
本条款与条件或其任何副本概不得在美国，或在刊发或派发条款与条件属违法

的任何其他司法权区内刊发或派发。二级资本债券并未且将不会根据美国证券

法或美国任何州份或其他司法权区之证券法律登记，并且除非获豁免遵守美国

证券法及任何适用州份或地方证券法之登记规定或有关交易不受限于美国证券

法及任何适用州份或地方证券法之登记规定，二级资本债券未于美国境内要约

发售或出售。该等证券将依赖S规例并依据任何其他可适用法律在境外交易中发

售或出售。本行无意将本条款与条件所述之任何证券之任何部份于美国登记或

于美国进行证券公开发售。 

本条款与条件乃根据银监会《商业银行资本管理办法（试行）》的相关要求进

行公开。 
 

Neither this Terms and Conditions nor any copy thereof may be released into or 

distributed in the United States or any other jurisdiction where such release or distribution 

might be unlawful. The Bonds have not been and will not be registered under the 

Securities Act or the securities laws of any State of the United States or other jurisdiction, 

and the Bonds may not be offered or sold within the United States, except pursuant to an 

exemption from, or in a transaction not subject to, the registration requirements of the 

Securities Act and applicable State or local securities laws. The securities have been 

offered and sold only in offshore transactions in reliance on Regulation S and in 

accordance with any other applicable law. There is no intention to register any portion of 

any securities described herein in the United States or to conduct a public offering of 

securities in the United States. 

This Terms and Condition are made public as required by the Measures on Capital 

Management of Commercial Banks (Trial) issued by the China Banking Regulatory 

Commission.  



 
 
 
 

 
  
 

 
Terms and Conditions of the Bonds 

The following other than the words in italics is the text of the terms and conditions of the 
Bonds which will appear on the reverse of each of the definitive certificates evidencing the 
Bonds: 

The issue of the U.S.$2,000,000,000 3.875 per cent. Tier 2 Dated Capital Bonds due 2025 (the 
“Bonds”) by China Construction Bank Corporation (the “Issuer”) was authorised by a 
resolution of the Board of Directors of the Issuer on 29 August 2014. The Bonds are constituted 
by a Trust Deed (the “Trust Deed”) dated 13 May 2015 between the Issuer and The Bank of New 
York Mellon, London Branch (the “Trustee” which expression shall include all persons for the time 
being the trustee or trustees under the Trust Deed) as trustee for itself and the holders of the 
Bonds. 

These terms and conditions include summaries of, and are subject to, the detailed provisions of 
the Trust Deed, which includes the form of the Bonds. 

Copies of the Trust Deed, and of the Agency Agreement (the “Agency Agreement”) dated 13 
May 2015 relating to the Bonds between the Issuer, the Trustee, The Bank of New York Mellon, 
London Branch as Calculation Agent (the “Calculation Agent”) and principal paying agent (the 
“Principal Paying Agent”), and The Bank of New York Mellon (Luxembourg) S.A. as registrar 
(the “Registrar”) and transfer agent (the “Transfer Agent”) and any other agents named in it, 
are available for inspection during usual business hours at the specified office of the Trustee 
(presently at One Canada Square, London E14 5AL, United Kingdom) and at the specified office 
of the Principal Paying Agent for the time being. “Agents” means the Principal Paying Agent, the 
Calculation Agent, the Registrar, the Transfer Agent and any other agent or agents appointed 
from time to time with respect to the Bonds. The Bondholders are entitled to the benefit of, are 
bound by, and are deemed to have notice of, all the provisions of the Trust Deed and are 
deemed to have notice of those provisions applicable to them of the Agency Agreement. 

The net proceeds from the issue of the Bonds will be used to boost the Tier 2 Capital of the Issuer 
in accordance with the applicable laws and for the purposes approved by the regulatory 
authorities. 

Unless otherwise specified, capitalised terms in these Conditions shall have the meanings given 
to them in Condition 17. 

1 Form, Specified Denomination and Title 

The Bonds are issued in the specified denomination of U.S.$200,000 and integral 
multiples of U.S.$1,000 in excess thereof. 

The Bonds are represented by registered certificates (“Certificates”) and each Certificate 
shall represent the entire holding of Bonds by the same holder. 

Title to the Bonds shall pass by registration in the register that the Issuer shall procure to 
be kept by the Registrar in accordance with the provisions of the Agency Agreement (the 
“Register”). Except as ordered by a court of competent jurisdiction or as required by law, 
the holder (as defined below) of any Bond shall be deemed to be and may be treated as 
its absolute owner for all purposes whether or not it is overdue and regardless of any 
notice of ownership, trust or an interest in it, any writing on the Certificate representing it 
or the theft or loss of such Certificate and no person shall be liable for so treating the 



 
 
 
 

    
 

holder. The Trust Deed and the Agency Agreement contain provisions regarding the 
transfer of the Bonds. 

In these Conditions, “Bondholder” and “holder” means the person in whose name a 
Bond is registered. 

Upon issue, the Bonds will be represented by a global certificate (the “Global Certificate”) 
deposited and registered in the name of, or a nominee for, a common depositary for, 
Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, société anonyme 
(“Clearstream Luxembourg”). The Conditions are modified by certain provisions 
contained in the Global Certificate. See “Summary of Provisions Relating to the Bonds in 
Global Form”. 

Except in the limited circumstances described in the Global Certificate, owners of interests 
in Bonds represented by the Global Certificate will not be entitled to receive definitive 
Certificates in respect of their individual holdings of Bonds. The Bonds are not issuable 
in bearer form. 

2 Status of Bonds 

The Bonds constitute direct, unsecured and subordinated obligations of the Issuer, ranking 
pari passu without any preference among themselves. The rights and claims of the 
Bondholders are subordinated as described in Condition 3(a). 

