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

whole or any part of the contents of this announcement.

This announcement and the listing document attached hereto are for information purposes only and do not

constitute an invitation or offer to acquire, purchase or subscribe for securities.

This announcement and the listing document referred to herein have been published for information
purposes only as required by the Listing Rules (as defined below) and do not constitute an offer to sell
nor a solicitation of an offer to buy any securities. Neither this announcement nor anything referred to
herein (including the listing document) forms the basis for any contract or commitment whatsoever. For
the avoidance of doubt, the publication of this announcement and the listing document referred to herein
shall not be deemed to be an offer of securities made pursuant to a prospectus issued by or on behalf of the
Company (as defined below) for the purposes of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong nor shall it constitute an advertisement, invitation or document containing
an invitation to the public to enter into or offer to enter into an agreement to acquire, dispose of, subscribe for or

underwrite securities for the purposes of the Securities and Futures Ordinance (Cap. 571) of Hong Kong.

This announcement and the listing document attached hereto are not for distribution, directly or indirectly,
in or into the United States (including its territories and possessions, any state of the United States and
the District of Columbia). This announcement does not constitute or form a part of an offer to sell or the
solicitation of an offer to buy any securities in the United States or any other jurisdiction in which such
offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws
of any such jurisdiction. The securities referred to herein have not been and will not be registered under the
U.S. Securities Act and may not be offered or sold in the United States absent registration or an applicable
exemption from the registration requirements of the U.S. Securities Act. Any public offering of securities to
be made in the United States will be made by means of a prospectus. Such prospectus will contain detailed

information about the company making the offer and its management and financial statements.

Notice to Hong Kong investors: The Company confirms that the Notes (as defined below) are intended for
purchase by Professional Investors (as defined in Chapter 37 of the Listing Rules) only and the Programme has
been, and the Notes (to the extent such Notes are to be listed on The Stock Exchange of Hong Kong Limited)
will be, listed on The Stock Exchange of Hong Kong Limited on that basis. Accordingly, the Company confirms
that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully

consider the risks involved.
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This announcement is issued by Tencent Holdings Limited (the “Company”)
pursuant to Rule 37.39A of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules™).

Please refer to the offering circular dated 15 September 2025 (the “Offering Circular™)
appended hereto in relation to the Programme. As disclosed in the Offering Circular,
any notes (the “Notes”) to be issued by the Company under the Programme will be
intended for purchase by Professional Investors (as defined in Chapter 37 of the
Listing Rules) only and the Programme has been, and the Notes (to the extent such
Notes are to be listed on The Stock Exchange of Hong Kong Limited) will be, listed
on The Stock Exchange of Hong Kong Limited on that basis. The Offering Circular
is published in English only. No Chinese version of the Offering Circular has been
published.



The Offering Circular does not constitute a prospectus, notice, circular, brochure or
advertisement offering to sell any securities to the public in any jurisdiction, nor is it
an invitation to the public to make offers to subscribe for or purchase any securities,
nor is it circulated to invite offers by the public to subscribe for or purchase any

securities.

The Offering Circular must not be regarded as an inducement to subscribe for or
purchase any securities, and no such inducement is intended. You should consider
carefully the information contained in the Offering Circular before making an

investment decision.

16 September 2025

As at the date of this announcement, the directors of the Company are:

Executive Director:
Ma Huateng;

Non-Executive Directors:
Jacobus Petrus (Koos) Bekker and Charles St Leger Searle; and

Independent Non-Executive Directors:
Li Dong Sheng, Ian Charles Stone, Yang Siu Shun, Ke Yang and Zhang Xiulan.



IMPORTANT NOTICE

THIS OFFERING CIRCULAR IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) QUALIFIED
INSTITUTIONAL BUYERS UNDER RULE 144A OR (2) NON-U.S. PERSONS OUTSIDE OF THE UNITED
STATES

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

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

THIS OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON
AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT
BE FORWARDED TO ANY ADDRESS IN THE UNITED STATES. ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THIS DOCUMENT, IN WHOLE OR IN PART, IS UNAUTHORISED. FAILURE TO
COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE
APPLICABLE LAWS OF OTHER JURISDICTIONS.

Confirmation of your Representation: In order to be eligible to view the Offering Circular or make an
investment decision with respect to the securities, investors must be either (1) Qualified Institutional Buyers
(“QIBs”) (within the meaning of Rule 144A under the Securities Act) or (2) non-U.S. persons (within the
meaning of Regulation S) outside the United States. The Offering Circular is being sent at your request and by
accepting the e-mail and accessing the Offering Circular, you will be deemed to have represented to us that (1)
you and any customers you represent are either (a) QIBs or (b) non-U.S. persons and that the electronic mail
address that you gave us and to which the Offering Circular has been delivered is not located in the United States
and (2) you consent to delivery of the Offering Circular by electronic transmission.

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

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

The Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted
via this medium may be altered or changed during the process of electronic transmission and consequently none
of the Issuer, J.P. Morgan Securities (Asia Pacific) Limited, Merrill Lynch (Asia Pacific) Limited and Morgan
Stanley & Co. International plc (each an “Arranger”, and together, the “Arrangers”), any Dealer (as defined in
the Offering Circular), any person who controls any Arranger or Dealer, any director, officer, employee or agent
of the Issuer or any Arranger or any Dealer, or affiliate of any such person accepts any liability or responsibility
whatsoever in respect of any difference between the Offering Circular distributed to you in electronic format and
the hard copy version available to you on request from the 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.



Offering Circular

Tencent &
TENCENT HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

US$30,000,000,000
Global Medium Term Note Programme

Under the US$30,000,000,000 Global Medium Term Note Programme described in this Offering Circular (the “Programme”), Tencent Holdings Limited (the “Issuer”
or the “Company”), subject to compliance with all relevant laws, regulations and directives, may from time to time issue medium term notes (the “Notes”).

Notes may be issued in bearer or registered form. The aggregate nominal amount of Notes outstanding will not at any time exceed US$30,000,000,000 (or its equivalent
in other currencies, subject to any duly authorised increase). The Notes may be issued on a continuing basis to one or more of the Dealers specified under “Summary
of the Programme” or any additional Dealer appointed under the Programme from time to time by the 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.

Notice of the aggregate nominal amount of Notes, interest (if any) 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 under “Terms and Conditions of the Notes” and each term therein, a “Condition”) of Notes will be set out in a
pricing supplement (the “Pricing Supplement”) which, with respect to Notes to be listed on The Stock Exchange of Hong Kong Limited (the “SEHK”), will be delivered
to the SEHK, on or before the date of issue of the Notes of such Series. This Offering Circular may not be used to consummate sales of Notes, unless accompanied by
a Pricing Supplement. The Conditions, as amended, supplemented and/or replaced by the relevant Pricing Supplement, are applicable to each Series of Notes issued on
or after the date of this Offering Circular.

