difficulty of liquidating such assets and property rights, the value of such assets may materially
decrease and may not be adequate to cover the outstanding amounts due under the loans. If the Bank anticipates that
the realisable value of such assets or property rights is lower than their book value in light of the occurrence of such
risks, the Bank will make impairment provisions accordingly. In addition, if the Bank’s borrowers become insolvent,
the Bank may not be able to realise the full value of the collateral and guarantees securing the Bank’s loans in a
timely manner, or if the value of the assets for repayment of debts that the Bank receives substantially decrease in
the future, the Bank’s asset quality, financial condition, or results of operations may be materially and adversely
affected.

RISKS RELATING TO THE PRC BANKING INDUSTRY

The Bank faces increasingly intense competition in the PRC’s banking industry and competition from other
investment and financing channels.

The banking industry in the PRC is becoming increasingly competitive. The Bank faces competition from
commercial banks in all of its principal areas of business where the Bank has operations. On 1 July 2013, the General
Office of the State Council of the PRC issued the Guidance Letter regarding Financial Support for Promoting
Economic Restructuring and Transformation (B[t ¥/ BERA TS <l Sz Rp 48 R4t i s B e AU -4 s i R
) (the “Guidance Letter””). The Guidance Letter, among others, encourages investment by private-sector capital in
financial institutions and the establishment of privately-owned banks. The Guidance Letter provides a policy
direction to the increasing involvement of private-sector capital in the financial industry in the PRC. In addition, the
Mainland and Hong Kong Closer Economic Partnership Arrangement, which allows Hong Kong banks to operate in
the PRC, may also increase competition in the PRC banking industry. The Bank faces increasing competition from
privately owned banks, foreign-invested banks and financial institutions. The Bank competes with its competitors
for substantially the same loan, deposit and fee and commission-based products and services customers. Moreover,
the PRC Government has, in recent years, implemented a series of measures designed to further liberalise the banking
industry, including those relating to interest rates and fee-and-commission based products and services, which,
together with the emergence of internet finance, are changing the basis on which the Bank competes with other banks
for customers. Such competition may materially and adversely affect the Bank’s business and future prospects by,
for example, reducing the Bank’s market share in its principal products and services, reducing the Bank’s fee and
commission income, affecting the growth of the Bank’s loan or deposit portfolios and their related products and
services, reducing the Bank’s interest income, increasing the interest expenses and decreasing its net interest margin,
reducing the Bank’s fees and commission income, leading to a deterioration of the Bank’s asset quality and increasing
competition for soliciting senior management talent and qualified professional personnel.

In addition, the Bank may face competition from direct corporate financing, such as the issuance of securities in the
domestic and international capital markets. The domestic securities markets have experienced, and are expected to
continue to experience, expansion and growth. If a substantial number of the Bank’s customers choose alternative
ways of financing to fund their capital needs, this may adversely affect the Bank’s interest income, which could in
turn materially and adversely affect the Bank’s business, financial condition and results of operations.

In addition to competition from other banks and financial institutions, the Bank also faces competition from other
forms of investment alternatives in the PRC. In recent years, financial disintermediation, which involves the
movement of funds by investors from intermediary financial institutions such as savings and deposit-taking banks to
direct investments, has increased in the PRC. The Bank’s deposit customers may elect to convert their funds into
stocks, bonds and wealth management products, which may result in a decrease in the Bank’s customer deposits,
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therefore further affecting the level of funds available to the Bank for its lending business to generate net interest
income. Meanwhile, financial disintermediation may result in a decrease in the enterprise demand for loans, which
could materially and adversely affect the Bank’s business, financial condition and results of operations.

The Bank is subject to risks related to uncertain changes in the regulatory environment of the PRC’s
banking industry.

The Bank’s businesses are directly affected by changes in the PRC’s banking regulatory policies, laws and
regulations. The regulatory system and the laws and regulations governing the banking sector are subject to future
changes, and there can be no assurance that such changes will not materially and adversely affect the Bank’s business,
financial condition and results of operations.

In addition, the Bank’s overseas branches, subsidiaries and representative offices have to comply with the local laws
and regulations of the relevant jurisdiction and are subject to regulation and approval by the local regulatory
authorities in the relevant jurisdiction. There can be no assurance that the Bank’s overseas branches, subsidiaries and
representative offices can always satisfy applicable laws and regulatory requirements. If the Bank does not meet such
requirements, its business in the relevant jurisdiction may be affected, which may materially and adversely affect the
Bank’s business, financial condition and results of operations.

The Bank is subject to risks related to changes in monetary policy.

PRC monetary policy is set by PBOC in accordance with the macroeconomic environment. In addition, PBOC
controls monetary supply through open market operations and adjustments to the deposit reserve ratio and rediscount
rate in order to achieve targeted control over the economy. As commercial banks are a major means to implement
monetary policy, changes in monetary policy will affect their operations and profitability. If the Bank cannot timely
adjust its operating strategy in response to the changes in monetary policy, the Bank’s business, financial condition
and results of operations may be materially and adversely affected.

The growth rate of the banking industry in the PRC may not be sustainable.

The Bank expects the banking industry in the PRC to expand as a result of anticipated growth in the PRC’s economy,
increases in household income, further social welfare reforms, demographic changes and the opening of the PRC’s
banking industry to foreign participants. However, it is not clear how certain trends and events, such as the pace of
the PRC’s economic growth, the PRC’s implementation of its commitments to World Trade Organisation accession,
the development of the domestic capital and insurance markets and the ongoing reform of the social welfare system,
will affect the PRC’s banking industry. In addition, the banking industry in the PRC may be affected by systemic
risks. Consequently, there can be no assurance that the growth and development of the PRC’s banking industry will
be sustainable.

The effectiveness of the Bank’s credit risk management is affected by the quality and scope of information
available in the PRC.

National credit information databases developed by PBOC have been operational only since 2006. Due to the limited
operational history and as the information infrastructure in the PRC is still under development and there remains
limitations on the availability of information, such databases are not able to provide complete credit information on
many of the Bank’s credit applicants. Therefore, the Bank’s assessment of the credit risk associated with a particular
customer may not be based on complete, accurate or reliable information. As a result, the Bank’s ability to manage
effectively its credit risk may be adversely affected, which may materially and adversely affect the Bank’s business,
financial condition and results of operations.

RISKS RELATING TO THE PRC

The slowdown of the PRC’s economy caused in part by the recent challenging global economic conditions
may adversely affect the Bank.

A substantial part of the Bank’s revenue is derived from the PRC. The Bank relies, to a significant degree, on its
domestic operations to achieve revenue growth. Domestic demand for banking services is materially affected by
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growth of private consumption and overall economic growth in the PRC. The global crisis in financial services and
credit markets in 2008 caused a slowdown in the economic growth in many countries, including the PRC. Although
the PRC’s economic growth has increased compared to its level immediately after the global financial crisis, it has
displayed signs of slowdown since 2015 as evidenced by a decrease in the growth rate of the PRC’s gross domestic
product. This was caused by a combination of factors most of which are beyond the Bank’s control, such as the
global economic conditions, governmental policies and changes in market dynamics globally and regionally, the
trade war between the United States and PRC and global pandemic. In 2024, the PRC Government reported a GDP
of RMB134.91 trillion, representing year-on-year growth of 5.0 per cent. Although the PRC Government has recently
taken several measures and actions with an aim to increase investors’ confidence in the PRC economy, there can be
no assurance that those measures will be effective. There are uncertainties relating to the overall prospects for the
global and the PRC economies this year and beyond, which may have a material adverse impact on the Bank’s
business, prospects, financial conditions and results of operations. See also “Risk Factors - The Bank’s business is
inherently subject to market fluctuations and general economic conditions, particularly in the PRC” and “Risk
Factors - Risks Relating to the PRC - Any future occurrence of natural disasters or outbreaks of contagious diseases
in the PRC may have a material adverse effect on the Bank’s business, financial condition and results of operations”.

Certain facts and statistics in the Offering Circular are derived from publications not independently verified
by the Bank, the Group, the Arrangers, the Dealers, or their respective directors, officers, employees,
affiliates or advisers.

Some of the facts and statistics in the Offering Circular relating to the PRC, the PRC economy and industries in
which the Group operates and its related industry sectors are derived from various publications and obtained in
communications with various agencies that the Bank believe to be reliable. However, none of the Issuer, the Bank,
the Group, the Arrangers, the Dealers, or their respective directors, officers, employees, affiliates or advisers can
guarantee the quality or reliability of certain source materials. Due to possibly flawed or ineffective collection
methods or discrepancies between published information and market practice and other problems, the statistics in
the Offering Circular relating to the PRC economy and the industries in which the Group operates and its related
industry sectors may be inaccurate. In all cases, investors should consider how much weight or importance they
should attach to or place on such facts and statistics.

The PRC’s economic, political and social conditions, as well as government policies, could affect the Bank’s
businesses.

A substantial majority of the Bank’s businesses, assets and operations is located in the PRC. Accordingly, the Bank’s
business prospects, financial condition and results of operations are, to a significant degree, subject to the economic,
political and legal developments in the PRC. The PRC’s economy differs from the economies of most developed
countries in many respects, including, among others, government involvement, level of development, growth rate,
control of foreign exchange and allocation of resources.

The PRC economy has been undergoing a transition from a planned economy to a market-oriented economy. A
substantial portion of productive assets in the PRC is still owned by the PRC Government. The government also
exercises significant control over the PRC’s economic growth by allocating resources, setting monetary policy and
providing preferential treatment to particular industries or companies. In recent years, the PRC Government has
pushed forward a large number of economic reform measures to introduce market forces and promote the
establishment of sound corporate governance structures. Such economic reform measures may be adjusted, modified
or applied differently depending on the industries and regions of the country. As a result, the Bank may not benefit
from certain of such measures.

The PRC Government has the power to implement macroeconomic controls affecting the PRC’s economy. The
government has implemented various measures in an effort to control the growth rate of certain industries and
indebtedness levels. However, the PRC may not be able to sustain current growth rates and levels of economic
activities. If the PRC’s economy experiences a decrease in growth rate or a significant slowdown, the unfavourable
business environment and economic condition for the Bank’s customers could negatively impact their ability or
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willingness to repay the Bank’s loans and reduce their demand for the Bank’s banking services. The Bank’s business,
financial condition and results of operations may be materially and adversely affected.

Interpretation and enforcement of the laws in the PRC may involve uncertainties.

As a substantial part of the Group’s business is conducted in the PRC and a substantial part of the Group’s assets is
located in the PRC, its operations are affected by and subject to the PRC legal system and PRC laws and regulations.

Since 1979, the PRC Government has begun to promulgate a comprehensive system of laws and has introduced
many new laws and regulations to provide general guidance on economic and business practices in the PRC and to
regulate foreign investment. Progress has been made in the promulgation of laws and regulations dealing with
economic matters, such as corporate organisation and governance, foreign investment, commerce, taxation and trade.
The promulgation of changes to existing laws and the abrogation of local regulations by national laws could have a
negative impact on the business and prospects of the Group.

In addition, as these laws, regulations and legal requirements are relatively recent, their interpretation and
enforcement may involve significant uncertainties and consequently, may adversely affect the legal protections and
remedies available to the Group and its operations and to holders of the Notes. The interpretation of PRC laws may
be subject to domestic political and policy changes.

For example, the NDRC issued the Circular on Promoting the Reform of the Administrative System on the Issuance

by Enterprises of Foreign Debt Filings and Registrations (|85 & R I E ZRAT > E S TIMBE R E B L HIE
P O 3B 0 (B DY NEE[2015]2044 5%)) (the “NDRC Circular”) on 14 September 2015, which came into effect

on the same day. According to the NDRC Circular, domestic enterprises and their overseas controlled entities shall
procure the registration of any debt securities or medium to long term loans with a term not less than one year issued
or incurred outside the PRC with the NDRC prior to the issue of the securities or drawings under the loans and notify
the particulars of the relevant issues or drawings within ten PRC working days after the completion of the relevant
issue or drawing.