3 Subordination and Non-Viability Event 

(a) Subordination 

The claims of the Bondholders for payment of principal and any interest under the Bonds 
will, in the event of the Winding-up of the Issuer, be subordinated to the claims of 
depositors and general creditors of the Issuer and shall rank in priority to the claims of all 
holders of equity capital, Additional Tier 1 Capital Instruments and hybrid capital bonds of 
the Issuer, present or future, and will rank pari passu with the claims under any other Tier 
2 Capital Instruments of the Issuer, present or future. Neither the Trustee nor the 
Bondholders shall have any right to accelerate any payment of principal or interest under 
the Bonds other than upon the cessation of business, or initiation of any bankruptcy or 
other Winding-up Proceedings of the Issuer. 

Under the Circular Regarding the Issuance Of Hybrid Capital Bonds by Commercial 

Banks as Supplemental Capital (the “Circular”) (中國銀行業監督管理委員會關於商業銀

行發行混合資本債券  補充附屬資本有關問題的通知 ) issued by CBRC, a PRC 

commercial bank was permitted to issue hybrid capital bonds as supplemental 
capital. As at the Issue Date (as defined below), the Issuer does not have any such 
hybrid capital bonds outstanding and any new issues of regulatory capital instruments 
will need to comply with the requirements under the CBRC Capital Regulations and all 
other applicable laws. 

(b) Set-off 

Subject to applicable law, no Bondholder may exercise, claim or plead any right of set-
off, counter-claim or retention in respect of any amount owned to it by the Issuer 
arising under or in connection with the Bonds and each Bondholder shall, by virtue 
of being the holder of any Bond, be deemed to have waived all such rights of set-off, 



 
 
 
 

    
 

counter-claim or retention. Notwithstanding the preceding sentence, if any of the 
amounts owing to any Bondholder by the Issuer in respect of, or arising under or in 
connection with the Bonds is discharged by set-off or otherwise, such Bondholder 
shall, subject to applicable law, immediately pay an amount equal to the amount of 
such discharge to the Issuer (or, in the event of its Winding-up, the liquidator of the 
Issuer) and, until such time as payment is made, shall hold an amount equal to such 
amount in trust for the Issuer (or the liquidator of the Issuer (as the case may be)) and 
accordingly any such discharge shall be deemed not to have taken place. 

(c) Write off on a Non-Viability Event 

If a Non-Viability Event occurs, the Issuer has the right (without any requirement for 
the consent of the Bondholders), on giving notice to the Bondholders, the Trustee 
and the Agents, to irrevocably cancel the aggregate principal amount of the Bonds 
then outstanding (in whole but not in part) and cease payment of any accrued but 
unpaid interest under the Bonds, in each case with effect from the next day following 
the Non-Viability Event Occurrence Date (such cancellation and cessation of 
payment, where applicable, being referred to herein as a “Write-off”, and “Written-
off” shall be construed accordingly). Once the Bonds have been Written-off, they 
shall cease to be payable and shall be cancelled permanently and will not be 
restored or become payable again (whether in whole or in part) in any circumstances, 
including where the relevant Non-Viability Event ceases to continue. 

The Issuer shall give a Non-Viability Event Notice to the Bondholders, the Trustee 
and the Agents and concurrently make a public announcement of the details of such 
Non-Viability Event Notice within two business days in the PRC and Hong Kong 
following the Non-Viability Event Occurrence Date. 

In respect of the Write-off of the Bonds as set out in the first paragraph of this 
Condition 3(c), such Write-off and any conversion into equity or cancellation or 
reduction of other Additional Tier 1 Capital Instruments and other Tier 2 Capital 
Instruments that have been issued and are capable of being converted, cancelled or 
reduced (which the principal amount being capable of being Written-off) will take 
place as follows: 

(i) the Bonds shall be Written-off following the conversion into equity, or the 
cancellation or reduction in full of the principal amount (or equivalent) and all 
accrued but unpaid amounts of all Additional Tier 1 Capital Instruments that are 
capable of being converted, cancelled or reduced; and 

(ii) the Bonds shall be Written-off concurrently with the conversion into equity, or the 
cancellation or reduction in full of the principal amount (or equivalent) and all 
accrued but unpaid amounts of all other Tier 2 Capital Instruments that are 
capable of being converted, cancelled or reduced. 

For the avoidance of doubt, any cancellation of the principal amount of the Bonds 
upon the occurrence of a Non-Viability Event under this Condition 3(c) shall be of the 
entire principal amount and no partial cancellation shall be undertaken by the Issuer, 
the Trustee and/or the Agents under any circumstances. 

Each Bondholder shall be deemed to have authorised, directed and requested the 
Trustee, the Registrar and the other Agents, as the case may be, to take any and all 



 
 
 
 

    
 

necessary action to give effect to any Non-Viability Event and the Write-off of the 
Bonds following the occurrence of such Non-Viability Event. 

For the purpose of these Conditions, the expression “business day in the PRC and 
Hong Kong” means a day (other than a Saturday or a Sunday or public holiday) on 
which commercial banks in the PRC and Hong Kong are open for business. 

4 Interest 

(a) Interest 

The Bonds bear interest on their outstanding principal amount from, and including, 13 
May 2015 (the “Issue Date”) at the applicable Interest Rate in accordance with this 
Condition 4. Interest shall be payable semi annually in arrear on 13 May and 13 
November in each year (each an “Interest Payment Date”) commencing on 13 
November 2015. 

Each Bond will cease to bear interest from the due date for redemption unless, upon 
due presentation, payment of principal is improperly withheld or refused. In such 
event it shall continue to bear interest at the applicable Interest Rate (both before 
and after judgment) until whichever is the earlier of (a) the day on which all sums 
due in respect of such Bond up to that day are received by or on behalf of the 
relevant holder, and (b) the day seven days after the Trustee has notified 
Bondholders of receipt of all sums due in respect of all the Bonds up to that seventh 
day (except to the extent that there is failure in the subsequent payment to the 
relevant holders under these Conditions). 

The period beginning on (and including) the Issue Date and ending on (but 
excluding) the first Interest Payment Date and each successive period beginning on 
(and including) an Interest Payment Date and ending on (but excluding) the next 
succeeding Interest Payment Date is called an “Interest Period”. 