The relevant Pricing Supplement in respect of the issue of any Notes will specify whether or not such Notes will be listed on the SEHK or any other stock exchange.

Each Series (as defined in “Summary of the Programme”) of Notes in bearer form (“Bearer Notes™”) will be represented on issue by a temporary global note (each a
“Temporary Global Note”) or a permanent global note (each a “Permanent Global Note”), and will be sold in an “offshore transaction” within the meaning of
Regulation S (“Regulation S”) under the United States Securities Act of 1933, as amended (the “Securities Act”). Interests in Temporary Global Notes generally will
be exchangeable for interests in Permanent Global Notes (together with the Temporary Global Notes, the “Global Notes”), or if so stated in the relevant Pricing
Supplement, definitive Notes (“Definitive Notes”), from the 40th day after the relevant issue date of such Series, upon certification as to non-U.S. beneficial ownership.
Interests in Permanent Global Notes will be exchangeable for Definitive Notes in whole but not in part as described under “Summary of Provisions Relating to the Notes
while in Global Form”.

The Notes of each Series to be issued in registered form (“Registered Notes”) and which are sold in an “offshore transaction” within the meaning of Regulation S
(“Unrestricted Notes”) will initially be represented by a permanent registered global note certificate (each an “Unrestricted Global Note Certificate”) without interest
coupons, which 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, (b) in the case of a Series intended to be cleared through
the Central Moneymarkets Unit Service (the “CMU Service”), operated by the Hong Kong Monetary Authority (the “HKMA”), with a sub-custodian for the CMU
Service, (c) in the case of a Series intended to be cleared through The Depository Trust Company (“DTC”), registered in the name of Cede & Co. as nominee for DTC
and (d) in the case of a Series intended to be cleared through a clearing system other than, or in addition to, Euroclear and/or Clearstream, DTC and/or the CMU Service,
or delivered outside a clearing system, as agreed between the Issuer and the relevant Dealer. Registered Notes which are sold in the United States to “qualified
institutional buyers” (each, a “QIB”) within the meaning of Rule 144A (“Rule 144A”) under the Securities Act (“Restricted Notes”) will initially be represented by
a permanent registered global note certificate (each a “Restricted Global Note Certificate” and, together with the relevant Unrestricted Global Note Certificates, the
“Global Note Certificates”), without interest coupons, which may be deposited on the relevant issue date with a custodian (the “DTC Custodian™) for, and registered
in the name of Cede & Co. as nominee for, DTC or with a common depositary on behalf of Euroclear and Clearstream. The provisions governing the exchange of interests
in Global Notes for other Global Notes and Definitive Notes are described in “Summary of Provisions Relating to the Notes while in Global Form”.

The Notes have not been, and will not be, registered under the Securities Act or the securities laws of any other jurisdiction. Subject to certain exceptions, the Notes
may not be offered, sold or (in the case of Bearer Notes) delivered within the United States or to, or for the account or benefit of, U.S. persons. Accordingly, the Notes
may be offered and sold (i) in the United States (as defined in Regulation S) in registered form only to QIBs in transactions exempt from registration under the Securities
Act and/or (ii) outside the United States to non-U.S. persons in offshore transactions in reliance on Regulation S. Any Series of Notes may be subject to additional selling
restrictions. The applicable Pricing Supplement in respect of such Series of Notes will specify any such restrictions. See “Subscription and Sale” and the applicable
Pricing Supplement. Bearer Notes are subject to U.S. tax requirements.

Standard & Poor’s Rating Services, a division of the McGraw Hill Companies, Inc. (“S&P”) has assigned a rating of “A+” to the Programme, Moody’s Investors Service,
Inc. (“Moody’s”) has assigned a rating of “Al” to the Programme. The rating is only correct as at the date of the Offering Circular. Notes issued under the Programme
may be rated or unrated. A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction, revision or withdrawal at any time
by the assigning rating agency.

Investing in Notes issued under the Programme involves certain risks and may not be suitable for all investors. See “Risk Factors” beginning on page 17 for a discussion
of factors that you should consider carefully before investing in the Notes.
As at the date of this Offering Circular, we have outstanding under the Programme US$17.75 billion Notes. See “Explanatory Note”.

Notice to Hong Kong investors: the Company confirms that the Notes are intended for purchase by Professional Investors only and the Programme and the Notes (to
the extent such Notes are to be listed on the SEHK) will be listed on the SEHK on that basis. Accordingly, the Company confirms that the Notes are not appropriate
as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

Application has been made to SEHK 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. This document is for distribution to Professional Investors only.

SEHK has not reviewed the contents of this document, other than to ensure that the prescribed form disclai and responsibility statements, and a statement
limiting distribution of this document to Professional Investors only have been reproduced in this document. Listing of Programme or the Notes on SEHK is
not to be taken as an indication of the commercial merits or credit quality of the Programme, the Notes, the Issuer or the Group or quality of disclosure in this
document. Hong Kong Exchanges and Clearing Limited and the SEHK take no responsibility for the contents of this document, make no representation as to its accuracy
or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
document.

This Offering Circular includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited for
the purpose of giving information with regard to the Issuer, the Group (as defined below) and the Notes. The Issuer 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.

Arrangers

J.P. Morgan BofA Securities Morgan Stanley

Dealers

J.P. Morgan Bank of China BofA Securities HSBC Morgan Stanley
(Hong Kong)

The date of this Offering Circular is 15 September 2025.



Tencent Holdings Limited (the “Issuer” or the “Company”) having made all reasonable enquiries
confirms that to its best knowledge and belief (i) this Offering Circular contains all information with
respect to the Issuer and its subsidiaries taken as a whole (the “Group”) and the Notes which is
material in the context of the issue and offering of the Notes; (ii) the statements contained herein
relating to the Issuer, the Group and the Notes are in every material respect true and accurate and not
misleading and there are no other facts in relation to the Issuer, the Group or the Notes, the omission
of which would, in the context of the issue and offering of the Notes, make any statement in this
Offering Circular misleading in any material respect; and (iii) the statements of intention, opinion and
belief or expectation contained in this Offering Circular with regard to the Issuer and the Group are
honestly made or held.

Each Series (as defined herein) of Notes issued on or after the date of this Offering Circular will be
issued on the terms set out herein under “Terms and Conditions of the Notes” as amended and/or
supplemented by the Pricing Supplement specific to such 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 Notes, must be read and construed
together with the relevant Pricing Supplement.