The NDRC Measures superseded the NDRC Circular. Under the NDRC Measures, the Issuer shall, (i) file or cause
to be filed with the NDRC the requisite information and documents within ten PRC business days after each foreign
debt issuance and the expiration of the certificate with respect to the relevant Notes in accordance with the NDRC
Measures, (ii) file or cause to be filed with the NDRC the requisite information and documents within five PRC
business days before the end of January and the end of July each year, and (iii) file or cause to be filed the requisite
information and documents upon the occurrence of any material event that may affect the enterprise’s due
performance of its debt obligations. The NDRC Measures mentions some legal consequences of non-compliance
with the pre-issuance registration requirement. For example, if the enterprise borrows foreign debt in violation of the
NDRC Measures, the examination and registration authority shall take disciplinary actions such as holding an
interview and giving a public warning against the relevant enterprise and its principal person-in-charge according to
the seriousness of the circumstances, and if any intermediary agency knows or should have known that an enterprise
is borrowing foreign debt in violation of the relevant provision of the NDRC Measures but still provides the relevant
intermediary services to the enterprise, the examination and registration authority shall circulate a notification of
violation of regulations, and consult the relevant department on punishing the relevant intermediary agency and
relevant liable persons in accordance with the applicable laws and regulations. In the worst-case scenario, if pre-
issuance registration is required but not complied with, it might become unlawful for the Issuer to perform or comply
with any of its obligations under the relevant Notes and the relevant Notes might be subject to enforcement as
provided in Condition 15 (Events of Default). Potential investors of the Notes are advised to exercise due caution
when making their investment decisions.

Similarly, the NDRC Measures mentions some legal consequences of non-compliance with the post-issue reporting
requirement. Failure to comply with the NDRC post-issue and continuing filing obligations (such as post-issue filing,
pre-issuance approval expiration filing, periodical filing and major event filing, etc.) under Articles 24 and 26 of the
NDRC Measures may result in the relevant entities being ordered to make corrections within a time limit, and in the
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case of aggravating circumstances or in the case that such corrections are not made within the prescribed time limit,
relevant entities and their main person-in-charge will be warned. The aforesaid regulatory violations committed by
enterprises shall be publicised on the “Credit China” website and the national enterprise credit information publicity
system, among others.

The Issuer undertakes to (i) file or cause to be filed with the NDRC the requisite information and documents within
the relevant prescribed timeframes from time to time after the Issue Date in accordance with the NDRC Measures;
and (ii) comply with the NDRC Measures and other obligations required by the NDRC as it applies to the Notes.
However, the NDRC Measures is new and its implementation may involve uncertainty. While the NDRC Measures
has set out the legal consequences for debtors and involved professional parties in cases of non-compliance of the
NDRC Measures, the NDRC Measures is silent on whether any such non-compliance would affect the validity and
enforceability of the Notes. There is no assurance that the failure to comply with the NDRC Measures would not
result in adverse consequences on the Issuer’s or the Bank’s ability to perform in accordance with the Terms and
Conditions of the Notes or the enforceability of the Notes.

On 29 April 2016, PBOC issued the Circular on Implementing Overall Macro-prudential Management System for
Cross-border Financing on a Nationwide Scale (Bl A BT 68 7 22 B 6 [ P B it < L/ S i s 7= B 1
ETEAYIEAD) (the “2016 Macro-prudential Management Circular”) which came into effect on 3 May 2016. The

2016 Macro-prudential Management Circular established a mechanism aimed at regulating cross border financing
activities conducted by domestic institutions, including domestic enterprises and financial institutions other than
governmental financing platforms and real estate enterprises, based on the capital or net asset of the borrowing
entities using a prudent management principle on a macro nationwide scale.

The 2016 Macro-prudential Management Circular was replaced by the Circular on Matters Concerning Macro-
prudential Management on Overall Cross-border Financing (B A RTINS OKEEE FHFEHEEE
REZE EH 1Y %0) (the “2017 Macro-prudential Management Circular”), promulgated by PBOC on 12 January
2017, and the 2017 Macro-prudential Management Circular does not change the filing, reporting and other
requirements on PRC domestic enterprises and financial institutions that engage in cross-border financing activities.

In connection with the establishment and update of the Programme or any issuance by the Issuer, the Bank has not
made and does not intend to make any filing with PBOC under the 2017 Macro-prudential Management Circular.
The establishment and update of the Programme and an issuance by the Issuer, as an overseas branch, do not involve
any “cross-border financing activities” under the 2017 Macro-prudential Management Circular given the proceeds
will not be remitted into the Mainland China. Accordingly, the filing requirements under the 2017 Macro-prudential
Management Circular do not apply for issuance made by the Issuer.

Neither PBOC nor SAFE has promulgated implementation rules for the 2017 Macro-prudential Management
Circular as at the date of this Offering Circular. The filing process of and legal consequences of non-compliance with
the aforesaid regulations and the interpretation and enforcement of the 2017 Macro-prudential Management Circular
thus involve substantial uncertainties due to its recent promulgation and publication. Following the date of this
Offering Circular, if the Bank is required to make or take other steps to comply with the 2017 Macro-prudential
Management Circular, the Issuer will also take the necessary steps to comply with such requirements.

In addition, the Group cannot predict the effects of future developments in the PRC legal system, including the
promulgation of new laws, changes to existing laws or the interpretation or enforcement thereof, or the
inconsistencies between local rules and regulations and national law. As a result, there is substantial uncertainty as
to the legal protection available to the Group and investors in the Notes. The Group may be required in the future to
procure additional permits, authorisations and approvals for the Group’s existing and future operations, which may
not be obtainable in a timely fashion or at all. Any failure to obtain such permits or authorisations may have an
adverse effect on the Group’s financial condition and results of operations.
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There may be difficulties in effecting service of legal process and enforcing judgments against the Bank and
its management.

The Bank is a company incorporated under the laws of the PRC, and a substantial majority of the Bank’s businesses,
assets and operations are located in the PRC. In addition, a substantial majority of the Bank’s directors, supervisors
and executive officers reside in the PRC, and substantially all of their assets are located in the PRC. As a result, it
may not be possible to serve legal written process outside the PRC upon the Bank or such directors, supervisors or
executive officers, including with respect to matters arising under U.S. federal securities laws or applicable State
securities laws.

Moreover, the PRC does not have treaties providing for the reciprocal recognition and enforcement of judgements
of courts with the United States, the United Kingdom, Japan and many other countries. According to the Civil
Procedure Law of the PRC (as amended in 2023), the PRC courts can recognise and enforce foreign judgments in
accordance with the requirements of the PRC Civil Procedures Law and other applicable laws, regulations and
interpretations based either on treaties between China and the country where the judgment is made or on principles
of reciprocity between jurisdictions. According to the Civil Procedure Law of the PRC, the PRC courts will not
enforce a foreign judgment if (1) the court finds that the foreign court has no jurisdiction over the case; (2) the
respondent has not been legitimately summoned or the respondent has been legitimately summoned but has not been
given a reasonable opportunity to make a representation and debate, or the litigant without litigation capacity has not
been assigned appropriate agent; (3) the judgment or ruling is obtained by fraud; (4) the people’s court has made a
judgment or ruling on the same dispute, or has recognised the judgment or ruling made by a court of a third country
for the same dispute; (5) the recognition or enforcement of such judgment or ruling will result in a violation of the
basic legal principles of the PRC, its sovereignty or security, or for reasons of social and public interests. In addition,
pursuant to the Arrangement of the Supreme People’s Court between the Mainland and the HKSAR on Reciprocal
Recognition and Enforcement of the Decisions of Civil and Commercial Cases under Consensual Jurisdiction (B>
Pt B PRl T B R VA e AH BRI AT S AR B AV R B R HIA A ZEHE) (hereinafter
“Consensual Arrangement”), if the parties have expressly agreed in writing that the Hong Kong Court has sole
jurisdiction over civil and commercial cases, the Chinese courts may recognise and enforce final judgments made by
specific courts in Hong Kong (including the Court of Final Appeal, Court of Appeal, Court of First Instance and
District Court) in relation to payments if such judgments have come into effect without fraud or any other procedural
problems and the enforcement of which is not considered to be contrary to the social and public interest of the PRC.
On 18 January 2019, Hong Kong and the PRC entered into the Arrangement on Reciprocal Recognition and
Enforcement of Judgments in Civil and Commercial Matters between the Courts of the Mainland and of the Hong
Kong Special Administrative Region ([ /7 P 3 S 2 45 7147 B 25 e A TEL 58 P AT DR S S8 AR 0T 1) 22
) (the “2019 Arrangement”), which came into operation on 29 January 2024 and terminated the Consensual
Arrangement. The 2019 Arrangement establishes a bilateral legal mechanism with greater clarity and certainty for
recognition and enforcement of judgments in a wider range of civil and commercial matters between the courts of
Hong Kong and the PRC. Other than that, judgments made by courts in other jurisdictions may not be recognised or
enforced in the PRC.

As a result, recognition and enforcement in the PRC of judgments of a court in other jurisdictions mentioned above
in relation to any matter may be difficult or impossible.

Increases in the costs of labour may have an adverse impact on the Group’s results of operations.
The PRC Labour Contract Law (TP EE A R FLFIE 25 & & [6]2) became effective on 1 January 2008, and it was

amended on 28 December 2012, which has taken effect on 1 July 2013. The current PRC Labour Contract Law has
imposed greater liabilities on employers and significantly increased the cost of an employer’s decision to reduce its
workforce. Further it requires certain terminations to be based upon seniority instead of merit. In the event that the
Group decides to significantly change or decrease the Group’s workforce within the PRC, the PRC Labour Contract
Law could adversely affect the Group’s financial condition and results of operations. In addition, the PRC
Government has continued to introduce various new labour-related regulations after the promulgation of the PRC
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Labour Contract Law. Among other things, the Paid Annual Leave Provisions ( B .77 7 & (R B {5: 5], which

became effective on 1 January 2008, require that paid annual leaves ranging from five to fifteen days be available to
nearly all employees and further require that employers compensate an employee for any annual leave days the
employee is unable to take in the amount of three times of such employee’s daily salary, subject to certain exceptions.

On 28 October 2010, the Standing Committee of the National People’s Congress promulgated the PRC Social
Insurance Law (9 #£ A B L f1[E0 1 & £ 5 %) which has taken effect on 1 July 2011 and was amended on 29
December 2018. According to the PRC Social Insurance Law, employees will participate in pension insurance, work-
related injury insurance, medical insurance, unemployment insurance and maternity insurance and the employers
must, together with their employees or separately, pay for the social insurance premiums for such employees.

To further strengthen the protection on labour remuneration, rest and vacations, social insurance and other basic
rights and interests of labourers, the Opinion of the Central Committee of the Communist Party of China and the
State Council on Building Harmonious Labour Relationships (i 3E 5t ~ BB LRI EREE S B (A= H)

was issued on 21 March 2015, which acts as a guideline on PRC labour legislation.

As a result of the implementation of these and any future rules and regulations designed to enhance the standard for
labour protection, the Group’s labour costs may continue to increase. If the costs of labour increase significantly,
and the Group cannot offset such increase by reducing other costs, its business, the Group’s results of operations and
financial position may be materially and adversely affected.

In addition, a labour shortage required for the Group’s business operation may cause similar adverse effects,
particularly if the Group is unable to identify and employ other appropriate means to reduce the costs. In such
circumstances, the profit margin may decrease and the financial results may be adversely affected. Inflation in the
PRC has also increased in recent years. Inflation in the PRC increases the costs of labour, and rising labour costs
may increase the Group’s operating costs and partially erode the cost advantage of the Group’s PRC-based operations
and therefore negatively impact the Group’s profitability.

Future fluctuations in the value of the currencies in which the Group uses in its business could have an
adverse effect on the Group’s financial condition and results of operations.

While the Group’s recording currencies are Renminbi, for the purposes of its financial statements, a portion of the
Group’s revenue, expenses and bank borrowings is denominated in currencies other than Renminbi as a result of the
Group’s use of financial instruments in its ordinary course of operating and its investment activities. The Group
monitors its financial risks and seeks to mitigates its currency risk through investments denominated in U.S. dollars.
As a result, fluctuations in exchange rates, particularly between Renminbi and U.S. dollar, could affect the Group’s
profitability and may result in foreign currency exchange losses with respect to its foreign currency-denominated
assets and liabilities.