Any payment of interest on the Bonds will be subject to the prevailing regulatory 
requirements of the relevant regulatory authorities in effect at the time of such 
payment. All payments of interest shall be made from the available resources of the 
Issuer. 

See “Risk Factors – The provisions on available resources in the CBRC Capital 
Regulations are subject to interpretation by the relevant regulatory authorities and the 
application of relevant laws, rules and regulations.” for more details about available 
resources. 

(b) Interest Rate 

The rate of interest (the “Interest Rate”) applicable to the Bonds shall be: 

(i) in respect of the period from, and including, the Issue Date to, but excluding, the 
Reset Date, 3.875 per cent. per annum; and 

(ii) in respect of the period from, and including, the Reset Date to, but excluding, 
the Maturity Date, the Reset Interest Rate. 

The applicable interest rate of the Bonds shall be determined as stipulated below and 
shall not be subject to any step up nor contain any incentive to redeem. The 



 
 
 
 

 
   
 

applicable interest rate is not linked to any credit rating of the Issuer and shall not be 
adjusted according to changes in the credit rating of the Issuer in the future. 

Interest on the Bonds will be calculated on a simple interest basis per annum, 
payable semi-annually in arrear. The Bonds do not require any overdue interest to be 
compounded and do not provide for any increased default interest. 

(c) Interest Rate Determination 

The Calculation Agent will, on the Calculation Date, determine the Reset Interest 
Rate in respect of the Bonds. The Calculation Agent will cause the Reset Interest 
Rate determined by it to be notified to the Trustee, each of the Paying Agents and 
the Bondholders as soon as possible after their determination but in no event later 
than the fourth business day thereafter. If the Bonds become due and payable under 
Condition 8, the Reset Interest Rate and interest accrued per Calculation Amount 
shall nevertheless continue to be determined by the Calculation Agent in accordance 
with this Condition 4 but no publication of the Reset Interest Rate so calculated need 
be made. All notifications, opinions, determinations, certificates, calculations, 
quotations and decisions given, expressed, made or obtained for the purposes of 
this Condition 4 by the Calculation Agent will (in the absence of manifest error) be 
binding on the Issuer, the Trustee, the Agents and the Bondholders and (subject as 
aforesaid) no liability will attach to the Calculation Agent in connection with the 
exercise or non-exercise by it of its powers, duties and discretions for such 
purposes. 

(d) Calculation of Interest 

Interest in respect of any Bond shall be calculated per U.S.$1,000 in principal amount 
of the Bonds (the “Calculation Amount”). The amount of interest payable per 
Calculation Amount for any Interest Period shall be the product of (i) the rate of 
interest specified in Condition 4(b); (ii) the Calculation Amount; and (iii) the day count 
fraction for the relevant period, and rounding the resulting figure to the nearest cent 
(half a cent being rounded upwards). 

If interest is required to be calculated for a period of less than a complete Interest 
Period, the relevant day count fraction will be determined on the basis of a 360-day 
year consisting of 12 months of 30 days each and, in the case of an incomplete 
month, the number of days elapsed. 

(e) Business Day 

In this Condition 4, the expression “business day” means a day (other than 
Saturdays, Sundays or public holiday) on which commercial banks and foreign 
exchange markets are open for business (including dealings in U.S. dollar deposits) 
in New York City. 

5 Redemption, Substitution, Variation and Purchase 

(a) Final Redemption 

Unless previously redeemed, or Written-off, the Bonds will be redeemed at their 
outstanding principal amount, together with accrued interest, on 13 May 2025 (the 
“Maturity Date”). 



 
 
 
 

    
 

Except as otherwise provided in these Conditions, the Issuer does not have the option 
to repay the Bonds prior to the Maturity Date. In addition, the Bondholders do not 
have the right to require the Issuer to repay the Bonds prior to the Maturity Date. 

(b) Redemption for Regulatory Reasons 

Subject to there being no violation of any applicable regulatory requirements, the 
satisfaction of the Redemption Conditions, and prior written consent of the CBRC 
having been obtained, the Issuer may, on giving the Redemption Notice to the 
Bondholders with not less than 30 nor more than 60 days’ prior notice (which notice 
shall be irrevocable, and with a copy to be provided to the Trustee and the Principal 
Paying Agent) and concurrently making a public announcement of the details of 
such Redemption Notice, redeem at its option all but not some only of the 
Bonds at any time (whether before or following the Call Date) at their principal 
amount together with interest accrued to but excluding the date fixed for redemption, 
if a change in the CBRC Capital Regulations or regulations made thereunder occurs 
on or after the Issue Date having the effect that all of the Bonds, after having qualified 
as such, will be fully disqualified as Tier 2 Capital of the Issuer under the CBRC 
Capital Regulations (other than as a result of any discounting or amortisation 
requirements as to the eligibility of the Bonds for such inclusion pursuant to the 
relevant law and regulation in force as at the Issue Date) (the “Regulatory 
Redemption Event”), provided, however, that no such notice of redemption shall be 
given earlier than 90 days prior to the earliest date on which it is determined that a 
Regulatory Redemption Event has occurred. 

Concurrent with the giving of any Redemption Notice pursuant to the foregoing 
paragraph of this Condition 5(b), the Issuer shall deliver to the Trustee (i) a copy of 
the written opinion of the CBRC consenting to such redemption, certified as a true 
copy of the original by the Issuer, and (ii) an opinion of reputable legal advisers of 
recognised standing addressed to the Trustee to the effect that a Regulatory 
Redemption Event has occurred and the Redemption Conditions have been 
satisfied. The Trustee shall be entitled to rely on any such opinion without 
investigation and, in such event, shall not be liable to the Bondholders or any other 
person for doing so. 