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and
delivery of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession
this Offering Circular comes are required by the Issuer, J.P. Morgan Securities (Asia Pacific) Limited,
Merrill Lynch (Asia Pacific) Limited and Morgan Stanley & Co. International plc (each an
“Arranger”, and together, the “Arrangers”) to inform themselves about and to observe any such
restrictions. None of the Issuer, the Arrangers or the Dealers (as defined below) represents that this
Offering Circular or any Pricing Supplement may be lawfully distributed, or that any Notes may be
lawfully offered, in compliance with any applicable registration or other requirements in any such
jurisdiction, or pursuant to an exemption available thereunder, or assumes any responsibility for
facilitating any such distribution or offering. In particular, no action has been taken by the Issuer, the
Arrangers or the Dealers, which would permit a public offering of any Notes or distribution of this
Offering Circular or any Pricing Supplement in any jurisdiction where action for such purposes is
required. Accordingly, no Notes may be offered or sold, directly or indirectly, and none of this
Offering Circular, any Pricing Supplement or any advertisement or other offering material may be
distributed or published in any jurisdiction, except under circumstances that will result in compliance
with any applicable laws and regulations.

There are restrictions on the offer and sale of the Notes and the circulation of documents relating
thereto, in certain jurisdictions including, but not limited to, the United States of America, the
European Economic Area, the Netherlands, the United Kingdom, the Mainland of China, Hong Kong,
Japan and Singapore, and to persons connected therewith.

The Notes may be offered or sold (i) in the United States only to QIBs and only in registered
form, and/or (ii) outside the United States, to non-U.S. persons in offshore transactions in
reliance on Regulation S. Any Series of Notes may be subject to additional selling restrictions.
Any additional restrictions on the sale or transfer of any Series of Notes will be specified in the
applicable Pricing Supplement for such Notes.

If Notes in registered form are being offered or sold to U.S. persons or in the United States,
prospective investors are hereby notified that sellers of such Notes may be relying on the exemption
from the provisions of Section 5 of the Securities Act provided by Rule 144A. The Arrangers and
Dealers, through their respective selling agents, may arrange for the offer and resale of such Notes
to U.S. persons or persons in the United States who are QIBs in reliance on Rule 144A or pursuant
to another exemption from the registration requirements of the Securities Act. For a description of
certain restrictions on offers, sales and transfers of Notes and on the distribution of this Offering
Circular, see “Subscription and Sale”.



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 upon 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.

This Offering Circular is being submitted on a confidential basis in the United States to a limited
number of QIBs for informational use solely in connection with the consideration of the purchase of
the Notes being offered hereby. Its use for any other purpose in the United States is not authorised.
It may not be copied or reproduced in whole or in part nor may it be distributed or any of its contents
disclosed to anyone other than the prospective investors to whom it is originally submitted.

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

A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance
Rules”), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but
otherwise, neither the Arrangers nor the Dealers nor any of their respective affiliates will be a
manufacturer for the purpose of the MiFID Product Governance Rules.

UK MiFIR product governance/target market — The Pricing Supplement 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 person
subsequently offering, selling or recommending the Notes (a “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 MIiFIR 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 Arranger nor the Dealers nor any of their respective affiliates will be
a manufacturer for the purpose of the UK MIFIR Product Governance Rules.

PROHIBITION OF SALES TO 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 MiFID II; (ii) a customer within the
meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the
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“EU Prospectus Regulation”). Consequently, no key information document required by Regulation
(EU) No 1286/2014 (as amended, 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.

PROHIBITION OF SALES TO 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 (“EUWA™); (ii) a customer
within the meaning of the provisions of the Financial Services and Markets Act 2000, as amended (the
“FSMA”) and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97,
where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1)
of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not
a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic
law by virtue of the EUWA (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.

Listing of the Programme or the Notes on the SEHK is not to be taken as an indication of the merits
of the Issuer, the Group or the Notes. In making an investment decision, investors must rely on their
own examination of the Issuer, the Group and the terms of the offering, 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.

No person has been authorised by the Issuer to give any information or to make any representation
not contained in or not consistent with this Offering Circular or any other document entered into in
relation to the Programme and the sale of Notes and, if given or made, such information or
representation should not be relied upon as having been authorised by the Issuer, any Arranger or any
Dealer.

Neither the delivery of this Offering Circular or any Pricing Supplement nor the offering, sale or
delivery of any Note shall, in any circumstances, create any implication that the information contained
in this Offering Circular is true subsequent to the date hereof or the date upon which this Offering
Circular has been most recently amended or supplemented or that there has been no adverse change,
or any event reasonably likely to involve any adverse change, in the prospects or financial or trading
position of the Issuer since the date thereof or, if later, 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 at any time subsequent to the date on which it is supplied or, if
different, the date indicated in the document containing the same.
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Neither this Offering Circular nor any Pricing Supplement constitutes an offer or an invitation to
subscribe for or purchase any Notes and should not be considered as a recommendation by the Issuer,
the Arrangers, the Dealers, the Agents or any director, officer, employee, agent or affiliate of any such
person or any of them that any recipient of this Offering Circular or any Pricing Supplement should
subscribe for or purchase any Notes. Each recipient of this Offering Circular or any Pricing
Supplement shall be taken to have made its own investigation and appraisal of the condition (financial
or otherwise) of the Issuer.

Important Notice to Prospective Investors: Prospective investors should be aware that certain
intermediaries in the context of certain offerings of Notes pursuant to this Program, each such
offering, a “CMI Offering”, including certain Arrangers and Dealers, may be ‘“capital market
intermediaries” (“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” (“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 Arrangers and Dealers in respect of each CMI Offering.

Prospective investors who are the directors, employees or major shareholders of the Issuer, a CMI or
its group companies would be considered under the SFC Code as having an association
(“Association”) with the Issuer, the CMI or the relevant group company. Prospective investors
associated with the 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 Arrangers or Dealers, such prospective investor should
indicate when placing an order if it is for a fund or portfolio where the Arrangers or Dealers or its
group company has more than 50% 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
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prospective investor is otherwise affiliated with any relevant Arrangers or Dealers, 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 Arrangers or Dealers 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 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 Arrangers or Dealers and/or any other
third parties as may be required by the SFC Code, including to the 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.