The exchange rate of Renminbi against U.S. dollar and other currencies fluctuates and is affected by, among other
things, changes in the PRC’s, as well as international, political and economic conditions and the PRC Government’s
fiscal and currency policies. Starting from 1994, the conversion of Renminbi into foreign currencies, including U.S.
dollars, was based on rates set daily by PBOC based on the previous business day’s inter-bank foreign exchange
market rates and the current exchange rates on the world financial markets. For more than 10 years, the official
exchange rate for conversion of Renminbi to U.S. dollars was generally stable. On 21 July 2005, the PRC
Government introduced a managed floating exchange rate system. In July 2008, the PRC Government announced its
exchange rate regime would change to a managed floating mechanism based on market supply and demand. PBOC
decided to further adjust the Renminbi exchange rate regime in April 2012 and to enhance the flexibility of the RMB
exchange rate. On 17 March 2014, PBOC continued to expand the floating range of Renminbi against U.S. dollar.
In August 2015, PBOC surprised markets by devaluing Renminbi several times, lowering its daily mid-point trading
price significantly against U.S. dollar. The currency devaluation of Renminbi was intended to bring it more in line
with the market by taking market signals into account, but also boosts the competitiveness of PRC’s exports. The
PRC Government may make further adjustments to the exchange rate system in the future. There can be no assurance
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that Renminbi will not experience significant appreciation or depreciation against U.S. dollar in the future. Any
significant increase or decrease in the value of Renminbi against U.S. dollar could affect the value of the Group’s
financial instrument and financing cost and may materially and adversely affect the financial condition and results
of operation of the Group.

There is foreign exchange control in the PRC.

The Group’s PRC subsidiaries are subject to PRC laws and regulations on currency conversion. In general, foreign-
invested enterprises (“FIEs”) are permitted to convert RMB to foreign currencies for current account transactions
(including, for example, distribution of profits and payment of dividends to foreign investors) without the prior
approval of SAFE, by complying with certain procedural requirements. Control over conversion of RMB into foreign
currencies for capital account transactions (including, for example, direct investment, loan and investment in
securities) is more stringent and such conversion is subject to approval from or registration with appropriate
government authorities or designated banks.

The Group has PRC subsidiaries that are FIEs and the ability of these subsidiaries to pay dividends or make other
distributions to the Group may be restricted by, among other things, the availability of funds, and statutory and other
legal restrictions including PRC foreign exchange control restrictions. To the extent that the ability of the Group’s
subsidiaries to distribute to the Group is restricted, it may have an adverse effect on the Group’s cash flows.

Inflation in the PRC could materially and adversely affect the Group’s profitability and growth.

While the PRC economy has grown rapidly, the growth has been uneven among various sectors of the economy and
in different geographical areas of the country. Rapid economic growth can lead to growth in the money supply and
rising inflation. If prices for the Group’s products and services rise at a rate that is insufficient to compensate for the
rise in its costs, the Group’s business may be materially and adversely affected. In order to control inflation in the
past, the PRC Government has imposed controls on bank credits, limits on loans for fixed assets and restrictions on
state bank lending. Such an austerity policy can lead to a slowing of economic growth. A slowdown in the PRC
economy could also materially and adversely affect the Group’s business and prospects.

Any future occurrence of natural disasters or outbreaks of contagious diseases in the PRC may have a
material adverse effect on the Bank’s business, financial condition and results of operations.

Any occurrence of natural disasters or outbreaks of health epidemics and contagious diseases, including avian
influenza, Severe Acute Respiratory Syndrome (“SARS”), Ebola virus disease (“Ebola”), Middle East Respiratory
Syndrome corona virus (“MERS”), H5N1 influenza, HINI influenza, H7N9 influenza or corona virus of 2019
(“COVID-19”), may adversely affect the Bank’s business, financial condition and results of operations. An outbreak
of a health epidemic or contagious disease could result in a widespread health crisis and restrict the level of business
activity in affected areas, which may in turn adversely affect the Bank’s business, financial condition and results of
operations.

Moreover, the PRC has experienced natural disasters such as earthquakes, floods and drought in the past few years.
Any future occurrence of severe natural disasters in the PRC may adversely affect its economy and in turn the Bank’s
business, financial condition and results of operations. There is no guarantee that any future occurrence of natural
disasters or outbreak of avian influenza, Ebola, SARS, MERS, H5N1 influenza, HIN1 influenza, H7N9 influenza,
COVID-19 or other epidemics, or the measures taken by the PRC Government or other countries in response to a
future outbreak of these epidemics, will not seriously interrupt the Bank’s operations or those of the Bank’s
customers, which may have a material adverse effect on the Bank’s business, financial condition and results of
operations.

RISKS RELATING TO FINANCIAL INFORMATION
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Potential investors should not place undue reliance on the unaudited and unreviewed financial information
included elsewhere in the Offering Circular and the financial information incorporated by reference that is
not audited nor reviewed.

The Offering Circular also incorporates the most recently published audited annual consolidated financial statements
and any interim, semi-annual or quarterly consolidated financial statements (whether audited or unaudited and
reviewed or unreviewed) of the Bank published from time to time after the date of the Offering Circular in each case
together with any reports prepared in connection therewith. The Bank publishes its consolidated quarterly interim
reports in respect of periods ended 31 March and 30 September of each financial year on the official websites of the
Shanghai Stock Exchange and HKSE.

The quarterly interim reports have not been and will not be audited or reviewed by the Bank’s auditors and were and
will be prepared under IFRS. The quarterly interim reports should not be relied upon by investors to provide the
same quality of information associated with information that has been subject to an auditor or review. Potential
investors should exercise caution when using such data to evaluate the Bank’s financial condition and results of
operations. The quarterly interim reports should not be taken as an indication of the expected financial condition or
results of operations of the Bank for the relevant full financial year.

Historical consolidated financial information of the Bank is not indicative of its current or future results of
operations.

The historical financial information of the Bank included in this Offering Circular is not indicative of its future
financial results. Such financial information is not intended to represent or predict the Bank’s results of operations
of any future periods. The Bank’s future results of operations may change materially if its future growth deviates
from the historical trends for various reasons, including factors beyond its control, such as changes in economic
environment, PRC rules and regulations and the competitive landscape of the banking industry.

The Bank’s new accounting standard differs from its old standard, as a result of which certain historical
financials may be difficult to compare.

The Bank’s audited consolidated financial statements as at and for the years ended 31 December 2023 and 2024 were
prepared in accordance with IFRS and have been audited by Ernst & Young and KPMG respectively. The Bank has
applied several new and revised standards and amendments for the first time starting from 1 January 2024, including
Amendments to IFRS 16 — Lease Liability in a Sale and Leaseback, Amendments to IAS 1 (2020) — Classification
of Liabilities as Current or Non-current, Amendments to IAS 1 (2022) — Non-current Liabilities with Covenants and
Amendments to IAS 7 and IFRS 7 — Supplier Finance Arrangements. The adoption of the above standards and
amendments did not have any significant impact on the operating results, financial position and comprehensive
income of the Group.

RISKS RELATING TO THE NOTES ISSUED UNDER THE PROGRAMME

The Notes are unsecured obligations.

As the Notes are unsecured obligations, their repayment may be compromised if:

. the Issuer enters into bankruptcy, liquidation, reorganisation or other winding-up proceedings;
. there is a default in payment under the Issuer’s secured indebtedness or other unsecured indebtedness; or
° there is an acceleration of any of the Issuer’s indebtedness.

If any of these events were to occur, the Issuer’s assets and any amounts received from the sale of such assets may
not be sufficient to pay amounts due on the Notes.
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The ratings of the Programme and the Notes may be downgraded or withdrawn.

The Programme is rated “Baa2” by Moody’s and “BBB+” by S&P. The rating is only correct as at the date of this
Offering Circular. Each Tranche of Notes may be rated or unrated, as specified in the applicable Pricing Supplement.
The rating represents the opinion of the relevant rating agency and its assessment of the ability of the Issuer and the
Bank to perform their respective obligations under the Notes, and credit risks in determining the likelihood that
payments will be made when due under the Notes. The ratings may not reflect the potential impact of all risks related
to structure, market, additional factors discussed above and other factors that may affect the value of the Notes. A
rating is not a recommendation to buy, sell or hold securities. The rating can be lowered or withdrawn at any time.
In May 2017, Moody’s downgraded China’s sovereign credit rating from Aa3 to Al and later adjusted the outlook
to negative in December 2023. Further, in April 2025, Fitch Ratings (“Fitch””) downgraded the long-term foreign-
currency issuer default rating of the PRC to “A (Stable)” from “A+ (Negative)”, reflecting Fitch’s expectations of a
continued weakening of China's public finances and a rapidly rising public debt trajectory during the country's
economic transition. As a result, each of Moody’s and Fitch has changed their respective rating outcomes on a
number of PRC issuers, including but not limited to government-owned corporate entities and subsidiaries. There
can be no assurance that similarly adverse ratings developments may not occur in the future. If any further adverse
ratings developments occur, the Bank’s ratings could be adversely affected. The Bank or the Branch Issuer is not
obliged to inform holders of the Notes if a rating is lowered or withdrawn. A reduction or withdrawal of a rating may
adversely affect the market price of the Notes.

Any downgrading of the Bank’s corporate ratings, or those of its subsidiaries, by rating agencies could
adversely affect the Group’s business and the Group’s liquidity.

Any adverse revision to the Bank’s corporate ratings, or those of its subsidiaries, for domestic and international debt
by rating agencies such as Fitch, Moody’s and S&P may adversely affect the Bank’s business, its financial
performance and the trading price of the Notes. Further, the Bank’s ability to obtain financing or to access to capital
markets may also be limited, thereby lowering its liquidity.

Additional procedures may be required to effect service of legal process and enforcing judgments against the
Bank and its management.

The Bank is a company incorporated under the laws of the PRC, and substantially all of the Bank’s business, assets
and operations are located in China. In addition, a majority of the Bank’s directors, supervisors and executive officers
reside in China, and substantially all of the assets of such directors, supervisors and executive officers are located in
China. Therefore, additional procedures may be required for investors to effect service of process upon the Bank or
those persons inside China.

If the Bank fails to complete the post-issuance report to the NDRC in connection with the Notes, NDRC may
impose penalties or other administrative procedures on the Bank.

Effective from 10 February 2023, NDRC Measures superseded the NDRC Circular. Under the NDRC Measures, the
Branch Issuer (acting through the Bank) or, as the case may be, the Bank shall, (i) file or cause to be filed with the
NDRC the requisite information and documents within ten PRC business days after each foreign debt issuance and
the expiration of the relevant pre-issuance certificate of review and registration of enterprise borrowing of foreign
debts with respect to the relevant Notes in accordance with the NDRC Measures, (ii) file or cause to be filed with
the NDRC the requisite information and documents within five PRC business days before the end of January and the
end of July each year, and (iii) file or cause to be filed the requisite information and documents upon the occurrence
of any material event that may affect the enterprise’s due performance of its debt obligations.

The NDRC Measures mentions some legal consequences of non-compliance with the post-issue reporting
requirement. Failure to comply with the NDRC post-issue and continuing filing obligations (such as post-issue filing,
pre-issuance approval expiration filing, periodical filing and major event filing, etc.) under Articles 24 and 26 of the
NDRC Measures may result in the relevant entities being ordered to make corrections within a time limit, and in the
case of aggravating circumstances or in the case that such corrections are not made within the prescribed time limit,
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relevant entities and their main person-in-charge will be warned. The aforesaid regulatory violations committed by
enterprises shall be publicised on the “Credit China” website and the national enterprise credit information publicity
system, among others.

The Branch Issuer (acting through the Bank) or, as the case may be, the Bank, undertakes to (i) file or cause to be
filed with the NDRC the requisite information and documents within the relevant prescribed timeframes from time
to time after the Issue Date in accordance with the NDRC Measures; and (ii) comply with the NDRC Measures and
other obligations required by the NDRC as it applies to the Notes. However, the NDRC Measures is relatively new
and its implementation may be subject to executive and policy discretion of the NDRC. While the NDRC Measures
has set out the legal consequences for debtors and involved professional parties in cases of non-compliance of the
NDRC Measures, the NDRC Measures is silent on whether any such non-compliance would affect the validity and
enforceability of the Notes. There is no assurance that the failure to comply with the NDRC Measures would not
result in adverse consequences on the relevant Issuer’s or the Bank’s ability to perform in accordance with the
Conditions or the enforceability of the Notes.