(c) Redemption at the Option of the Issuer 

Subject to the following provisions of this Condition 5(c), the Bonds are redeemable 
at the option of the Issuer on a one-time basis prior to the Maturity Date. Subject to 
the satisfaction of the Redemption Conditions and the prior consent of the CBRC 
having been obtained, the Issuer may, on giving the Redemption Notice to the 
Bondholders with not less than 30 nor more than 60 days’ prior notice (which notice 
shall be irrevocable, and with a copy to be provided to the Trustee and the Principal 
Paying Agent) and concurrently making a public announcement of the details of such 
Redemption Notice, redeem at its option all but not some only of the Bonds on 13 
May 2020 (the “Call Date”), at their principal amount together with accrued interest to 
but excluding the date fixed for redemption.   

Concurrent with the giving of any such Redemption Notice pursuant to the above, 
the Issuer shall deliver to the Trustee (i) a copy of the written opinion of the CBRC 
consenting to such redemption, certified as a true copy of the original by the Issuer, 
and (ii) an opinion of reputable legal advisers of recognised standing addressed to 



 
 
 
 

 
   
 

the Trustee to the effect that the Redemption Conditions have been satisfied. The 
Trustee shall be entitled to rely on any such opinion without investigation and, in 
such event, shall not be liable to the Bondholders or any other person for doing so. 

(d) Substitution or Variation 

Subject to the prior written consent of the CBRC, the Issuer may (without any 
requirement for consent of the Bondholders), having given not less than 30 nor 
more than 60 days’ notice to the Bondholders (which notice shall be irrevocable, 
and with a copy to be provided to the Trustee and the Principal Paying Agent), at 
any time (whether before or following the Call Date) substitute all but not some only 
of the Bonds for, or vary the terms of the Bonds so that they remain or, as appropriate, 
become, Qualifying Tier 2 Capital Instruments. Prior to the publication of any notice of 
substitution or variation, the Issuer shall deliver to the Trustee (i) a copy of the 
written opinion of the CBRC consenting to such substitution or variation, certified as a 
true copy of the original by the Issuer, and (ii) an opinion of reputable legal advisers of 
recognised standing addressed to the Trustee to the effect that the relevant 
substituted bonds or varied bonds (as the case may be) will as of their effective date 
remain or, as appropriate, become, Qualifying Tier 2 Capital Instruments. The Trustee 
shall be entitled to rely on any such opinion without investigation and, in such 
event, shall not be liable to the Bondholders or any other person for doing so. 

Any such substitution or variation shall be effected by a trust deed supplemental to 
the Trust Deed and such other documentation (including legal opinions) as may be 
required by the Trustee. 

(e) Purchase 

The Issuer undertakes that: 

(i) neither it nor any affiliates controlled by it or over which it has significant 
influence shall purchase any Bonds; and 

(ii) it shall not directly or indirectly provide any financing for any Bondholder to 
purchase any Bonds. 

(f) Redemption Conditions 

In these Conditions, “Redemption Conditions” means the following conditions 
precedent to the exercise of the right of the Issuer to redeem the Bonds prior to 
their stated maturity: 

(i) the capital of the Issuer will be replenished by substitution of the Bonds with capital 
instruments of the same or superior loss absorption quality to the Bonds and such 
substitution shall only be made at a time at which the Issuer has a sustainable 
income generating capability; or 

(ii) the capital position of the Issuer immediately after redemption of the Bonds will 
remain significantly higher than the regulatory capital requirements prescribed by 
the CBRC. 

6 Payments 

(a) Method of Payment 



 
 
 
 

 
   
 

(i) Payments of principal shall be made (subject to surrender of the relevant 
Certificates at the specified office of any Transfer Agent or of the Registrar 
if no further payment falls to be made in respect of the Bonds represented 
by such Certificates) in the manner provided in paragraph (ii) below. 

(ii) Interest on each Bond shall be paid to the person shown on the 
Register at the close of business on the business day (as defined below) 
before the due date for payment thereof (the “Record Date”). Payments of 
any amounts on each Bond shall be made by a U.S. dollar cheque 
drawn on a bank in New York City and mailed to the holder (or to the first 
named of joint holders) of such Bond at its address appearing in the 
Register. Upon application by the holder to the specified office of the 
Registrar or any Transfer Agent before the Record Date, such payment 
may be made by transfer to a U.S. dollar account maintained by or on 
behalf of such holder with a bank in New York City. 

(iii) If the amount of principal being paid upon surrender of the relevant 
Certificate is less than the outstanding principal amount of such Certificate, 
the Registrar will annotate the Register with the amount of principal so 
paid and will (if so requested by the Issuer or a Bondholder) issue a new 
Certificate with a principal amount equal to the remaining unpaid 
outstanding principal amount. If the amount of interest being paid is less 
than the amount then due, the Registrar will annotate the Register with the 
amount of interest so paid. 

Regarding the Record Date while the Bonds are in global form, see “Summary of 
Provisions relating to the Bonds in Global Form”. 

(b) Payments subject to Fiscal Laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations 
and directives in the place of payment, but without prejudice to the provisions of 
Condition 7 and any withholding or deduction required pursuant to an agreement 
described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) 
or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any 
regulations or agreements thereunder, any official interpretations thereof, or (without 
prejudice to the provisions of Condition 7) any law implementing an intergovernmental 
approach thereto. No commission or expenses shall be charged to the Bondholders in 
respect of such payments. 

(c) Payment Initiation 

Where payment is to be made by transfer to a U.S. dollar account, payment 
instructions (for value the due date, or if that is not a business day, for value the first 
following day which is a business day) will be initiated, and where payment is to be 
made by cheque, the cheque will be mailed (at the risk and, if mailed at the request of 
the holder otherwise than by ordinary mail, at the expense of the holder), on the due 
date for payment (or, if it is not a business day, the immediately following 
business day) or, in the case of payments of principal, if later, on the business day on 
which the Principal Paying Agent is open for business and on which the relevant 
Certificate is surrendered. 

(d) Delay in Payment 



 
 
 
 

 
   
 

Bondholders will not be entitled to any interest or other payment for any delay after 
the due date in receiving the amount due on a Bond if the due date is not a business 
day, or if the Bondholder is late in surrendering or cannot surrender its Certificate (if 
required to do so). 