EXPLANATORY NOTE

The maximum aggregate principal amount of the Notes outstanding at any one time under the
Programme will not exceed US$30,000,000,000 (and for this purpose, any Notes denominated in
another currency shall be translated into United States dollars at the date of the agreement to issue
such Notes calculated in accordance with the provisions of the Dealer Agreement as defined under
“Subscription and Sale”). The maximum aggregate principal amount of the Notes, which may be
outstanding at any one time under the Programme, may be increased from time to time, subject to
compliance with the relevant provisions of the Dealer Agreement. As at the date of this Offering
Circular, we have outstanding under the Programme US$100 million 4.700% Senior Notes due 2035,
US$2,500 million 3.595% Senior Notes due 2028, US$1,000 million 3.925% Senior Notes due 2038,
US$500 million 3.575% Senior Notes due 2026, US$3,000 million 3.975% Senior Notes due 2029,
US$500 million 4.525% Senior Notes due 2049, US$1,000 million 1.810% Senior Notes due 2026,
US$2,250 million 2.390% Senior Notes due 2030, US$2,000 million 3.240% Senior Notes due 2050,
US$750 million 3.290% Senior Notes due 2060, US$500 million 2.880% Senior Notes due 2031,
US$900 million 3.680% Senior Notes due 2041, US$1,750 million 3.840% Senior Notes due 2051 and
US$1,000 million 3.940% Senior Notes due 2061 which amounted to US$17.75 billion in the
aggregate.

In connection with the issue of any Series of Notes, the Dealer(s) (if any) named as the stabilising
manager(s) (the “Stabilising Manager(s)”’) (or persons acting on behalf of any Stabilising
Manager(s)) in the applicable Pricing Supplement may, to the extent permitted by applicable
laws and rules, over-allot the Notes or effect transactions with a view to supporting the market
price of the Notes at a level higher than that which might otherwise prevail. However, there is
no assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising
Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the
date on which adequate public disclosure of the terms of the offer of the relevant Series of Notes
is made and, if begun, may be ended at any time, but it must end no later than the earlier of 30
days after the issue date of the relevant Series of Notes and 60 days after the date of the allotment
of the relevant Series of Notes.



Market data and certain industry forecasts and statistics in this Offering Circular have been obtained
from both public and private sources, including third-party market research, publicly available
information and other industry sources. Although this information is believed to be reliable, it has not
been independently verified by the Issuer, the Arrangers, the Dealers, the Trustee or any Agent or their
respective directors, officers, employees, agents and affiliates, and neither the Issuer, the Arrangers,
the Dealers, the Trustee or any Agent nor their respective directors, officers, employees, agents and
affiliates make any representation as to the accuracy or completeness of that information. Such
information may not be consistent with other information compiled within or outside the PRC. In
addition, third-party information providers may have obtained information from market participants
and such information may not have been independently verified. Information contained in websites of
third-party market research firms do not constitute part of this Offering Circular.

None of the Arrangers, the Dealers, the Trustee or any Agents has separately verified all of the
information contained in this Offering Circular. To the fullest extent permitted by law, none of the
Arrangers, the Dealers, the Trustee or any Agent or any director, officer, employee, agent or affiliate
of any such person makes any representation, warranty or undertaking, express or implied, or accepts
any responsibility, with respect to the accuracy or completeness of any of the information in this
Offering Circular. To the fullest extent permitted by law, none of the Arrangers, the Dealers, the
Trustee or any Agent or any director, officer, employee, agent or affiliate of any such person accepts
any responsibility for the contents of this Offering Circular or for any other statement made or
purported to be made by the Arrangers, the Dealers, the Trustee, any Agent, or any director, officer,
employee, agent or affiliate of any such person or on its behalf in connection with the Issuer, the Notes
or the issue and offering of the Notes. The Arrangers, the Dealers, Trustee 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.

This Offering Circular does not describe all of the risks and investment considerations (including
those relating to each investor’s particular circumstances) of an investment in Notes of a particular
issue. Each potential purchaser of the Notes should refer to and consider carefully the relevant Pricing
Supplement for each particular issue of Notes, which may describe additional risks and investment
considerations associated with such Notes. The risks and investment considerations identified in this
Offering Circular and the applicable Pricing Supplement are provided as general information only.
Investors should consult their own financial and legal advisers as to the risks and investment
considerations arising from an investment in an issue of Notes and should possess the appropriate
resources to analyse such investment and the suitability of such investment in their particular
circumstances.

Neither this Offering Circular nor any other information provided or incorporated by reference in
connection with the Programme are intended to provide the basis of any credit or other evaluation and
should not be considered as a recommendation by any of the Issuer, the Arrangers, the Dealers, the
Trustee or the Agents or any director, officer, employee, agent or affiliate of any such person that any
recipient, of this Offering Circular or of any such information, should purchase the Notes. Each
potential purchaser of the Notes should make its own independent investigation of the financial
condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and the Group. Each
potential purchaser 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, the Trustee or the Agents or any agent or affiliate of
any such person undertakes to review the financial condition or affairs of the Issuer 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, the Trustee, the Agents or any of them.

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.
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In this Offering Circular, unless otherwise specified or the context otherwise requires, all references
to “we”, “us”, “our”, the “Company”, the “Group” and words of similar import are to Tencent
Holdings Limited itself, or to Tencent Holdings Limited and its subsidiaries, as the context requires;
all references to “US$”, “USD” and to “U.S. dollar(s)” are to United States dollars; all references to
“HK$”, “H.K. dollar(s)” and to “HKD” are to Hong Kong dollars; all references to “euro” and “€”
are to the currency introduced at the start of the third stage of European economic and monetary
union, and as defined in Article 2 of Council Regulation (EC) No. 974/98 of 3 May 1998 on the
introduction of the euro as amended; all references to “yen” are to Japanese yen; all references to
“Renminbi”, “CNH”, “RMB” and “CNY” are to the currency of the PRC; all references to “United
States” or “U.S.” are to the United States of America; references to the “PRC” or “China” in this
Offering Circular mean the People’s Republic of China, except references to the “PRC” in the context
of the laws and regulations shall be exclusive of the laws and regulations of Hong Kong, Macau and
Taiwan”; references to “PRC Government” mean the government of the PRC; references to “Hong
Kong” are to the Hong Kong Special Administrative Region; references to “Macau” are to the Macao
Special Administrative Region; and all references to “United Kingdom” are to the United Kingdom
of Great Britain and Northern Ireland.

Unless otherwise noted, all translations from Renminbi to U.S. dollars and from U.S. dollars to
Renminbi were made at a rate of RMB7.1636 to US$1.00, the exchange rate set forth in the H.10
statistical release of the U.S. Federal Reserve Board on 30 June 2025. We make no representation that
any U.S. dollar, Renminbi, or H.K. dollar amounts could have been, or could be, converted into U.S.
dollars, Renminbi or H.K. dollars, as the case may be, at any particular rate, at the rates stated above,
or at all.

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 financial statements and any interim financial
statements (whether audited or unaudited) published subsequently to such annual financial statements
of the Issuer from time to time on the SEHK 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.