The Financial Institutions (Resolution) Ordinance may adversely affect the Notes.

On 7 July 2017, the Financial Institutions (Resolution) Ordinance (Cap. 628) of Hong Kong (the “FIRO ) came
into operation. The FIRO provides for, among other things, the establishment of a resolution regime for authorised
institutions and other within scope financial institutions in Hong Kong which may be designated by the relevant
resolution authorities, which may include the Bank’s Hong Kong branch. The resolution regime seeks to provide the
relevant resolution authorities with administrative powers to bring about timely and orderly resolution in order to
stabilise and secure continuity for a failing authorised institution or within scope financial institution in Hong Kong.
In particular, the relevant resolution authority is provided with powers to affect contractual and property rights as
well as payments (including in respect of any priority of payment) that creditors would receive in resolution. These
may include, but are not limited to, powers to cancel, write off, modify, convert or replace all or a part of the Notes
issued by Hong Kong branch or the principal amount of, or interest on, the Notes, and powers to amend or alter the
contractual provisions of such Notes, all of which may adversely affect the value of such Notes, and the holders
thereof may suffer a loss of some or all of their investment as a result. Holders of Notes issued by Hong Kong branch
may become subject to and bound by the FIRO. The implementation of FIRO remains untested and certain detail
relating to FIRO will be set out through secondary legislation and supporting rules. Therefore, the Bank is unable to
assess the full impact of FIRO on the financial system generally, the Bank’s counterparties, the Bank, any of its
consolidated subsidiaries, its operations and/or its financial position.

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

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

. have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the merits
and risks of investing in the relevant Notes and the information contained or incorporated by reference in this
Offering Circular or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the relevant Notes and the impact such investment will have on its overall
investment portfolio;

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant Notes,

including where principal or interest is payable in one or more currencies, or where the currency for principal
or interest payments is different from the potential investor’s currency;

. understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any relevant
indices and financial markets; and
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. be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

Some Notes may be complex financial instruments and such instruments may be purchased as a way to reduce risk
or enhance yield with an understood, measured, appropriate addition of risk to the purchaser’s overall portfolios. A
potential investor should not invest in Notes which are complex financial instruments unless it has the expertise
(either alone or with the help of a financial adviser) to evaluate how the Notes will perform under changing
conditions, the resulting effects on the value of such Notes and the impact this investment will have on the potential
investor’s overall investment portfolio.

Additionally, the investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (i) the Notes are legal investments for it, (i) the Notes can be used as collateral for various
types of borrowing and (iii) other restrictions apply to its purchase of any Notes. Financial institutions should consult
their legal advisers or the appropriate regulators to determine the appropriate treatment of the Notes under any
applicable risk-based capital or similar rules.

The Notes are redeemable in the event of certain withholding taxes being applicable.

No assurances are made by the Bank or the relevant Issuer as to whether or not payments on the Notes may be made
without withholding taxes or deductions applying from the date of issue of the first Tranche of Notes for or on
account of any taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected,
withheld or assessed by or within the PRC or any political subdivision therein, territory, possession thereof or
authority therein or thereof having power to tax. Although, pursuant to the Conditions, the relevant Issuer is required
to gross up payments on account of any such withholding taxes or deductions, the relevant Issuer also has the right
to redeem the Notes at any time subject to certain specified exceptions in the event that it has or will become obliged
to pay additional amounts on account of any existing or future withholding or deduction for any taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or
within the PRC or any political subdivision, territory, possession thereof or any authority therein having power to
tax as a result of any change in, or amendment to, the laws or regulations of the PRC or any regulations or rulings
promulgated thereunder, or any change in the application or official interpretation of such laws or regulations
(including a holding by a court of competent jurisdiction), which change or amendment becomes effective on or after
the date of issue of the first Tranche of Notes.

The Notes do not restrict the Group’s ability to incur additional debt or to take other actions that could
negatively impact holders of the Notes.

The Bank is not restricted under the Conditions from incurring additional debt, including secured debt, or from
repurchasing the Notes. In addition, the covenants applicable to the Notes do not require the Bank to achieve or
maintain any minimum financial results relating to the Bank’s financial position or results of operations. The Group’s
ability to recapitalise, incur additional debt and take other actions that are not limited by the Conditions could
diminish the Group’s ability to make payments on the Notes and amortising bonds when due.

The Conditions contain provisions which may permit their modification without the consent of all investors.

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their interests
generally. These provisions permit defined majorities to bind all Noteholders including Noteholders who did not
attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to the majority. Furthermore,
there is a risk that the decision of the majority of Noteholders may be adverse to the interests of the individuals.

The Conditions also provide that the Agents may, without the consent of Noteholders or Couponholders agree to any
modification of any of the provisions of the Agency Agreement that is of a formal, minor or technical nature or is
made to correct a manifest error, and any other modification (except as mentioned in the Agency Agreement) that is
in the opinion of the parties to the Agency Agreement, not materially prejudicial to the interests of the Noteholders.
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A change in English law which governs the Notes may adversely affect Noteholders.

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

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

The Conditions and the Programme documents are governed by English law, whereas parties to these documents
have submitted to the exclusive jurisdiction of the Hong Kong courts. In order to hear English law governed matters,
Hong Kong courts may require certain additional procedures to be taken. Under the Arrangement on Reciprocal
Recognition and Enforcement of Judgments in Civil and Commercial Matters by the Courts of the Mainland and the
Hong Kong SAR, judgments of Hong Kong courts are likely to be recognised and enforced by the PRC courts where
the contracting parties to the transactions pertaining to such judgments have agreed to submit to the exclusive
jurisdiction of Hong Kong courts. However, recognition and enforcement of a Hong Kong court judgment could be
refused if the PRC courts consider that the enforcement of such judgment is contrary to the social and public interest
of the PRC. While it is expected that the PRC courts will recognise and enforce a judgment given by Hong Kong
courts governed by English law, there can be no assurance that the PRC courts will do so for all such judgments as
there is no established practice in this area. Compared to other similar debt securities issuances in the international
capital markets where the relevant holders of the debt securities would not typically be required to submit to an
exclusive jurisdiction, the Noteholders will be deemed to have submitted to the exclusive jurisdiction of the Hong
Kong courts, and thus the Noteholders’ ability to initiate a claim outside Hong Kong will be limited.

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

Notes issued under the Programme may be represented by one or more Global Notes or Global Certificates. Such
Global Notes or Global Certificates will be deposited with a common depositary for Euroclear and Clearstream, or
lodged with a sub-custodian for the CMU (each of Euroclear, Clearstream, and the CMU, a “Clearing System”).
Except in the circumstances described in the relevant Global Note or Global Certificate, investors will not be entitled
to receive Definitive Notes. The relevant Clearing System(s) will maintain records of the beneficial interests in the
Global Notes or Global Certificates. While the Notes are represented by one or more Global Notes or Global
Certificates, investors will be able to trade their beneficial interests only through the Clearing Systems. While the
Notes are represented by one or more Global Notes or Global Certificates, the Issuer will discharge its payment
obligations under the Notes by making payments to the common depositary for Euroclear and Clearstream, or, as the
case may be, to the relevant paying agent, in the case of the CMU, for distribution to their account holders. A holder
of a beneficial interest in a Global Note or Global Certificate must rely on the procedures of the relevant Clearing
System(s) to receive payments under the relevant Notes. The Issuer has no responsibility or liability for the records
relating to, or payments made in respect of, beneficial interests in the Global Notes or Global Certificates. Holders
of beneficial interests in the Global Notes or Global Certificates will not have a direct right to vote in respect of the
relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by the relevant
Clearing System(s) to appoint appropriate proxies.

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

Notes may be issued with a minimum denomination. The Pricing Supplement of a Tranche of Notes may provide
that, for so long as the Notes are represented by a Global Note or a Global Certificate and the relevant Clearing
System(s) so permit, the Notes will be tradable in nominal amounts (i) equal to, or integral multiples of, the minimum
denomination, and (ii) the minimum denomination plus integral multiples of an amount lower than the minimum
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denomination. Definitive Notes will only be issued if (a) the relevant Clearing System(s) is/are closed for business
for a continuous period of 14 days (other than by reason of legal holidays) or announce(s) an intention to permanently
cease business; or (b) any of the circumstances described in Condition 14 (Events of Default) occurs. The Pricing
Supplement may provide that, if Definitive Notes are issued, such Notes will be issued in respect of all holdings of
Notes equal to or greater than the minimum denomination. However, Noteholders should be aware that Definitive
Notes that have a denomination that is not an integral multiple of the minimum denomination may be illiquid and
difficult to trade. Definitive Notes will in no circumstances be issued to any person holding Notes in an amount lower
than the minimum denomination and such Notes will be cancelled and holders will have no rights against the Issuer
(including rights to receive principal or interest or to vote) in respect of such Notes.

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

Under the PRC Enterprise Income Tax Law, the PRC Individual Income Tax Law and the relevant implementation
rules, as amended from time to time, any gain realised on the transfer of the Notes by non-PRC resident enterprises
or individual holders may be subject to PRC enterprise income tax (“EIT”) or PRC individual income tax (“II'T”) if
such gain is regarded as income derived from sources within the PRC. While the PRC Enterprise Income Tax Law
levies EIT at the rate of 20 per cent. of the gains derived by such non-PRC resident enterprise Noteholders from the
transfer of the Notes, its implementation rules have reduced the enterprise income tax rate to 10 per cent. In
accordance with the PRC Individual Income Tax Law and its implementation rules (as amended from time to time),
any gain realised by a non-PRC resident individual Noteholder from the transfer of the Notes may be regarded as
being sourced from the PRC and thus be subject to IIT at a rate of 20 per cent. of the gains derived by such non-PRC
resident individual Noteholder from the transfer of the Notes.

However, there remains uncertainty as to whether the gain realised from the transfer of the Notes would be treated
as income derived from sources within the PRC and be subject to PRC tax. This will depend on how the PRC tax
authorities interpret, apply or enforce the PRC Enterprise Income Tax Law, the PRC Individual Income Tax Law
and their respective implementation rules. If such gains are determined as income sourced in the PRC by the relevant
PRC tax authorities, (i) the non-PRC resident enterprise Noteholders may be subject to EIT at the rate of 10 per cent.
of the gains derived by such non-PRC resident enterprise Noteholders and (ii) the non-PRC resident individual
Noteholders may be subject to IIT at the rate of 20 per cent. of the gains derived by such non-PRC resident individual
Noteholders, unless there is an applicable tax treaty between PRC and the jurisdiction in which such non-PRC
resident enterprise or individual resident holders of the Notes reside that reduces or exempts the relevant EIT or IIT,
the value of their investment in the Notes may be materially and adversely affected.

Risk factors relating to potential conflicts of interest.

The Bank, the Branch Issuer and their affiliates may act in a number of capacities in respect of Notes issued under
the Programme including, without limitation, Dealer and Calculation Agent. The Bank, the Branch Issuer and their
affiliates acting in such capacities in connection with such Notes shall have only the duties and responsibilities
expressly agreed to by such entities in the relevant capacity and shall not, by virtue of acting in any other capacity,
be deemed to have other duties or responsibilities or be deemed to hold a standard of care other than as expressly
provided with respect to each such capacity.

In case the Bank, the Branch Issuer or an affiliate of them acts in such roles, potential conflicts of interest may exist
between these entities in such roles and the investors, including with respect to the exercise of the very broad
discretionary powers of the Calculation Agent. For example, the Calculation Agent has the authority (i) to determine
whether certain specified events and/or matters so specified in the conditions relating to a Series of Notes have
occurred and (ii) to determine any resulting adjustments and calculations or substitutions as described in such
conditions. Potential investors should be aware that any determination made by the Calculation Agent may have an
impact on the value and financial return of the Notes. Any such discretion exercised by, or any calculation made by,
the Calculation Agent (in the absence of manifest error) shall be binding on the Bank, the Branch Issuer and all
investors.
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The Bank, the Branch Issuer or certain of their affiliates may from time to time, by virtue of its status as underwriter,
advisor or otherwise, possess or have access to information relating to the Notes, the underlying asset(s) and any
derivative securities referencing them. None of the Bank, the Branch Issuer or their affiliates will be obliged to
disclose any such information to a purchaser of the Notes.