(e) Business Days 

In this Condition 6, “business day” means a day (other than a Saturday or a Sunday) 
on which commercial banks and foreign exchange markets are open for business in 
New York City and the city in which the specified office of the Principal Paying Agent 
is located. 

(f) Appointment of Agents 

The Principal Paying Agent, the Registrar, the Calculation Agent and the Transfer 
Agent initially appointed by the Issuer and their respective specified offices are listed 
below. The Principal Paying Agent, the Registrar, the Calculation Agent and the 
Transfer Agent act solely as agents of the Issuer and do not assume any obligation or 
relationship of agency or trust for or with any Bondholder. The Issuer reserves the 
right at any time with the prior written approval of the Trustee to vary or terminate the 
appointment of the Principal Paying Agent, the Registrar, the Calculation Agent or any 
Transfer Agent and to appoint additional or other Agents, provided that the Issuer 
shall at all times maintain (i) a Principal Paying Agent, (ii) a Registrar with a 
specified office outside the United Kingdom, (iii) a Transfer Agent, (iv) a Calculation 
Agent where the Conditions so require, and (v) such other agents as may be required 
by any other stock exchange on which the Bonds may be listed, in each case, as 
approved in writing by the Trustee. 

Notice of any such change or any change of any specified office shall promptly be 
given to the Bondholders. 

7 Taxation and Withholding 

All payments of principal and/or interest in respect of the Bonds will be made free 
and clear of, and without withholding or deduction for or on account of any present or 
future tax, duty, assessments or governmental charges of whatsoever nature imposed 
or levied by or on behalf of the PRC or any political subdivision or any authority 
thereof or therein having power to levy tax in the PRC, unless such withholding or 
deduction is required by the laws of the PRC. In that event, the Issuer shall pay such 
additional amounts as will result in the receipt by the Bondholders of such amounts as 
would have been received by them if no such withholding or deduction had been 
required, provided, however, that no such additional amounts shall be payable in 
respect of any Bond: 

(i) to a Bondholder which is liable to such taxes, duties, assessments or governmental 
charges in respect of such Bond by reason of its having some connection with the 
PRC other than the mere holding of such Bond; or 

(ii) to a Bondholder who would not be liable for or subject to such withholding or 
deduction by making a declaration of identity, non-residence or other similar claim 
for exemption to the relevant tax authority if, after having been requested to make 
such a declaration or claim, such holder fails to do so within any applicable period 
prescribed by such relevant tax authority; or 



 
 
 
 

 
   
 

(iii) in respect of which the Certificate representing it is prescribed for more than 30 
days after the Relevant Date except to the extent that the relevant Bondholder 
would have been entitled to such additional amounts if it had presented such Bond 
on the last day of such period of 30 days. 

“Relevant Date” means 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 paid on 
or prior to such due date, the date on which the full amount has been paid and 
notice to that effect has been given to the Bondholders. 

For the avoidance of doubt, the Issuer ’s obligation to pay additional amounts in 
respect of taxes, duties, assessments and other governmental charges will not 
apply to (a) any estate, inheritance, gift, sales, transfer, personal property or any 
similar tax, duty, assessment or other governmental charge or (b) any tax, duty, 
assessment or other governmental charge which is payable otherwise than by 
deduction or withholding from payments of principal of, or interest on the Bonds; 
provided that the Issuer shall pay all stamp or other taxes, duties, assessments or 
other governmental charges, if any, which may be imposed by the PRC or any 
political subdivision thereof or any taxing authority thereof or therein, with respect to 
the Trust Deed or as a consequence of the issuance of the Bonds. 

Any reference to principal or interest with respect to the Bonds will be deemed to 
include any additional amounts payable by the Issuer in respect of such principal or 
interest under this Condition 7. 

8 Enforcement Event; Limited Right of Acceleration 

(a) Enforcement Event 

Notwithstanding any other provisions of the Bonds, neither the Trustee nor the 
Bondholders shall have any right to declare any payment of principal or interest 
under the Bonds or the Trust Deed immediately due and payable other than upon the 
initiation of any Winding-up Proceedings in respect of the Issuer. 

(b) Proceedings for Winding-up 

If any Winding-up Proceedings in respect of the Issuer are initiated, the Bonds 
shall immediately become, due and payable at their principal amount together with 
accrued interest without further formality, and the Trustee may prove and claim in the 
Winding-up of the Issuer. 

(c) Enforcement 

Without prejudice to Condition 8(b), the Trustee may without further notice to the 
Issuer institute such proceedings against the Issuer as it may think fit to enforce any 
term or condition binding on the Issuer under the Bonds or the Trust Deed (including 
any payment due under or arising from the Bonds or the Trust Deed, including, 
without limitation, payment of any principal or interest in respect of the Bonds or 
the Trust Deed and any damages awarded for breach of any obligations but excluding 
any right to declare the Bonds immediately due and payable prior to the initiation of 
any Winding-up Proceedings in respect of the Issuer) and in no event shall the 
Issuer, by virtue of the institution of any such proceedings, be obliged to pay any sum 
or sums, in cash or otherwise, sooner than the same would otherwise have been 
payable by it. 



 
 
 
 

 
   
 

(d) Entitlement of Trustee 

The Trustee shall not be bound to take any of the actions referred to in Condition 8(a), 
8(b) or 8(c) above against the Issuer to enforce the terms of the Trust Deed or the 
Bonds unless (i) it shall have been so requested by an Extraordinary Resolution of 
the Bondholders or in writing by the holders of at least twenty five per cent. in 
principal amount of the Bonds then outstanding and (ii) it shall have been 
indemnified and/or pre-funded and/or secured to its satisfaction. 