Copies of all such documents which are so deemed to be incorporated in, and to form part of, this
Offering Circular will be available free of charge during usual business hours on any weekday
(Saturdays and public holidays excepted) from the office of the Issuer at Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman KYI-1111, Cayman Islands and at the specified offices of the
Paying Agents and the principal office in Hong Kong of the Principal Paying Agent (as defined under
“Summary of the Programme”) (or such other Paying Agent for the time being in Hong Kong) set out
at the end of this Offering Circular.

PRESENTATION OF FINANCIAL INFORMATION

The Group’s consolidated financial information as at and for the years ended 31 December 2022, 2023
and 2024 and the six months ended 30 June 2024 and 2025 have been derived from the Group’s
audited consolidated financial statements as at and for the years ended 31 December 2023 and 2024
and our unaudited interim condensed consolidated financial information as at and for the six months
ended 30 June 2025 included elsewhere in this Offering Circular, each of which have been prepared
in accordance with IFRS Accounting Standards. Potential investors must exercise caution when using
such data to evaluate the Group’s financial condition and results of operations.
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The Company prepares its consolidated financial statements in accordance with International
Financial Reporting Standards (“IFRS”) issued by the International Accounting Standards Board
(“IASB”). In preparing the audited consolidated financial statements as at and for the year ended 31
December 2023, certain items in our consolidated income statement for the year ended 31 December
2023 have been reclassified and the comparative figures for the year ended 31 December 2022 have
been restated to conform to the new presentation for the year ended 31 December 2023. For the impact
on the changes in presentation of the consolidated income statement, please refer to Note 2.2 to our
audited consolidated financial statements as at and for the year ended 31 December 2023 included
elsewhere in this Offering Circular.

AVAILABLE INFORMATION

For so long as any of the outstanding Notes are represented by one or more Restricted Global Note
Certificates and are “restricted securities” within the meaning of Rule 144(a)(3) under the Securities
Act, the Issuer will, during any period in which the Issuer is neither subject to the reporting
requirements of Section 13 or 15(d) of the United States Securities Exchange Act of 1934 (the
“Exchange Act”) nor exempt from the reporting requirements of the Exchange Act under Rule
12g3-2(b) thereunder, provide to the holder or beneficial owner of such restricted securities or to any
prospective purchaser of such restricted securities designated by such holder or beneficial owner, in
each case upon the written request of such holder, beneficial owners or prospective purchaser, the
information required to be provided by Rule 144A(d)(4) under the Securities Act.

ENFORCEABILITY OF CIVIL LIABILITIES

The Issuer is registered under the laws of the Cayman Islands. Most of its directors and officers reside
outside the United States (principally in the PRC). A substantial portion of the Issuer’s assets and the
assets of such persons are or may be located outside the United States. As a result, it may not be
possible for investors to effect service of process within the United States upon the Issuer or such
persons, or to enforce against the Issuer or such persons judgements obtained in United States courts,
including judgements predicated upon the civil liability provisions of the federal securities laws of the
United States. The Issuer has been advised by its PRC counsel, Han Kun Law Offices, that there is
uncertainty as to whether the courts of the PRC would (1) enforce judgements of the U.S. courts
obtained against the Issuer or its directors and officers predicated upon the civil liability provisions
of the federal securities laws of the United States or the securities laws of any state or territory within
the United States or (2) entertain original actions brought in the courts of the PRC against the Issuer
or its directors and officers predicated upon these civil liabilities provisions.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains terms used in this Offering Circular as they relate to our business. As such,
these terms and their meanings may not always correspond to standard industry meaning or usage of

these terms.

“2007 Share Award Scheme”

“2008 EIT Law”

“2013 Share Award Scheme”

“2018 Institutional Reform
Plan”

“2019 Share Award Scheme”

“2023 Share Award Scheme”

“2026 Notes”

“2028 Notes”

“2029 Notes”

“2030 Notes”

“2031 Notes”

“2035 Notes”

“2038 Notes”

“2041 Notes”

“2049 Notes”

the share award scheme adopted by the Company on
13 December 2007, as amended

the PRC Enterprise Income Tax Law ('3 A [ L0 B 4 35 oy
58115), which came into effect on 1 January 2008 and was
amended in 2017 and 2018

the share award scheme adopted by the Company on
13 November 2013, as amended

the institutional reform plan based on the “Plan for
Deepening the Institutional Reform of the Party and State”
(AL E R F A CE /7%)  issued by the Central
Committee of the Communist Party of China and the
“Institutional Reform Plan of the State Council”
(BB B B A ol 7 ) issued by the National People’s
Congress in March 2018

the share award scheme adopted by the Company on
25 November 2019, as amended

the share award scheme adopted by the Company on
17 May 2023

the Company’s US$500,000,000 3.575% Senior Notes due
2026

the Company’s US$2,500,000,000 3.595% Senior Notes due
2028

the Company’s US$3,000,000,000 3.975% Senior Notes due
2029

the Company’s US$2,250,000,000 2.390% Senior Notes due
2030

the Company’s US$500,000,000 2.880% Senior Notes due
2031

the Company’s US$100,000,000 4.700% Senior Notes due
2035

the Company’s US$1,000,000,000 3.925% Senior Notes due
2038

the Company’s US$900,000,000 3.680% Senior Notes due
2041

the Company’s US$500,000,000 4.525% Senior Notes due
2049
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“2050 Notes”

“2051 Notes”

“2060 Notes”

“2061 Notes”

“Avatar”

“Awarded Share(s)”
“BBS?’

“Beijing Tencent Culture

Media”

“Board”

“CAS”

“China Literature”

“China Mobile”

“China Telecom”

“China Unicom”

“CNNIC”

“Chongqing Tencent

Information”

“Companies Act”

the Company’s US$2,000,000,000 3.240% Senior Notes due
2050

the Company’s US$1,750,000,000 3.840% Senior Notes due
2051

the Company’s US$750,000,000 3.290% Senior Notes due
2060

the Company’s US$1,000,000,000 3.940% Senior Notes due
2061

customisable virtual character

the shares of the Company awarded under the Share Award
Schemes

bulletin board system

Beijing Tencent Culture Media Company Limited (3t 5% il
AL A PR A F]), a company established on 16 July 2014
in the PRC with limited liability

the board of directors of the company

credit adjustment spread, which is a fixed spread adjustment
incorporated to bridge the gap between LIBOR and SOFR in
order to minimise the economic impact of the transfer from a
LIBOR-based debt to a SOFR-based debt

China Literature Limited, a non wholly-owned subsidiary of
the Company which is incorporated in the Cayman Islands
with limited liability and the shares of which are listed on the
SEHK

China Mobile Communications Corporation (" B % &) 4 {5 £
[ /3 F]) and its branches, subsidiaries and affiliates

China Telecommunications Corporation ('4“%%5&%’4\\31)
and its branches, subsidiaries and affiliates