The Bank, the Branch Issuer and/or other affiliates may in the ordinary course of business: (i) effect transactions for
its own account or for the account of its customers and hold long or short positions in the underlying asset(s) or
related derivatives; (ii) in connection with an offering of Notes, enter into one or more hedging transactions with
respect to the underlying assets(s) or related derivatives; and/or (iii) in connection with such hedging or market-
making activities or with respect to proprietary or other trading activities, enter into transactions in the underlying
asset(s) or related derivatives which may adversely (or positively) affect the price, liquidity or value of the relevant
Notes and which could therefore be adverse to the interests of the relevant holders.

The Bank, the Branch Issuer and their affiliates in their various capacities in connection with the Notes may also
enter into business dealings, from which they may derive revenues and profits in addition to any fees, without any
duty to account therefor.

United States’ Foreign Account Tax Compliance Act Tax Provisions.

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a “foreign
financial institution” may be required to withhold on certain payments it makes (“foreign passthru payments™) to
persons that fail to meet certain certification, reporting, or related requirements. The relevant Issuer may be a foreign
financial institution for these purposes. A number of jurisdictions (including the British Virgin Islands, Hong Kong
and the PRC) have entered into, or have agreed in substance to, intergovernmental agreements with the United States
to implement FATCA (“IGAs”), which modify the way in which FATCA applies in their jurisdictions. Certain
aspects of the application of the FATCA provisions and IGAs to instruments such as the Notes, including whether
withholding would ever be required pursuant to FATCA or an IGA with respect to payments on instruments such as
the Notes, are uncertain and may be subject to change. Even if withholding would be required pursuant to FATCA
or an IGA with respect to payments on instruments such as the Notes, such withholding would not apply prior to 1
January 2019. Holders should consult their own tax advisers regarding how these rules may apply to their investment
in the Notes. In the event any withholding would be required pursuant to FATCA or an IGA with respect to payments
on the Instruments, no person will be required to pay additional amounts as a result of the withholding.

RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES

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

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

An optional redemption feature is likely to limit the market value of Notes. During any period when the relevant
Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the
price at which they can be redeemed. This may also be true prior to any redemption period. The relevant Issuer may
be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the Notes. At such times,
an investor generally would not be able to reinvest the redemption proceeds at an effective interest rate as high as
the interest rate on the Notes being redeemed and may only be able to do so at a significantly lower rate. Potential
investors should consider reinvestment risk in light of other investments available at that time.

Index Linked Notes and Dual Currency Notes.

Notes may be issued with principal or interest determined by reference to an index or formula, to changes in the
prices of securities or commodities, to movements in currency exchange rates or other factors (each, a “Relevant
Factor”). In addition, Notes may be issued with principal or interest payable in one or more currencies which may
be different from the currency in which the Notes are denominated. Potential investors should be aware that:
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. the market price of such Notes may be volatile;

. they may receive no interest;

. payment of principal or interest may occur at a different time or in a different currency than expected,;

. they may lose all or a substantial portion of their principal;

. a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in interest

rates, currencies or other indices;

. if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains some
other leverage factor, the effect of changes in the Relevant Factor on principal or interest payable will likely
be magnified; and

. the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average level
is consistent with their expectations. In general, the earlier the change in the Relevant Factor, the greater the
effect on yield.

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

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

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

Regulation of benchmarks may lead to future reforms or discontinuation

The Euro Interbank Offered Rate ("EURIBOR") and other interest rates or other types of rates and indices which
are deemed to be benchmarks have been subject to significant regulatory scrutiny and legislative intervention in
recent years. This relates not only to creation and administration of benchmarks, but, also, to the use of a benchmark
rate.

In the EU, for example, Regulation (EU) No. 2016/1011, as amended (the "EU Benchmarks Regulation") applies to
the provisions of, contribution of input data to, and the use of, a benchmark within the EU, subject to certain
transitional provisions. Similarly, Regulation (EU) No. 2016/1011 as it forms part of domestic law of the United
Kingdom by virtue of the EUWA (the "UK Benchmarks Regulation") applies to the provision of, contribution of
input data to, and the use of a benchmark, within the UK, subject to certain transitional provisions. Legislation such
as the EU Benchmarks Regulation or the UK Benchmarks Regulation, as applicable, could have a material impact
on any Notes linked to EURIBOR or another benchmark rate or index — for example, if the methodology or other
terms of the benchmark are changed in the future in order to comply with the terms of the EU Benchmarks Regulation
or UK Benchmarks Regulation or other similar legislation, or if a critical benchmark is discontinued or is determined
to be by a regulator to be "no longer representative". Such factors could (amongst other things) have the effect of
reducing or increasing the rate or level or may affect the volatility of the published rate or level of the benchmark.
They may also have the effect of discouraging market participants from continuing to administer or contribute to
certain "benchmarks", trigger changes in the rules or methodologies used in certain "benchmarks" or lead to the
discontinuance or unavailability of quotes of certain "benchmarks".

Although EURIBOR has subsequently been reformed in order to comply with the terms of the EU Benchmarks
Regulation, it remains uncertain as to how long it will continue in its current form, or whether it will be further
reformed or replaced with the Euro short-term rate (“€STR”) or an alternative benchmark.
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The elimination of any benchmark, or changes in the manner of administration of any benchmark, could require or
result in an adjustment to the interest calculation provisions of the Conditions (as further described in Condition 7(m)
(Floating Rate Note and Index Linked Interest Note Provisions — Benchmark Replacement (Independent Adviser)
(other than Floating Rate Notes which reference SOFR)), or result in adverse consequences to holders of any Notes
linked to such benchmark (including Floating Rate Notes whose interest rates are linked to such benchmark that is
subject to reform). Furthermore, even prior to the implementation of any changes, uncertainty as to the nature of
alternative reference rates and as to potential changes to such benchmark may adversely affect such benchmark
during the term of the relevant Notes, the return on the relevant Notes and the trading market for securities (including
the Notes) based on the same benchmark.

The administrator of SOFR or any related indices may make changes that could change the value of SOFR
or any related index, or discontinue SOFR or any related index.

The Federal Reserve or the Bank of New York (or their successors) as administrators of SOFR (and the SOFR
Compounded Index) may make methodological or other changes that could change the value of these risk-free rates
and/or indices, including changes related to the method by which such risk-free rate is calculated, eligibility criteria
applicable to the transactions used to calculate SOFR, or timing related to the publication of SOFR or any related
indices. In addition, the administrator may alter, discontinue or suspend calculation or dissemination of SOFR or any
related index (in which case a fallback method of determining the interest rate on the Notes will apply). The
administrator has no obligation to consider the interests of Noteholders when calculating, adjusting, converting,
revising or discontinuing any such risk-free rate.

Interest rate "fallback" arrangements may lead to Notes performing differently or the effective application
of a ""fixed rate".

If a relevant benchmark (including any page on which such benchmark may be published (or any other successor
service)) becomes unavailable or a Benchmark Event occurs, the Conditions provide for certain fallback
arrangements. Such an event may be deemed to have occurred prior to the issue date for a Series of Notes. Such
fallback arrangements include the possibility that the rate of interest could be set by reference to a successor rate or
an alternative rate and that such successor rate or alternative reference rate may be adjusted (if required) in
accordance with the recommendation of a relevant governmental body or in order to reduce or eliminate, to the extent
reasonably practicable in the circumstances, any economic prejudice or benefit (as applicable) to investors arising
out of the replacement of the relevant benchmark, although the application of such adjustments to the Notes may not
achieve this objective.

Any such changes may result in the Notes performing differently (which may include payment of a lower interest
rate) than if the original benchmark continued to apply. It is also possible that such an event may be deemed to have
occurred prior to the issue date for a Series of Notes. In addition, due to the uncertainty concerning the availability
of successor rates and alternative reference rates and the involvement of an Independent Adviser (as defined in the
Conditions) in certain circumstances, the relevant fallback provisions may not operate as intended at the relevant
time. Additionally, in certain circumstances the ultimate fallback of interest for a particular Interest Period may result
in the rate of interest for the last preceding Interest Period being used, which may result in the effective application
of a fixed rate for Floating Rate Notes based on the rate which was last observed on the Relevant Screen Page.

Any such consequences could have a material adverse effect on the value of and return on any such Notes. Investors
should consult their own independent advisers and make their own assessment about the potential risks imposed by
the EU Benchmarks Regulation and the UK Benchmarks Regulation reforms or arising from the possible cessation
or reform of certain reference rates in making any investment decision with respect to any Notes linked to or
referencing a benchmark.
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Methodologies for the calculation of risk-free rates (including overnight rates or forward-looking rates) as
reference rates for Floating Rate Notes may vary and may evolve.

Risk-free rates - including those such as the Secured Overnight Financing Rate (“SOFR”), as reference rates for
Eurobonds, have become more commonly used as benchmark rates for bonds in recent years. Most of the rates are
backwards-looking, but the methodologies to calculate the risk-free rates are not uniform. Such different
methodologies may result in slightly different interest amounts being determined in respect of otherwise similar
securities.

The Issuer may in the future also issue Notes referencing SOFR or the SOFR Compounded Index that differ materially
in terms of interest determination when compared with any previous Notes issued by it under this Programme. Such
variations could result in reduced liquidity or increased volatility, or might otherwise affect the market price of any
Notes that reference a risk-free rate issued under this Programme from time to time.

In addition, investors should carefully consider how any mismatch between applicable conventions for the use of
reference rates in the bond, loan and derivatives markets may impact any hedging or other financial arrangements
which they may put in place in connection with any acquisition, holding or disposal of Notes referencing such risk-
free rates.

Investors should consider these matters when making their investment decision with respect to any Notes which
reference SOFR or any related indices.

It is not possible to calculate interest rates in advance for Notes which reference SOFR or any related index.

Interest on Notes which reference a backwards-looking risk-free rate is only capable of being determined
immediately prior to the relevant Interest Payment Date. It may therefore be difficult for investors in Notes which
reference such risk-free rates reliably to estimate the amount of interest which will be payable on such Notes.

Further, in contrast to Notes linked to interbank offered rates, if Notes referencing backwards-looking rates become
due and payable as a result of an Event of Default under Condition 14 (Events of Default), or are otherwise redeemed
early on a date which is not an Interest Payment Date, the final Rate of Interest payable in respect of such Notes shall
be determined by reference to a shortened period ending immediately prior to the date on which the Notes become
due and payable or are scheduled for redemption.

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

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

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

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

Fixed or floating rate Notes may bear interest at a rate that the relevant Issuer may elect to convert from a fixed rate
to a floating rate, or from a floating rate to a fixed rate. The relevant Issuer’s ability to convert the interest rate will
affect the secondary market and the market value of such Notes since the relevant Issuer may be expected to convert
the rate when it is likely to produce a lower overall cost of borrowing. If the relevant Issuer converts from a fixed
rate to a floating rate, the spread on the fixed or floating rate Notes may be less favourable than the then prevailing
spreads on comparable floating rate Notes tied to the same reference rate. In addition, the new floating rate at any

2200294527 52



time may be lower than the rates on other Notes. If the relevant Issuer converts from a floating rate to a fixed rate,
the fixed rate may be lower than the then prevailing rates on its Notes.

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

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

Investors may lose part or all of their investment in any Index Linked Notes issued.

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

Credit ratings may not reflect all risks.

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

RISKS RELATING TO THE MARKET GENERALLY

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

Notes issued under the Programme will be new securities which may not be widely distributed and for which there
is currently no active trading market (unless in the case of any particular Series, such Series is to be consolidated
with and form a single series with a Series of Notes which is already issued). If the Notes are traded after their initial
issuance, they may trade at a discount to their initial offering price, depending upon prevailing interest rates, the
market for similar securities, general economic conditions and the financial condition of the Bank. If the Notes are
traded at a discount, investors may not be able to receive a favourable price for their Notes, and in some circumstances
investors may not be able to sell their Notes at all or at their fair market value. Although application has been made
to the HKSE for the Programme to be admitted to listing on the HKSE in respect of the listing of the Programme,
there is no assurance that such application will be accepted, that any particular Series of Notes will be so admitted
or that an active trading market will develop. In addition, the market for investment grade securities has been subject
to disruptions that have caused volatility in prices of securities similar to the Notes issued under the Programme.
Accordingly, there is no assurance as to the development or liquidity of any trading market, or that disruptions will
not occur, for any particular Series of Notes.