9 Meetings, Modification of Conditions and Waiver 

(a) Meeting of Bondholders 

The Trust Deed contains provisions for convening meetings of Bondholders to 
consider matters affecting their interests, including without limitation the sanctioning 
by Extraordinary Resolution of a modification of any of these Conditions or any 
provisions of the Trust Deed. Such a meeting may be convened by the Issuer or the 
Trustee, and shall be convened by the Trustee at the written request of Bondholders 
holding not less than 10 per cent. in principal amount of the Bonds for the time being 
outstanding subject to the Trustee being indemnified and/or secured and/or pre-
funded to its satisfaction. The quorum for any meeting convened to consider an 
Extraordinary Resolution will be two or more persons holding or representing more 
than fifty per cent. in principal amount of the Bonds for the time being outstanding, 
or at any adjourned meeting two or more persons being or representing Bonds 
whatever the principal amount of the Bonds held or represented, unless the business 
of such meeting includes consideration of proposals, inter alia, (i) to modify the 
maturity of the Bonds or the dates on which interest is payable in respect of the 
Bonds, (ii) to reduce or cancel the principal amount of, or interest on or to vary the 
method of calculating the rate of interest on, the Bonds, (iii) to change the currency 
of payment of the Bonds, (iv) to modify the ranking of the Bonds, or (v) to modify the 
provisions concerning the quorum required at any meeting of Bondholders or the 
majority required to pass an Extraordinary Resolution, in which case the necessary 
quorum will be two or more persons holding or representing not less than 75 per 
cent., or at any adjourned meeting not less than 25 per cent., in principal amount of 
the Bonds for the time being outstanding. Any Extraordinary Resolution duly passed 
shall be binding on all Bondholders (whether or not they were present at the meeting 
at which such resolution was passed). The agreement or approval of the Bondholders 
shall not be required (x) in the case of any Write-off of any principal amount or 
accrued but unpaid interest to be made in the circumstances described in Condition 
3(c) or (y) in the case of any substitution or variation of these Conditions and/or the 
Trust Deed required to be made in the circumstances described in Condition 5(d) in 
connection with the substitution or variation of the Bonds so that they remain or, as 
appropriate, become, Qualifying Tier 2 Capital Instruments. 

The Trust Deed provides that (i) a resolution in writing signed by or on behalf of the 
holders of not less than 90 per cent. in principal amount of the Bonds for the time 
being outstanding; and (ii) consent given by way of electronic consents through the 
relevant clearing system(s) in accordance with their operating rules and procedures 
by or on behalf of the holders of not less than 90 per cent. in principal amount of the 
Bonds for the time being outstanding, shall, in each case, be effective as an 
Extraordinary Resolution of the Bondholders. 



 
 
 
 

 
   
 

(b) Modification and Waiver 

The Trustee may agree, without the consent of the Bondholders, to (i) any 
modification of any of these Conditions or any of the provisions of the Trust Deed 
or the Agency Agreement, that in the opinion of the Trustee is of a formal, minor or 
technical nature or is made to correct a manifest error, and (ii) any other modification 
(except as mentioned in the Trust Deed), and any waiver or authorisation of any 
breach or proposed breach, of any of these Conditions or any of the provisions of the 
Trust Deed or the Agency Agreement that is in the opinion of the Trustee not 
materially prejudicial to the interests of the Bondholders. Any such modification, 
authorisation or waiver shall be binding on the Bondholders and, unless the Trustee 
otherwise agrees, such modification, waiver or authorisation shall be notified by the 
Issuer to the Bondholders as soon as practicable. 

(c) Entitlement of the Trustee 

In connection with the exercise of its functions, rights, powers and discretions 
(including but not limited to those referred to in this Condition 9), the Trustee shall 
have regard to the interests of the Bondholders as a class and shall not have regard 
to the consequences of such exercise for individual Bondholders and the Trustee shall 
not be entitled to require, nor shall any Bondholder be entitled to claim, from the 
Issuer or the Trustee any indemnification or payment in respect of any tax 
consequence of any such exercise upon individual Bondholders. 

10 Prescription 

The right of a Bondholder to receive any payment under the Bonds shall become void 
10 years (in the case of principal) or six years (in the case of interest) after the due 
date for such payment. 

11 Indemnification of the Trustee 

The Trust Deed contains provisions for the indemnification of the Trustee and for its 
relief from responsibility. The Trustee is entitled to enter into business transactions 
with the Issuer or any affiliate of the Issuer or any other person without accounting 
for any profit. 

The Trustee may rely without liability to Bondholders on any report, information, 
opinion, confirmation or certificate or advice of any accountants, lawyers, financial 
advisers, financial institution or any other expert, whether or not obtained by and/or 
addressed to it and whether their liability in relation thereto is limited (by its terms or 
by any engagement letter relating thereto or in any other manner) by reference to a 
monetary cap, methodology or otherwise. The Trustee may accept and shall be 
entitled to rely on any such information, opinion, report, confirmation or certificate or 
advice and, if it does so, such report, information, opinion, confirmation or certificate 
or advice shall be binding on the Issuer and the Bondholders. 

12 Notices 

Any notice to the holder of any Bonds shall be mailed to them at their respective 
addresses in the Register and deemed to have been given on the fourth weekday 
(being a day other than a Saturday or a Sunday) after the date of mailing. Notices to 
the holders of any Bonds shall also be published in a leading English language daily 



 
 
 
 

    
 

newspaper having general circulation in Asia (which is expected to be The Asian 
Wall Street Journal). The Issuer shall also ensure that notices are duly published in a 
manner that complies with the rules and regulations of any stock exchange or other 
relevant authority on which the Bonds are for the time being listed. Any such notice 
shall be deemed to have been given on the date first publication is made. 

So long as the Global Certificate is held on behalf of Euroclear and Clearstream 
Luxembourg, any notice to the Bondholders shall be validly given by the deliver of the 
relevant notice to Euroclear and Clearstream Luxembourg, for communication by the 
relevant clearing system to entitled accountholders in substitution for notification as 
required by these Conditions and shall be deemed to have been given on the date of 
delivery to such clearing system. 