China United Network Communications Group Company
Limited (B & #4505 £ B A RAF) and its branches,
subsidiaries and affiliates

China Internet Network Information Center (7 B H. 5 #9455
Bl

Chongqing Tencent Information Technology Company
Limited (EE B e ol BBl A R A WD), a company
established on 16 October 2013 in the PRC with limited
liability

the Companies Act (As Revised) of the Cayman Islands



“Company”

“CIT”

“Cyber Shenzhen”

“Cyber Tianjin”

6‘DAU’?
“Director(s)”
“EBITDA”

“Eligible Person(s)”

“EUR’?
“EURIBOR”
“FinTech”

“Floating Rate Notes”

“FVOCI”

“FVPL”

“GAPP”

“GI‘Oup”

“Guangzhou Tencent
Technology”

Tencent Holdings Limited, a limited liability company
organised and existing under the laws of the Cayman Islands
and the shares of which are listed on the SEHK (Stock Code:
00700)

corporate income tax

Tencent Cyber (Shenzhen) Company Limited (/i BUfS (4%
JNAFRZAT]), a company established on 17 January 2007 in
the PRC with limited liability and a wholly-owned subsidiary
of the Company

Tencent Cyber (Tianjin) Company Limited (il i (K E)
A PR/ A]), a company established on 8 February 2004 in the

PRC with limited liability and a wholly-owned subsidiary of
the Company

daily active user accounts
director(s) of the Company or any of them
earnings before interest, tax, depreciation and amortisation

any person(s) eligible to participate in the respective Share
Award Schemes

the lawful currency of the European Union
Eurozone Inter-bank Offered Rate
financial technology

floating rate notes issued or to be issued under the
Programme from time to time

financial assets at fair value through other comprehensive
income

financial assets at fair value through profit or loss

PRC General Administration of Press and Publication ("%
N B LA B ) WA ), which was reformed into the
State General Administration of Press, Publication, Radio,
Film and Television (3 A LA B 8 58T B Rl & o 4R
J&) after it was merged with the State Administration of
Radio, Film and Television (7% A F& A1 5 |5 5% & #% 6 % &
FH4)5) on 22 March 2013

the Company and its subsidiaries
Guangzhou Tencent Technology Company Limited (J& J &5l

B4 A FR/AF]), a company established on 31 December 2014
in the PRC with limited liability
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“Guian New Area Tencent
Cyber”

“Hainan Network”

“Hangzhou Tencent
Information”

“HIBOR”
“HKD”
“IaaS”

“IFRS” or “IFRS Accounting
Standards”

“IM”
“IPO”

“January 2026 Notes”

“JD.com”

“LIBOR”

“Listing Rules”

6$M &A’?
“MAU”

“MIIT”

“MMORPG(s)”

“MOBA”

Guian New Area Tencent Cyber Company Limited (& % [&
it B A FR 22 7)), a company established on 19 April 2017
in the PRC with limited liability

Hainan Tencent Network Information Technology Company
Limited (/5 r el A45E BHMTABRAR]), a company
established on 29 December 2014 in the PRC with limited
liability

Hangzhou Tencent Information Technology Company
Limited (WU FEEHEMAMRAR), a  company
established on 21 December 2022 in the PRC with limited
liability

Hong Kong InterBank Offered Rate

the lawful currency of Hong Kong

Infrastructure-as-a-Service

International Financial Reporting Standards as issued by the
IASB

Instant Messaging
initial public offering

the Company’s US$1,000,000,000 1.810% Senior Notes due
January 2026

JD.com, Inc., a limited liability company incorporated under
the laws of the Cayman Islands

London InterBank Offered Rate

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

mergers and acquisitions

monthly active user accounts

Ministry of Industry and Information Technology of the PRC
(PN RILAE TEM(E Eb#8), formerly known as
Ministry of Information Industry of the PRC (MII) ({3 A [&
LR {7 5 2 #35), including its local branches

massive multiplayer online role playing game(s)

Multiplayer Online Battle Arena
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“MOC”

“Model Code”

6‘MOF’?
“MOFCOM”

“MPS”

“NASDAQ”

“NDRC”

“Nomination Committee”

“NRTA”

“Online Games Ethics
Committee”

“PaaS”

“PBOC”

“PC”

“Post-IPO Option Scheme I”

“Post-IPO Option Scheme I1”

“Post-IPO Option Scheme III”

“Post-IPO Option Scheme IV”

“PRC” or “China”

“PRC CIT”

“Pre-IPO Option Scheme”

Ministry of Culture of the PRC (H'3E A [&3:F0E L),
which was reformed according to the 2018 Institutional
Reform Plan and known as the Ministry of Culture and
Tourism (H #E A R ALFI B SC{L AR HF) since 18 March
2018

the Model Code for Securities Transactions by Directors of
Listed Issuers set out in Appendix 10 to the Listing Rules

Ministry of Finance of the PRC (9% A [ A1 5] 1A L)
Ministry of Commerce of the PRC (9 3 A & 3L A1 B i 45 340

Ministry of Public Security of the PRC
GIE INSE T FASS

NASDAQ Global Select Market

National Development and Reform Commission of the PRC

(N R LA B B 5 8 A R & B )
the nomination committee of the Company

National Radio and Television Administration

(2 N TR T ] ) ¢ 4 RS A AR )

Online Games Ethics Committee of the PRC
(e N R LR [ 4 4 Al SR G TR R B )

Platform-as-a-Service

People’s Bank of China ({8 A [RX4#R4T), the central bank of
the PRC

personal computer

the Post-IPO Share Option Scheme adopted by the Company
on 24 March 2004

the Post-IPO Share Option Scheme adopted by the Company
on 16 May 2007

the Post-IPO Share Option Scheme adopted by the Company
on 13 May 2009

the Post-IPO Share Option Scheme adopted by the Company
on 17 May 2017

the People’s Republic of China
PRC enterprise income tax as defined in the 2008 EIT Law

the Pre-IPO Share Option Scheme adopted by the Company
on 27 July 2001
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“Professional Investors”

“PUB Gn

“QIBS”

“QuestMobile”
“R&D”
“RMB”
“SaaS”

“SAFE”

“SAIC”

“SAMR”

“SAPPRFT”

“SEHK”

“Sensor Tower”

“SFO”

professional investors (as defined in Chapter 37 of the Listing
Rules)

PlayerUnknown’s Battlegrounds

qualified institutional buyers within the meaning of Rule
144A

QuestMobile, a third-party market research firm
research and development

the lawful currency of the PRC
Software-as-a-Service

State Administration of Foreign Exchange of the PRC
(HP N R L [ [ 52 A1 BEE A8 B Ry )