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

The relevant Issuer will pay principal and interest on the Notes in the currency specified in the relevant Pricing
Supplement (the “Specified Currency”). This presents certain risks relating to currency conversions if an investor’s
financial activities are denominated principally in a currency or currency unit (the “Investor’s Currency”) other
than the Specified Currency. These include the risk that exchange rates may significantly change (including changes
due to devaluation of the Specified Currency or revaluation of the Investor’s Currency) and the risk that authorities
with jurisdiction over the Investor’s Currency may impose or modify exchange controls. An appreciation in the value
of the Investor’s Currency relative to the Specified Currency would decrease (i) the Investor’s Currency equivalent
yield on the Notes, (ii) the Investor’s Currency equivalent value of the principal payable on the Notes and (iii) the
Investor’s Currency equivalent market value of the Notes.
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Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal than
expected, or no interest or principal.

Changes in market interest rates may adversely affect the value of Fixed Rate Notes.

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

RISKS RELATING TO RENMINBI-DENOMINATED NOTES

Notes denominated in Renminbi (the “Renminbi Notes”) may be issued under the Programme. Renminbi Notes
contain particular risks for potential investors. A description of risks which may be relevant to an investor in
Renminbi Notes are set out below.

There are restrictions on the remittance of Renminbi into and out of the PRC which may adversely affect the
liquidity of Renminbi Notes.

The PRC Government continues to regulate conversion between Renminbi and foreign currencies, including the
Hong Kong dollar.

However, there has been significant reduction in control by the PRC Government in recent years, particularly over
trade transactions involving import and export of goods and services as well as other frequent routine foreign
exchange transactions. These transactions are known as current account items.

On the other hand, remittance of Renminbi by foreign investors into the PRC for the settlement of capital account
items, such as capital contributions, is generally only permitted upon obtaining specific approvals from, or
completing specific registrations or filings with, the relevant authorities and is subject to a strict monitoring system.
Regulations in the PRC on the remittance of Renminbi into the PRC for settlement of capital account items are being
developed.

There is no assurance that the PRC Government will continue to gradually liberalise control over cross-border
remittance of Renminbi in the future, that the schemes for Renminbi cross-border utilisation will not be discontinued
or that new regulations in the PRC will not be promulgated in the future which have the effect of restricting or
eliminating the remittance of Renminbi into or out of the PRC. In the event that funds cannot be repatriated out of
the PRC in Renminbi, this may affect the overall availability of Renminbi outside the PRC and the ability of the
relevant Issuer to source Renminbi to finance its obligations under Notes denominated in Renminbi.

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

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

There are restrictions imposed by the PBOC on Renminbi business participating banks in respect of cross-border
Renminbi settlement, such as those relating to direct transactions with PRC enterprises. Furthermore, Renminbi
business participating banks do not have direct Renminbi liquidity support from the PBOC. The Renminbi Clearing
Banks only have access to onshore liquidity support from the PBOC for the purpose of squaring open positions of
participating banks for limited types of transactions and are not obliged to square for participating banks any open
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positions resulting from other foreign exchange transactions or conversion services. In such cases, the participating
banks will need to source Renminbi from outside the PRC to square such open positions.

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

Investment in Renminbi Notes is subject to exchange rate risks.

The value of Renminbi against other foreign currencies fluctuates from time to time and is affected by changes in
the PRC and international political and economic conditions as well as many other factors. The relevant Issuer will
make all payments of interest and principal with respect to Renminbi Notes in Renminbi unless otherwise specified.
As a result, the value of these Renminbi payments may vary with the changes in the prevailing exchange rates in the
marketplace. In August 2015, the PBOC implemented changes to the way it calculates the Renminbi’s daily mid-
point against the U.S. dollar to take into account market-maker quotes before announcing such daily mid-point. This
change, and others that may be implemented, may increase the volatility in the value of the Renminbi against foreign
currencies. If the value of Renminbi depreciates against another foreign currency, the value of the investment made
by a holder of Renminbi Notes in that foreign currency will decline.

Investment in Renminbi Notes is subject to interest rate risks.

The PRC Government has gradually liberalised its regulation of interest rates in recent years. Further liberalisation
may increase interest rate volatility. In addition, the interest rate for Renminbi in markets outside the PRC may
significantly deviate from the interest rate for Renminbi in the PRC as a result of foreign exchange controls imposed
by PRC law and regulations and prevailing market conditions.

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

Payments with respect to Renminbi Notes may be made only in the manner designated in Renminbi Notes.

All payments to investors in respect of Renminbi Notes will be made solely (i) for so long as Renminbi Notes are
represented by Global Certificates held with the common depositary for Clearstream and Euroclear or any alternative
clearing system, by transfer to a Renminbi bank account maintained in Hong Kong, (ii) for so long as Renminbi
Notes are represented by Global Certificates lodged with a sub- custodian for or registered with the CMU, by transfer
to a Renminbi bank account maintained in Hong Kong in accordance with prevailing CMU rules and procedures or
(iii) for so long as Renminbi Notes are in definitive form, by transfer to a Renminbi bank account maintained in
Hong Kong in accordance with prevailing rules and regulations. The relevant Issuer cannot be required to make
payment by any other means (including in any other currency or by transfer to a bank account in the PRC).
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TERMS AND CONDITIONS OF THE NOTES

The following (including the Annexes hereto) is the text of the terms and conditions which, as supplemented, amended
and/or replaced by the relevant Pricing Supplement, will be endorsed on each Note in definitive form issued under
the Programme.

The terms and conditions applicable to any Note in global form will differ from those terms and conditions which
would apply to the Note were it in definitive form to the extent described under “Summary of Provisions Relating to
the Notes while in Global Form” below.

1. Introduction

(a) Programme: China Everbright Bank Company Limited (the “Bank”) has established a Euro Medium Term
Note Programme (the “Programme”) for the issuance of up to U.S.$6,000,000,000 in aggregate principal
amount of notes (the “Notes”). Notes under the Programme may be issued by the Bank, or any branch of
the Bank located outside of the PRC, as specified as issuer in the relevant Pricing Supplement (each such
branch of the Bank, a “Branch Issuer” and, together with the Bank, each an “Issuer”).

(b) Pricing Supplement:. Notes issued under the Programme are issued in series (each a “Series”) and each
Series may comprise one or more tranches (each a “Tranche”) of Notes issued by the Issuer. Each Tranche
is the subject of a pricing supplement (the “Pricing Supplement”) which supplements, amends and/or
replaces these terms and conditions (the “Conditions”). The terms and conditions applicable to any
particular Tranche of Notes are these Conditions as supplemented, amended and/or replaced by the relevant
Pricing Supplement. In the event of any inconsistency between these Conditions and the relevant Pricing
Supplement, the relevant Pricing Supplement shall prevail.

(c) Agency Agreement: The Notes are the subject of an amended and restated issue and paying agency
agreement dated 8 September 2023 and otherwise as further amended and/or supplemented from time to
time (the “Agency Agreement”) between (i) the Bank (on behalf of itself and each Branch Issuer), (ii)
Citicorp International Limited as fiscal agent (the “Fiscal Agent”, which expression includes any successor
fiscal agent appointed from time to time in connection with the Notes), (iii) Citicorp International Limited
as CMU lodging and paying agent, transfer agent and registrar in respect of Notes cleared or to be cleared
through the CMU (in such capacities, the “CMU Lodging and Paying Agent”, the “CMU Transfer Agent”
and the “CMU Registrar”), which expressions include any successor CMU lodging and paying agent,
transfer agent and registrar appointed from time to time in connection with such Notes), (iv) Citibank, N.A.,
London Branch as issuing and paying agent in respect of Notes cleared through Euroclear Bank SA/NV
and/or Clearstream Banking S.A. (the “Issuing and Paying Agent”); and (v) Citibank, N.A., London
Branch as transfer agent and registrar in respect of Notes cleared through Euroclear Bank SA/NV and/or
Clearstream Banking S.A. (in such capacities, the “Principal Transfer Agent” and the “Principal
Registrar”, which expression includes any successor or additional transfer agent and registrar appointed
from time to time in connection with such Notes), the paying agents named therein (together with the Fiscal
Agent and the CMU Lodging and Paying Agent, the “Paying Agents”, which expression includes any
successor or additional paying agents appointed from time to time in connection with the Notes) and the
transfer agents named therein. In these Conditions references to the “Registrars” are to the Principal
Registrar and the CMU Registrar and any reference to a “Registrar” is to any one of them; references to
the “Transfer Agents”, are to the Principal Transfer Agent and the CMU Transfer Agent and any reference
to a “Transfer Agent” is to any one of them; and references to the “Agents” are to the Paying Agents, the
Transfer Agents and the Registrar and any reference to an “Agent” is to any one of them.

(d) Deed of Covenant: The Notes may be issued in bearer form (“Bearer Notes”), or in registered form
(“Registered Notes”). Registered Notes are constituted by an amended and restated deed of covenant dated
8 September 2023 and otherwise as further amended and/or restated from time to time (the “Deed of
Covenant”) entered into by the Bank (on behalf of itself and each Branch Issuer).
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(e)

¢

(a)

The Notes: All subsequent references in these Conditions to “Notes” are to the Notes which are the subject
of the relevant Pricing Supplement. Copies of the relevant Pricing Supplement are available for inspection
upon request by Noteholders during normal business hours at the Specified Offices (as defined in the
Agency Agreement) of each of the Agents.

Summaries: Certain provisions of these Conditions are summaries of the Agency Agreement and the Deed
of Covenant and are subject to their detailed provisions. The holders of the Notes (the “Noteholders”) and
the holders of the related interest coupons, if any, (the “Couponholders” and the “Coupons”, respectively)
are bound by, and are deemed to have notice of, all the provisions of the Agency Agreement and the Deed
of Covenant applicable to them. Copies of the Agency Agreement and the Deed of Covenant are available
for inspection upon request by Noteholders during normal business hours at the Specified Offices of each
of the Agents.

Interpretation
Definitions: In these Conditions the following expressions have the following meanings:

“2006 ISDA Definitions” means, in relation to a Series of Notes, the 2006 ISDA Definitions (as
supplemented, amended and updated as at the date of issue of the first Tranche of the Notes of such Series)
as published by ISDA (copies of which may be obtained from ISDA at www.isda.org);

“2021 ISDA Definitions” means, in relation to a Series of Notes, the latest version of the 2021 ISDA
Interest Rate Derivatives Definitions (including each Matrix (and any successor Matrix thereto), as defined
in such 2021 ISDA Interest Rate Derivatives Definitions) as at the date of issue of the first Tranche of Notes
of such Series, as published by ISDA on its website (www.isda.org);

“Accrual Yield” has the meaning given in the relevant Pricing Supplement;

“Additional Business Centre(s)” means the city or cities specified as such in the relevant Pricing
Supplement;

“Additional Financial Centre(s)” means the city or cities specified as such in the relevant Pricing
Supplement;

“Additional Tax Amounts” has the meaning given in Condition 13 (Taxation);

“Business Day” means:

(a) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which commercial
banks and foreign exchange markets settle payments generally in each (if any) Additional Business
Centre;

(b) in relation to any sum payable in a currency other than euro and Renminbi, a day on which

commercial banks and foreign exchange markets settle payments generally in London, in the
Principal Financial Centre of the relevant currency and in each (if any) Additional Business Centre;
and

(©) for the purposes of Notes denominated in Renminbi only, any day (other than a Saturday, a Sunday
and any public holiday) on which commercial banks and foreign exchange markets are open for
business and settle Renminbi payments in Hong Kong and are not authorised or obligated by law
or executive order to be closed;

“Business Day Convention”, in relation to any particular date, has the meaning given in the relevant Pricing
Supplement and, if so specified in the relevant Pricing Supplement, may have different meanings in relation
to different dates and, in this context, the following expressions shall have the following meanings:
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(a) “Following Business Day Convention” means that the relevant date shall be postponed to the first
following day that is a Business Day;