13 Further Issues 

The Issuer may from time to time without the consent of the Bondholders create and 
issue further Bonds either having the same terms and conditions as the Bonds in all 
respects (or in all respects except for the first payment of interest on them) and so 
that such further issue shall be consolidated and form a single series with the 
outstanding securities of any series (including the Bonds) or upon such terms as the 
Issuer may determine at the time of their issue. References in these Conditions to the 
Bonds include (unless the context requires otherwise) any other securities issued 
pursuant to this Condition 13 and forming a single series with the Bonds. Any further 
securities forming a single series with the outstanding securities of any series 
(including the Bonds) constituted by the Trust Deed or any deed supplemental to it 
shall, and any other securities may (with the consent of the Trustee), be constituted 
by a deed supplemental to the Trust Deed. 

14 Replacement of Certificates 

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, 
subject to applicable laws, regulations or other relevant regulatory authority 
regulations, at the specified office of the Registrar or any Transfer Agent as may from 
time to time be designated by the Issuer for that purpose and notice of whose 
designation is given to Bondholders, in each case on payment by the claimant of 
the fees and costs incurred in connection therewith and on such terms as to evidence, 
security, indemnity and otherwise as the Issuer or the Registrar or such Transfer 
Agent may require (provided that the requirement is reasonable in light of prevailing 
market practice). Mutilated or defaced Certificates must be surrendered before 
replacements will be issued. 

15 Contracts (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Bonds under 
the Contracts (Rights of Third Parties) Act 1999. 

16 Governing Law and Jurisdiction 

(a) Governing Law 

The Trust Deed and the Bonds and any non-contractual obligations arising out of or 
in connection with them are governed by, and shall be construed in accordance 



 
 
 
 

 
   
 

with, English law, save that the provisions of clause 5.2 of the Trust Deed and 
Condition 3(a) relating to subordination of the Bonds are governed by, and shall be 
construed in accordance with, PRC law. 

(b) Jurisdiction 

The courts of Hong Kong are to have exclusive jurisdiction to settle any disputes 
which may arise out of or in connection with the Bonds and accordingly any legal 
action or proceedings arising out of or in connection with the Trust Deed or the Bonds 
(“Proceedings”) may be brought in such courts. The Issuer has in the Trust Deed 
irrevocably submitted to the jurisdiction of such courts and waives any objection to 
Proceedings in such courts whether on the ground of venue or on the ground that 
the Proceedings have been brought in an inconvenient forum. 

(c) Agent for Service of Process 

The Issuer has irrevocably appointed in the Trust Deed an agent in Hong Kong to 
receive service of process in any Proceedings in Hong Kong based on any of the 
Bonds. 

(d) Waiver of Immunity 

The Issuer further irrevocably agrees that no immunity (to the extent that it may now or 
hereafter exist, whether on the grounds of sovereignty or otherwise) from any 
Proceedings or from execution of judgment shall be claimed by or on behalf of it or with 
respect to its assets, any such immunity being irrevocably waived by the Issuer, and the 
Issuer irrevocably consents generally in respect of any such Proceedings to the giving of 
any relief or the issue of any process in connection with any such Proceedings 
including, without limitation, the making, enforcement or execution against any property 
whatsoever of any order or judgment which may be made or given in such 
Proceedings. 

17 Definition 

For the purposes of these Conditions: 

“Additional Tier 1 Capital Instruments” means any equity security or any other 
similar obligation issued by (a) the Issuer or (b) any Subsidiary of the Issuer that, in 

each case, constitutes Additional Tier 1 Capital (其他一級資本) (as defined under the 

CBRC Capital Regulations) of (i) the Issuer, on an unconsolidated basis, or (ii) the 
Group, on a consolidated basis, pursuant to the relevant requirements set out in 
Paragraph 2 of Schedule 1 (or its successor) of the CBRC Capital Regulations or, 
for the purpose of Condition 3(a) only, which ranks equally with any such equity 

security or other similar obligation although it does not itself constitute such 

Additional Tier 1 Capital (其他一級資本). 

“Benchmark Rate” means the rate in per cent. per annum notified by the Calculation 
Agent to the Issuer and the Bondholders (in accordance with Condition 12) equal to 
the yield, under the heading that represents the average for the week immediately 
prior to the Calculation Date, appearing in the most recently published statistical 
release designated “H.15(519)” or any successor publication that is published weekly 
by the Board of Governors of the Federal Reserve System and that establishes yields 
on actively traded U.S. Treasury securities adjusted to constant maturity under the 



 
 
 
 

 
   
 

caption “Treasury constant maturities” for the maturity corresponding to the 
Comparable Treasury Issue. If there is no Comparable Treasury Issue with a 
maturity within three months before or after the Maturity Date, yields for the two 
published maturities most closely corresponding to such Maturity Date will be 
determined and the Benchmark Rate will be interpolated or extrapolated from such 
yields on a straight line basis, rounding to the nearest month). If such release (or any 
successor release) is not published during the week preceding the Calculation Date or 
does not contain such yields, “Benchmark Rate” means the rate in per cent. per 
annum equal to the semi-annual equivalent yield to maturity of the Comparable 
Treasury Issue, calculated using a price for the Comparable Treasury Issue 
(expressed as a percentage of its principal amount) equal to the Comparable 
Treasury Price for the Calculation Date. 

“Calculation Date” means, for the purpose of calculating the Reset Interest Rate, the 
second Determination Day prior to the Reset Date. 

“CBRC” means the China Banking Regulatory Commission of the PRC or any 
successor entity. 

“CBRC Capital Regulations” means the Administrative Measures for the Capital of 

Commercial Banks (for Trial Implementation) (商業銀行資本管理辦法(試行)) issued by 

CBRC, as amended, novated, supplemented, restated or replaced from time to time. 

“Comparable Treasury Issue” means in relation to calculating the Reset Interest 
Rate, the U.S. Treasury security selected by the Calculation Agent as having a 
maturity of five years that would be utilised, at the time of selection and in accordance 
with customary financial practice, in pricing new issues of corporate debt securities 
with a maturity of five years. 

“Comparable Treasury Price” means, with respect to the Calculation Date, the 
average of three Reference Treasury Dealer Quotations for the Calculation Date. 

“Determination Day” means a day (other than Saturdays and Sundays) on which 
commercial banks in New York City are open for business. 