State Administration for Industry and Commerce of the PRC
(e N R ILANE 3 &K T 47T BUE #E 48 )%), including its local
branches. SAIC was reformed according to the 2018
Institutional Reform Plan and known as the State
Administration for Market Regulation of the PRC (H#E A &
S 7 3 B PR since 21 March 2018

State Administration for Market Regulation ([ 51 5 B B &
JAEJ5)), established by merging the SAIC, the General
Administration of Quality Supervision, Inspection and
Quarantine (%8 & B B 4 5 A5 22 48 )%)) and the China Food
and Drug Administration ([ 5 & 5 2 i BB AR )
according to the 2018 Institutional Reform Plan

State General Administration of Press, Publication, Radio,
Film and Television ("3 A [ 3L B [0 52 7 [ o hie B 76 48
J7), formerly known as the General Administration of Press
and Publication of the PRC (FF 3 A K 31 B 587 B H bl 48 %)
and the State Administration of Radio, Film, and Television
of the PRC (9 3£ A\ R 3 A ) B 5 J& 4% 76 52 AR 44 7), which
was reformed according to the 2018 Institutional Reform Plan
and currently known as National Radio and Television
Administration (9 3 A R I A B R 3% FEALAER))  under
the State Council and the State Administration of Press and
Publication (National Copyright Bureau) (9 % A R IL Al
Z T WS (B Z MR JS))) under the Publicity Department

of the Central Committee of the Communist Party of China

(GBS SR ¥:i9)
The Stock Exchange of Hong Kong Limited

Sensor Tower, a market intelligence firm at
https://sensortower.com/

the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong) as amended, supplemented or otherwise
modified from time to time
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“Shanghai Tencent Information”

“Share Award Schemes”

“Shenzhen Tencent Cyber”

“Shenzhen Tencent
Information”

“Shenzhen Tencent Network”

“Shenzhen Tencent Tianyou”

“Shiji Kaixuan”

“SMEs”
“SMS”
“SNS™
“SOFR”

“STA”

“State Council”
“Supercell”

“Tencent Beijing”

“Tencent Chengdu”

“Tencent Computer”

Shanghai Tencent Information Technology Company Limited
(L S B4 T A A F), a company established on
20 September 2012 in the PRC with limited liability

the 2007 Share Award Scheme, the 2013 Share Award Scheme
and the 2019 Share Award Scheme

Shenzhen Tencent Cyber Technology Company Limited (7RIl

mile s EAEBLH. A R A ), a  company established on
24 September 2024 in the PRC with limited liability

Shenzhen Tencent Information Technology Company Limited
(T g5 BT A FR/AF]), a company established on
7 August 2014 in the PRC with limited liability

Shenzhen Tencent Network Information Technology
Company Limited (YT A4S BHAMARAF), a
company established on 22 December 2017 in the PRC with
limited liability

Shenzhen Tencent Tianyou Technology Company Limited
(I g KA B A R /A F]), a company established on
4 September 2020 in the PRC with limited liability

Shenzhen Shiji Kaixuan Technology Company Limited (7RIl
A SUER AR /AF]), a company established on

13 January 2004 in the PRC with limited liability
small and medium enterprises

short message service

social networking services

secured overnight financing rate

State Taxation Administration of the PRC (' # A [ 3L AN
FPBLBS A R) including its local branches

State Council of the PRC ("3 A R 471 B B 75 e )
Supercell Oy, a private company incorporated in Finland

Tencent  Technology (Beijing) Company Limited
(R (AL ) FBRZAF]), a company established on
30 March 2005 in the PRC with limited liability and a
wholly-owned subsidiary of the Company

Tencent  Technology  (Chengdu) Company Limited

(B A H BR/AF]), a company established on
10 July 2008 in the PRC with limited liability and a
wholly-owned subsidiary of the Company

Shenzhen Tencent Computer Systems Company Limited

(RN AN EH B A R A R 7), a company established on
11 November 1998 in the PRC with limited liability
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“Tencent Shanghai”

“Tencent Technology”

“Tencent Wuhan”

“TME”

“TME 2025 Notes”
“TME 2030 Notes”
“TPV”

“United States”
“USDh”

“VAS”

“WAP”

“WFOEs”

“Wuhan Tencent Information”

“Yizheng Cyber”

Tencent  Technology  (Shanghai) Company Limited
(BB (L) A BR/AF]), a company established on
23 July 2008 in the PRC with limited liability and a
wholly-owned subsidiary of the Company

Tencent  Technology  (Shenzhen) Company Limited
(R (YDA BRAF]), a company established on
24 February 2000 in the PRC with limited liability and a
wholly-owned subsidiary of the Company

Tencent Technology (Wuhan) Company Limited
(R (R E)HBR/AF]), a company established on
18 November 2011 in the PRC with limited liability and a
wholly-owned subsidiary of the Company

Tencent Music Entertainment Group (F§all % 441544 4EH)), a
non wholly-owned subsidiary of the Company which is
incorporated in the Cayman Islands with Limited Liability
and the shares of which are listed on the New York Stock
Exchange

TME’s US$300,000,000 1.375% Senior Notes due 2025
TME’s US$500,000,000 2.000% Senior Notes due 2030
Total Payment Volume

the United States of America

the lawful currency of the United States

value-added services

Wireless Application Protocol, an open, global specification
that allows Internet access and other broadband services on
mobile wireless devices

Tencent Technology, Cyber Tianjin, Tencent Beijing,
Shenzhen Tencent Information, Tencent Chengdu, Chongqing
Tencent Information, Shanghai Tencent Information, Tencent
Shanghai, Tencent Wuhan, Hainan Network, Guangzhou
Tencent Technology, Shenzhen Tencent Network, Guian New
Area Tencent Cyber, Cyber Shenzhen, Wuhan Tencent
Information, Guangzhou Tencent Computer, Hangzhou
Tencent Information, Yizheng Cyber and Shenzhen Tencent
Cyber

Wuhan Tencent Information Technology Company Limited

(R E BT A FRA ), a company established on 23
June 2021 in the PRC with limited liability

Yizheng Tencent Cyber Company Limited (&1 g s\ B5 A

F /A F]), a company established on 28 September 2018 in the
PRC with limited liability
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FORWARD-LOOKING STATEMENTS

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

This summary does not contain all the information that may be important to you in deciding to invest
in the Notes. You should read the entire Offering Circular, including “Risk Factors”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and related notes thereto, before making an investment decision.

OUR MISSION AND VISION

Our mission and vision is “Value for Users, Tech for Good”, guided by our values of “Integrity,
Proactivity, Collaboration and Creativity”. Throughout our history, users are at the heart of everything
we do. We are committed to investing in our content platforms and technology infrastructure, and
expect Al to become a growth multiplier that enables us to better serve our users, customers and
society at large.