(b) “Modified Following Business Day Convention” or “Modified Business Day Convention”
means that the relevant date shall be postponed to the first following day that is a Business Day
unless that day falls in the next calendar month in which case that date will be the first preceding
day that is a Business Day;

(c) “Preceding Business Day Convention” means that the relevant date shall be brought forward to
the first preceding day that is a Business Day;

(d) “FRN Convention”, “Floating Rate Convention” or “Eurodollar Convention” means that each
relevant date shall be the date which numerically corresponds to the preceding such date in the
calendar month which is the number of months specified in the relevant Pricing Supplement as the
Specified Period after the calendar month in which the preceding such date occurred provided,
however, that:

(1) if there is no such numerically corresponding day in the calendar month in which any
such date should occur, then such date will be the last day which is a Business Day in that
calendar month;

(i1) if any such date would otherwise fall on a day which is not a Business Day, then such
date will be the first following day which is a Business Day unless that day falls in the
next calendar month, in which case it will be the first preceding day which is a Business
Day; and

(iii) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business Day
in the calendar month which is the specified number of months after the calendar month
in which the preceding such date occurred; and

(e) “No Adjustment” means that the relevant date shall not be adjusted in accordance with any
Business Day Convention;

“Calculation Agent” means the Issuing and Paying Agent as appointed by the Issuer in respect of a Series
of Notes pursuant to the terms of the Agency Agreement or such other Person specified in the relevant
Pricing Supplement as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s)
and/or such other amount(s) as may be specified in the relevant Pricing Supplement;

“Calculation Amount” has the meaning given in the relevant Pricing Supplement;

“Clearstream “ means Clearstream Banking S.A.;

“CMU” means the Central Moneymarkets Unit Service, operated by the Hong Kong Monetary Authority;
“Coupon Sheet” means, in respect of a Note, a coupon sheet relating to the Note;

“Day Count Fraction” means, in respect of the calculation of an amount for any period of time (the
“Calculation Period”), such day count fraction as may be specified in these Conditions or the relevant
Pricing Supplement and:

(a) if “Actual/Actual (ICMA)” is so specified, means:

(1) where the Calculation Period is equal to or shorter than the Regular Period during which
it falls, the actual number of days in the Calculation Period divided by the product of (1)
the actual number of days in such Regular Period and (2) the number of Regular Periods
in any year; and
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(b)

(©)

(d)

(©

®
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(i1) where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular
Period in which it begins divided by the product of (1) the actual number of days
in such Regular Period and (2) the number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (1) the actual number of days in such Regular
Period and (2) the number of Regular Periods in any year;

if “Actual/Actual (ISDA)” is so specified, means the actual number of days in the Calculation
Period divided by 365 (or, if any portion of the Calculation Period falls in a leap year, the sum of
(A) the actual number of days in that portion of the Calculation Period falling in a leap year divided
by 366 and (B) the actual number of days in that portion of the Calculation Period falling in a non-
leap year divided by 365);

if “Actual/365 (Fixed)” is so specified, means the actual number of days in the Calculation Period
divided by 365;

if “Actual/360” is so specified, means the actual number of days in the Calculation Period divided
by 360;

if “30/360” is so specified, the number of days in the Calculation Period divided by 360, calculated
on a formula basis as follows:

[360 x (Y2 — YD)+ [30 x (M2 — M1)]+ (D2 — D1)
360

Day Count Fraction =

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;

“M,” is the calendar month, expressed as number, in which the day immediately following the last
day included in the Calculation Period falls;

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

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31 and D1 is greater than 29, in which case
D, will be 30;

if “30E/360” or “Eurobond Basis” is so specified, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360 X (Y2 — Y1)]+ [30 x (M2 — M1)]+ (D2 — D1)
360

Day Count Fraction =
where:
“Y1” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y2” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;
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“M1” is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;

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

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

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30; and

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

Day Count Fraction = [360 x (Y2 —Y1)]+ [303>; éMZ — M1D)]+ (D2 —D1)

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation Period
falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“Dy” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day
is the last day of February or (ii) such number would be 31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date or
(i1) such number would be 31, in which case D, will be 30,

provided, however, that in each such case the number of days in the Calculation Period is calculated from
and including the first day of the Calculation Period to but excluding the last day of the Calculation Period;

“Early Redemption Amount (Tax)” means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, the relevant Pricing Supplement;

“Early Termination Amount” means, in respect of any Note, its principal amount or such other amount
as may be specified in, or determined in accordance with, these Conditions or the relevant Pricing
Supplement;

“Euroclear” means Euroclear Bank SA/NV;

“Extraordinary Resolution” has the meaning given in the Agency Agreement;

“Final Redemption Amount” means, in respect of any Note, its principal amount or such other amount as

may be specified in, or determined in accordance with, the relevant Pricing Supplement;

“First Interest Payment Date” means the date specified in the relevant Pricing Supplement;

“Fitch” means Fitch Ratings Ltd., a subsidiary of the Fitch Group, a jointly owned subsidiary of Fimalae,
S.A. and Hearst Corporation, and its successors;

“Fixed Coupon Amount” has the meaning given in the relevant Pricing Supplement;
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“Holder”, in the case of Bearer Notes, has the meaning given in Condition 3(b) (Form, Denomination, Title
and Transfer — Title to Bearer Notes) and, in the case of Registered Notes, has the meaning given in
Condition 3(d) (Form, Denomination, Title and Transfer — Title to Registered Notes);

“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;

“Interest Amount” means, in relation to a Note and an Interest Period, the amount of interest payable in
respect of that Note for that Interest Period;

“Interest Commencement Date” means the Issue Date of the Notes or such other date as may be specified
as the Interest Commencement Date in the relevant Pricing Supplement;

“Interest Determination Date” has the meaning given in the relevant Pricing Supplement or, in the case
of Notes to which Condition 7(f) (Floating Rate Note and Index Linked Interest Note Provisions — Interest
— Floating Rate Notes referencing SOFR (Screen Rate Determination)) or Condition 7(g) (Floating Rate
Note and Index Linked Interest Note Provisions — SOFR Compounded Index (Screen Rate Determination))
applies, as otherwise specified in Condition 7(f) (Floating Rate Note and Index Linked Interest Note
Provisions — Interest — Floating Rate Notes referencing SOFR (Screen Rate Determination)) or Condition
7(g) (Floating Rate Note and Index Linked Interest Note Provisions — SOFR Compounded Index (Screen
Rate Determination)), as the case may be;

“Interest Payment Date” means the First Interest Payment Date and any other date or dates specified as
such in, or determined in accordance with the provisions of, the relevant Pricing Supplement and, if a
Business Day Convention is specified in the relevant Pricing Supplement:

(a) as the same may be adjusted in accordance with the relevant Business Day Convention; or

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or Eurodollar
Convention and an interval of a number of calendar months is specified in the relevant Pricing
Supplement as being the Specified Period, each of such dates as may occur in accordance with the
FRN Convention, Floating Rate Convention or Eurodollar Convention at such Specified Period of
calendar months following the Interest Commencement Date (in the case of the first Interest
Payment Date) or the previous Interest Payment Date (in any other case);

“Interest Period” means each period beginning on (and including) the Interest Commencement Date or
any Interest Payment Date and ending on (but excluding) the next Interest Payment Date (or, if the Notes
are redeemed on any earlier date, the relevant redemption date);

“ISDA” means the International Swaps and Derivatives Association, Inc. (or any successor);
“ISDA Definitions” has the meaning given in the relevant Pricing Supplement;
“Issue Date” has the meaning given in the relevant Pricing Supplement;

“Issuer” means in respect of any Tranche of Notes, the Bank or a Branch Issuer as specified in the relevant
Pricing Supplement;

“Macau” means the Macau Special Administrative Region of the PRC;

“Margin” has the meaning given in the relevant Pricing Supplement;

“Maturity Date” has the meaning given in the relevant Pricing Supplement;

“Maximum Redemption Amount” has the meaning given in the relevant Pricing Supplement;

“Member State” means a member state of the European Union which adopts the euro as its lawful currency
in accordance with the Treaty;

“Moody’s” means Moody’s Investors Service, Inc. and its successors;
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“Minimum Redemption Amount” has the meaning given in the relevant Pricing Supplement;

“NAFR” means the National Administration of Financial Regulation of the PRC or its relevant competent
local counterparts, formed on the basis of the former China Banking and Insurance Regulatory Commission
of the PRC;

“NDRC” means the National Development and Reform Commission of the PRC or its relevant competent
local counterpart;

“NDRC Measures” means the Administrative Measures for the Review and Registration of Medium and
Long-Term Foreign Debt of Enterprises (£&3€H & /ME B Z S0 B HINE (BFERMECEZ R
&4 56 9%) ) issued by the NDRC on 5 January 2023 and which came into effect on 10 February 2023,
and any implementation rules, reports, certificates and guidelines and applicable policies issued by the
NDRC from time to time;

“Noteholder”, in the case of Bearer Notes, has the meaning given in Condition 3(b) (Form, Denomination,
Title and Transfer — Title to Bearer Notes) and, in the case of Registered Notes, has the meaning given in
Condition 3(d) (Form, Denomination, Title and Transfer — Title to Registered Notes);

“Optional Redemption Amount (Call)” means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, the relevant Pricing Supplement;

“Optional Redemption Amount (Put)” means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, the relevant Pricing Supplement;

“Optional Redemption Date (Call)” has the meaning given in the relevant Pricing Supplement;
“Optional Redemption Date (Put)” has the meaning given in the relevant Pricing Supplement;
“Payment Business Day” means:

(a) if the currency of payment is euro, any day which is:

(1) a day on which banks in the relevant place of presentation are open for presentation and
payment of bearer debt securities and for dealings in foreign currencies; and

(i1) in the case of payment by transfer to an account, (a) a TARGET Settlement Day and (b)
a day on which dealings in foreign currencies may be carried on in each (if any)
Additional Financial Centre; or

(b) if the currency of payment is not euro, any day which is:

(1) a day on which banks in the relevant place of presentation are open for presentation and
payment of bearer debt securities and for dealings in foreign currencies; and

(i1) in the case of payment by transfer to an account, a day on which dealings in foreign
currencies (including, in the case of Notes denominated in Renminbi, settlement of
Renminbi payments) may be carried on in the Principal Financial Centre of the currency
of payment and in each (if any) Additional Financial Centre;

“PBOC” means the People’s Bank of China;

“Person” means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal personality;

“PRC” or “China” means the People’s Republic of China excluding Hong Kong, Macau and Taiwan;

“PRC Business Day” means a day on which commercial banks are open for business in the Beijing;
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“Principal Financial Centre” means, in relation to any currency, the principal financial centre for that
currency provided, however, that:

(a) in relation to euro, it means the principal financial centre of such Member State of the European
Union as is selected (in the case of a payment) by the payee or (in the case of a calculation) by the
Calculation Agent;

(b) in relation to New Zealand dollars, it means either Wellington or Auckland as is selected (in the

case of a payment) by the payee or (in the case of a calculation) by the Calculation Agent; and

(c) in relation to Renminbi, it means Hong Kong or the principal financial centre, as is specified in the
relevant Pricing Supplement;

“Put Option Notice” means a notice which must be delivered to a Paying Agent by any Noteholder wanting
to exercise a right to redeem a Note at the option of the Noteholder;

“Put Option Receipt” means a receipt issued by a Paying Agent to a depositing Noteholder upon deposit
of a Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem a Note at the
option of the Noteholder;

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest payable in
respect of the Notes specified in the relevant Pricing Supplement or calculated or determined in accordance
with the provisions of these Conditions and/or the relevant Pricing Supplement;

“Rating Agencies” means (a) S&P, (b) Moody’s or (¢) Fitch, provided that if S&P, Moody’s or Fitch shall
not make a rating of the Notes publicly available, a nationally recognised securities rating agency or
agencies, as the case may be, as selected by the Issuer;

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early Redemption
Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the Early
Termination Amount or such other amount in the nature of a redemption amount as may be specified in, or
determined in accordance with the provisions of, the relevant Pricing Supplement;

“Reference Price” has the meaning given in the relevant Pricing Supplement;

“Reference Rate” means CNH HIBOR, SOFR, SOFR Compounded Index or any other applicable
benchmarks as specified in the relevant Pricing Supplement in respect of the currency and period specified
in the relevant Pricing Supplement;