“Extraordinary Resolution” has the meaning given to it in the Trust Deed. 

“Group” means the Issuer and its Subsidiaries taken as a whole. 

“Margin” means 2.425 per cent. 

“Non-Viability Event” means the occurrence of the earlier of either: 

(i) the CBRC having decided that a Write-off is necessary, without which the Issuer 
would become non-viable; or 

(ii) any relevant authority having decided that a public sector injection of capital or 
equivalent support is necessary, without which the Issuer would become non-
viable. 

As at the Issue Date, to the Issuer ’s knowledge, pursuant to Paragraph 2(3) of the 
Guiding Opinions On Innovation of Capital Instruments of Commercial Banks issued 

by the CBRC [Yinjianfa [2012] No. 56] (中國銀監會關於商業銀行資本工具創新的指導意

見) (the “2012 Guiding Opinions”), the relevant authorities regarding paragraph (ii) 

in the definition above are those which may determine whether a public sector 
injection of capital or equivalent support is necessary, which include the State 



 
 
 
 

 
   
 

Council, CBRC and PBOC. In making such determination (regarding paragraph (ii) 
in the definition above), the relevant authorities may consult each other and/or seek 
joint agreement among themselves. As new regulations, the CBRC Capital 
Regulations and the 2012 Guiding Opinions will be subject to interpretation and 
application by the CBRC and the relevant authorities. 

“Non-Viability Event Occurrence Date” means, in respect of a Non-Viability Event, 
the date on or by which the CBRC or the relevant authority (as the case may be) 
has decided a Non-Viability Event has occurred and has notified the Issuer of such 
Non-Viability Event and made a public announcement of such Non-Viability Event. 

“Non-Viability Event Notice” means the notice which shall be given by the Issuer 
within two business days in the PRC and Hong Kong following a Non-Viability Event 
Occurrence Date, to the Bondholders, the Trustee and the Agents in accordance 
with the Conditions and which shall state the details of the relevant Non Viability 
Event, the amount of the Bonds to be Written-off, the method used to calculation the 
amount to be Written-off, the effective date of the Write-off and the manner in which 
the Write-of will be effected and procedures of the Write-off. 

“PRC” means the People’s Republic of China, excluding, for purpose of these Conditions 
only, the Hong Kong Special Administrative Region of the PRC, the Macau Special 
Administrative Region of the PRC and Taiwan. 

“Qualifying Tier 2 Capital Instruments” means securities issued directly or indirectly by 
the Issuer that:  

(i) have terms not materially less favourable to an investor than the terms of the 
Bonds (including, without limitation, that (A) they shall contain terms which comply 
with the then current requirements of the CBRC in relation to Tier 2 Capital; (B) 
they shall include terms which provide for at least the same interest rate from time 
to time applying to the Bonds; (C) they shall rank at least pari passu with the Bonds 
(or would so rank if the Bonds remained outstanding); (D) payments made in 
respect of such securities will be made without withholding on account of taxes in 
the PRC or be subject to grossing up on at least the same terms as in the Bonds; 
and (E) such securities shall preserve any existing rights under the Conditions to 
any accrued interest which has not been paid); and 

(ii) are, to the extent the Bonds are listed on a stock exchange at the time of such 
modification or variation, listed on The Hong Kong Stock Exchange or such other 
internationally recognised and reputable stock exchange as selected by the Issuer. 

“Redemption Notice” means, in respect of any exercise by the Issuer of its redemption 
option, the redemption notice to be given by the Issuer to the Bondholders in accordance 
with these Conditions and such notice shall include details of the date fixed for redemption, 
the principal amount of the Bonds to be redeemed, the manner in which the redemption 
will be effected and the method and time of payment of the redemption amounts. 

“Reference Treasury Dealer” means each of the three nationally recognised investment 
banking firms selected by the Calculation Agent that are primary U.S. Government 
securities dealers. 

“Reference Treasury Dealer Quotations” means with respect to each Reference 
Treasury Dealer and the Calculation Date, the average, as determined by the Calculation 
Agent, of the bid and asked prices for the Comparable Treasury Issue, expressed in each 



 
 
 
 

 
 
 

case as a percentage of its principal amount, quoted in writing to the Calculation Agent by 
such Reference Treasury Dealer at or about 10.00 a.m. (New York City time), on the 
Calculation Date. 

“Reset Date” means 13 May 2020. 

“Reset Interest Rate” means the interest rate per annum equal to the sum of the 
Benchmark Rate with respect to the Reset Date plus the Margin. 

“Subsidiary” means any entity whose financial statements at any time are required by law 
or in accordance with generally accepted accounting principles to be fully consolidated with 
these of the Issuer. 

“Tier 2 Capital” means the meaning given to Tier 2 Capital (二級資本) in the CBRC Capital 

Regulations.  

“Tier 2 Capital Instruments” means any security or other similar obligation issued by (a) 
the Issuer or (b) any Subsidiary of the Issuer that, in each case, constitutes Tier 2 Capital 
of (i) the Issuer, on an unconsolidated basis, or (ii) the Group, on a consolidated basis, 
pursuant to the relevant requirements set out in Paragraph 3 of Schedule 1 (or its 
successor) of the CBRC Capital Regulations, as the case may be. 

“Winding-up” shall mean, with respect to the Issuer, a final and effective order or 
resolution for the insolvency, cessation of business, bankruptcy, winding-up, dissolution, 
administration or similar proceeding in respect of the Issuer (except for the purposes of a 
reconstruction, consolidation, amalgamation, merger or reorganisation the terms of which 
have previously been approved by an Extraordinary Resolution of the Bondholders). 

“Winding-up Proceedings” shall mean, with respect to the Issuer, proceedings in respect 
of the Issuer for the insolvency, cessation of business, bankruptcy, winding-up, dissolution, 
administration, or other similar proceeding in respect of the Issuer (except for the purposes 
of a reconstruction, consolidation, amalgamation, merger or reorganisation the terms of 
which have previously been approved by an Extraordinary Resolution of the Bondholders). 

 

 