“Regular Period” means:

(a) in the case of Notes where interest is scheduled to be paid only by means of regular payments, each
period from and including the Interest Commencement Date to but excluding the first Interest
Payment Date and each successive period from and including one Interest Payment Date to but
excluding the next Interest Payment Date;

(b) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid only
by means of regular payments, each period from and including a Regular Date falling in any year
to but excluding the next Regular Date, where “Regular Date” means the day and month (but not
the year) on which any Interest Payment Date falls; and

(©) in the case of Notes where, apart from one Interest Period other than the first Interest Period,
interest is scheduled to be paid only by means of regular payments, each period from and including
a Regular Date falling in any year to but excluding the next Regular Date, where “Regular Date”
means the day and month (but not the year) on which any Interest Payment Date falls other than
the Interest Payment Date falling at the end of the irregular Interest Period;
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“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable has not been received in the
Principal Financial Centre of the currency of payment by the Issuing and Paying Agent on or prior to such
due date, the date on which (the full amount having been so received) notice to that effect has been given
to the Noteholders;

“Relevant Financial Centre” has the meaning given in the relevant Pricing Supplement;

“Relevant Indebtedness” means any indebtedness for money borrowed or raised which (i) is in the form
of or represented by any bond, note, debenture, debenture stock, loan stock, certificate or other instrument
which is, or is capable of being, listed, quoted or traded on any stock exchange or in any securities market
(including, without limitation, any over-the-counter market) outside the PRC and (ii) has an original
maturity in excess of 365 days;

“Relevant Screen Page” means the page, section or other part of a particular information service (including,
without limitation, Reuters) specified as the Relevant Screen Page in the relevant Pricing Supplement, or
such other page, section or other part as may replace it on that information service or such other information
service, in each case, as may be nominated by the Person providing or sponsoring the information appearing
there for the purpose of displaying rates or prices comparable to the Reference Rate;

“Relevant Time” has the meaning given in the relevant Pricing Supplement;

“Reserved Matter” means any proposal to change any date fixed for payment of principal or interest in
respect of the Notes, to reduce the amount of principal or interest payable on any date in respect of the
Notes, to alter the method of calculating the amount of any payment in respect of the Notes or the date for
any such payment, to change the currency of any payment under the Notes or to change the quorum
requirements relating to meetings or the majority required to pass an Extraordinary Resolution;

“SAFE” means the State Administration of Foreign Exchange or its local counterparts;
“S&P” means S&P Global Ratings and its affiliates and successors;

“Specified Currency” has the meaning given in the relevant Pricing Supplement;
“Specified Denomination(s)” has the meaning given in the relevant Pricing Supplement;
“Specified Office” has the meaning given in the Agency Agreement;

“Specified Period” has the meaning given in the relevant Pricing Supplement;

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular time, any other Person
(the “second Person”):

(a) whose affairs and policies the first Person controls or has the power to control, whether by
ownership of share capital, contract, the power to appoint or remove members of the governing
body of the second Person or otherwise; or

(b) whose financial statements are, in accordance with applicable law and generally accepted
accounting principles, consolidated with those of the first Person;

“Talon” means a talon for further Coupons;

“TARGET Settlement Day” means any day on which TARGET?2 is open for the settlement of payments
in euro;

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement Express Transfer
payment system or any successor thereto;
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“Tax Jurisdiction” means (a) the PRC and, as applicable, (b) where the Issuer is a Branch Issuer, the

jurisdiction where such Branch Issuer is located, or in each case any political subdivision therein or any

authority therein or thereof having power to tax;

“Treaty” means the Treaty on the Functioning of the European Union, as amended; and

“Zero Coupon Note” means a Note specified as such in the relevant Pricing Supplement.

(b) Interpretation: In these Conditions:

(1)

(i)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

x)

if the Notes are Zero Coupon Notes or are Registered Notes, references to Coupons and
Couponholders are not applicable;

if Talons are specified in the relevant Pricing Supplement as being attached to the Notes at the time
of issue, references to Coupons shall be deemed to include references to Talons;

if Talons are not specified in the relevant Pricing Supplement as being attached to the Notes at the
time of issue, references to Talons are not applicable;

any reference to principal shall be deemed to include the Redemption Amount, any Additional Tax
Amounts in respect of principal which may be payable under Condition 13 (7axation), any
premium payable in respect of a Note and any other amount in the nature of principal payable
pursuant to these Conditions;

any reference to interest shall be deemed to include any Additional Tax Amounts in respect of
interest which may be payable under Condition 13 (Taxation) and any other amount in the nature
of interest payable pursuant to these Conditions;

references to Notes being “outstanding” shall be construed in accordance with the Agency
Agreement;

if an expression is stated in Condition 2(a) (Interpretation — Definitions) to have the meaning given
in the relevant Pricing Supplement, but the relevant Pricing Supplement gives no such meaning or
specifies that such expression is “not applicable” then such expression is not applicable to the
Notes;

any reference to the Agency Agreement and the Deed of Covenant shall be construed as a reference
to the Agency Agreement or, as the case may be, the Deed of Covenant as amended and/or
supplemented up to and including the Issue Date of the Notes;

any reference (other than in relation to the determination of interest and other amounts payable in
respect of the Notes) to the Fiscal Agent shall, with respect to a Series of Notes to be held in the
CMU, be deemed to be a reference to the CMU Lodging and Paying Agent, and all such references
shall be construed accordingly; and

any reference in these Conditions to any legislation (whether primary legislation or regulations or
other subsidiary legislation made pursuant to primary legislation) shall be construed as a reference
to such legislation as the same may have been, or may from time to time be, amended or re-enacted.

3. Form, Denomination, Title and Transfer

(a) Bearer Notes: Bearer Notes are in the Specified Denomination(s) with Coupons and, if specified in the

relevant Pricing Supplement, Talons attached at the time of issue. In the case of a Series of Bearer Notes

with more than one Specified Denomination, Bearer Notes of one Specified Denomination will not be

exchangeable for Bearer Notes of another Specified Denomination.
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(b)

(©)

(d)

(©

¢

(2

(h)

(1)

Title to Bearer Notes: Title to Bearer Notes and the Coupons will pass by delivery. In the case of Bearer
Notes, “Holder” means the holder of such Bearer Note and ‘“Noteholder” and “Couponholder” shall be
construed accordingly.

Registered Notes: Registered Notes are in the Specified Denomination(s), which may include a minimum
denomination specified in the relevant Pricing Supplement and higher integral multiples of a smaller amount
specified in the relevant Pricing Supplement.

Title to Registered Notes: The Registrar will maintain the register in accordance with the provisions of the
Agency Agreement. A certificate (each, a “Note Certificate”) will be issued to each Holder of Registered
Notes in respect of its registered holding. Each Note Certificate will be numbered serially with an
identifying number which will be recorded in the Register. In the case of Registered Notes, “Holder” means
the person in whose name such Registered Note is for the time being registered in the Register (or, in the
case of a joint holding, the first named thereof) and “Noteholder” shall be construed accordingly.

Ownership: The Holder of any Note or Coupon shall (except as otherwise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless of any notice of ownership,
trust or any other interest therein, any writing thereon or, in the case of Registered Notes, on the Note
Certificate relating thereto (other than the endorsed form of transfer) or any notice of any previous loss or
theft thereof) and no Person shall be liable for so treating such Holder. No person shall have any right to
enforce any term or condition of any Note under the Contracts (Rights of Third Parties) Act 1999.

Transfers of Registered Notes: Subject to Condition 3(i) (Form, Denomination, Title and Transfer — Closed
periods) and Condition 3(j) (Denomination, Title and Transfer — Regulations concerning transfers and
registration) below, a Registered Note may be transferred upon surrender of the relevant Note Certificate,
with the endorsed form of transfer duly completed, at the Specified Office of any Registrar or any Transfer
Agent, together with such evidence as such Registrar or (as the case may be) such Transfer Agent may
reasonably require to prove the title of the transferor and the authority of the individuals who have executed
the form of transfer; provided, however, that a Registered Note may not be transferred unless the principal
amount of Registered Notes transferred and (where not all of the Registered Notes held by a Holder are
being transferred) the principal amount of the balance of Registered Notes not transferred are Specified
Denominations. Where not all the Registered Notes represented by the surrendered Note Certificate are the
subject of the transfer, a new Note Certificate in respect of the balance of the Registered Notes will be issued
to the transferor.

Registration and delivery of Note Certificates: Within five business days of the surrender of a Note
Certificate in accordance with Condition 3(f) (Denomination, Title and Transfer — Transfers of Registered
Notes) above, the relevant Registrar will register the transfer in question and deliver a new Note Certificate
of a like principal amount to the Registered Notes transferred to each relevant Holder at its Specified Office
or (as the case may be) the Specified Office of any Transfer Agent or (at the request and risk of any such
relevant Holder) by uninsured first class mail (airmail if overseas) to the address specified for the purpose
by such relevant Holder. In this Condition 3(g), “business day” means a day on which commercial banks
are open for general business (including dealings in foreign currencies) in the city where the relevant
Registrar or (as the case may be) the relevant Transfer Agent has its Specified Office.

No charge: The transfer of a Registered Note will be effected without charge by or on behalf of the Issuer,
any Registrar or any Transfer Agent but against such indemnity as such Registrar or (as the case may be)
such Transfer Agent may require in respect of any tax or other duty of whatsoever nature which may be
levied or imposed in connection with such transfer.

Closed periods: Noteholders may not require transfers to be registered:

)] during the period of 15 days ending on the due date for any payment of principal or interest in
respect of the Registered Notes;
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(i1) during the period of 15 days ending on any date on which Notes may be redeemed by the Issuer at
its option pursuant to Condition 10(b) (Redemption and Purchase — Redemption for tax reasons)
or Condition 10(c) (Redemption and Purchase — Redemption at the option of the Issuer); and

(iii) after a Put Option Notice has been delivered in respect of the relevant Note(s) in accordance with
Condition 10(e) (Redemption and Purchase — Redemption at the option of Noteholders).

Regulations concerning transfers and registration: All transfers of Registered Notes and entries on the
Register are subject to the detailed regulations concerning the transfer of Registered Notes scheduled to the
Agency Agreement. The regulations may be changed by the Issuer with the prior written approval of each
Registrar. A copy of the current regulations will be mailed (free of charge) by a Registrar to any Noteholder
who requests in writing a copy of such regulations.

Status of the Notes

The Notes constitute direct, general, unconditional, unsecured and unsubordinated obligations of the Issuer
which will at all times rank pari passu among themselves and at least pari passu with all other present and
future unsecured and unsubordinated obligations of the Issuer, save for such obligations as may be preferred
by provisions of law that are both mandatory and of general application.

Covenants

Covenant to Maintain Ratings: So long as any Note remains outstanding, save with the approval of an
Extraordinary Resolution of the Holders of the Notes, the Issuer undertakes that it will use all its reasonable
endeavours to maintain the rating on the Notes by a Rating Agency if it is specified in the relevant Pricing
Supplement that such Notes are to be rated.

Reporting to the NDRC: Where the NDRC Measures applies to the Tranche of Notes to be issued in
accordance with these Conditions and the Agency Agreement, the Branch Issuer (acting through the Bank)
or, as the case may be, the Bank undertakes to:

(1) file or cause to be filed with the NDRC the requisite information and documents within the relevant
prescribed timeframes from time to time after the Issue Date in accordance with the NDRC
Measures; and

(i1) comply with the NDRC Measures and other obligations required by the NDRC as it applies to the
Notes.

Notification and Reporting to PBOC or NAFR: Where applicable, the Bank undertakes to duly obtain or
complete any approval from, submission, filing or reporting to PBOC or NAFR in accordance with all
applicable PRC laws and regulatory requirements.

Fixed Rate Note Provisions

Application: This Condition 6 is applicable to the Notes only if the Fixed Rate Note Provisions are specified
in the relevant Pricing Supplement as being applicable.

Accrual of interest: The Notes bear interest from and including the Interest Commencement Date at the Rate
of Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 11 (Payments
— Bearer Notes) and Condition 12 (Payments — Registered Notes). Each Note will cease to bear interest
from the due date for final redemption unless, upon due presentation, payment of the Redemption Amount
is improperly withheld or refused