OUR BUSINESS OVERVIEW

We are a leading technology company offering a broad range of services, including communications
and social networks, games, digital content, marketing services, FinTech and business services for our
users, enterprises and merchants. We develop and deliver highly popular products and services to
enhance the quality of life and improve connectivity for users, and to maximise business opportunities
for enterprises and merchants through digital transformation. Our comprehensive product offerings,
advanced technologies and robust infrastructure form a hub that fulfills living needs of users, as well
as growing business needs of enterprises and merchants, covering a massive spectrum of online and
offline scenarios.

We operate the largest communications and social community in China in terms of user base through
Weixin and QQ. Weixin and WeChat had a combined MAU of 1,411 million, and QQ had a mobile
device MAU of 532 million as at 30 June 2025. We fulfill users’ perpetual need to connect with other
users, such as friends, family members and business associates, through communicating, sharing and
interacting in our ecosystem.

Enterprises, merchants, advertisers and content providers benefit from the massive traffic and digital
transformation brought by our digital ecosystem. Services such as Weixin Pay, Mini Programs, Video
Accounts and Mini Shops are becoming increasingly interconnected, and serve as central hubs of
mobile connectivity among users, enterprises and content providers, increasing overall user
engagement and usage frequency.

We provide leading digital content services leveraging our rich portfolio of high-quality IPs. TME is
the largest online music entertainment platform in China by online music paying users during the
second quarter of 2025. We are the leader in the long-form video industry by paying users for the
second quarter of 2025. We operate China Literature, a leading online literature and IP incubation
platform in China.

We believe we are the largest game developer and publisher globally by revenue in 2024. We have a
strong and expanding portfolio of evergreen games with various vintages and continuously nurture
popular new games with evergreen potential. In 2024, we have a portfolio of 14 evergreen games in
total.

Our massive, engaged user base advanced technology make us the preferred choice for advertisers. We
leverage our advertising platform which is powered by foundation models, and offer generative
Al-empowered tools for advertisers to boost ROI.



We have established a solid base for FinTech services through our widely used payment platform.
Building on top of our payment services, we offer additional value-added FinTech services via
deepened cooperations with licensed financial institutions, maintaining an unwavering focus on risk
management.

Our robust technology and infrastructure lay a solid foundation for our business services. We offer
high-performance computing service that powers our enterprise customers, serving over 2 million
customers across more than 55 markets and regions. We’ve been accelerating Al integration into cloud
business across our laaS, PaaS and SaaS solutions. Our self-developed HunYuan foundation model
enables us to develop end-to-end foundation model capabilities in terms of infrastructure, algorithm,
training, alignment, and data management, and also to tailor solutions for the different needs of
internal and external use cases.

For detailed overview of our business, see “Business”.

OUR STRENGTHS

We believe that the following strengths contribute to our success and differentiate us from our
competitors:

° Vibrant Digital Ecosystem Based on Fundamental Communication and Social Needs;

° Effective Marketing Services with Improving ROI Driven by Ad Tech, User Engagement and
Transaction Ecosystem;

° Leading Global Game Platform with an Expanding Evergreen Games Portfolio and Growing
Overseas Presence;

° Digital Content Powerhouse with Significant Monetisation Potential Arising from Self-owned
IPs;

° Solid and Expanding FinTech Platform with Prudent Risk Management;

° High Quality Revenue Growth Model Powers Sustainable Value Creation;

° Solid Balance Sheet with Prudent Capital Management; and

° Stable Management Team with Proven Execution Track Record.

OUR STRATEGIES

Our key strategy is to:

° Enrich our Ecosystem Through Better User Engagement and Strengthening Transaction
Capabilities;

° Upgrade Al Capabilities to Fuel Growth for Existing Businesses and Capture New Opportunities;
and

° Leverage Our Technology Expertise and Operational Know-How to Expand Game and Cloud
Business Internationally.



OUR CORPORATE STRUCTURE

The following diagram illustrates our principal corporate and share ownership structure as at 30 June
2025.

MIH Internet Advance Data Public and other
Holdings B.V.™ Services Limited® shareholders
23.05% 8.78% 68.17%

Tencent Holdings Limited

Intermediate Holding
Companies®

PRC Offshore
- PRCOnshore
Tencent Cyber Tencent Tencent
Technology |----- ) Tianjin Beijing Chengdu
(WFOE) (WFOE) (WFOE) (WFOE)
Tencent Shenzhen Shiji
C s Tencent - 4
omputer . Kaixuan
Tianyou

Equity ownership

-------- Structure contracts

(1)  MIH Internet Holdings B.V. is controlled by Naspers Limited through its non wholly-owned subsidiary, Prosus N.V.

(2)  Advance Data Services Limited held 709,859,700 shares directly and 95,000,000 shares indirectly through its wholly-owned
subsidiary, Ma Huateng Global Foundation. Advance Data Services Limited is wholly-owned by Mr Ma Huateng.

(3)  Intermediate Holding Companies include various Group companies established for the purpose of holding interests in
various WFOEs as well as other investments of the Group.

(4)  The shareholders are Mr Ma Huateng, Mr Zhang Zhidong, Mr Xu Chenye and Mr Chen Yidan.

(5)  The shareholders are Mr Ma Huateng, Mr Zhang Zhidong, Mr Xu Chenye and Mr Chen Yidan.

GENERAL INFORMATION

The Company was incorporated in the British Virgin Islands on 23 November 1999 as an international
business company with limited liability, with a registration number of 353466. The Company was
registered by way of continuation in the Cayman Islands on 27 February 2004 as an exempted
company with limited liability under the Companies Act (As Revised) of the Cayman Islands with
company registration number 131312. On 16 June 2004, the Company publicly offered its shares for
listing on the Main Board of the SEHK under stock code 00700. It became one of the then 43
constituents of the Hang Seng Index on 10 June 2008. Its principal place of business in the PRC is
located at Tencent Binhai Towers, No. 33 Haitian 2nd Road Nanshan District, Shenzhen, 518054, the
PRC. Its registered office is located at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman
KY1-1111, Cayman Islands.

Our website is www.tencent.com. Information contained on our website does not constitute part of this
Offering Circular.



SUMMARY OF THE PROGRAMME

Below is a summary of the terms and conditions, as amended, supplemented and/or replaced by the
relevant Pricing Supplement, applicable to each Series of Notes issued on or after the date of this
Offering Circular, which are different from the terms and conditions which, as amended,
supplemented and/or replaced by the relevant Pricing Supplement, are applicable to each Series of
Notes issued prior to the date of this Offering Circular. This summary must be read as an introduction
to this Offering Circular and any decision to invest in the Notes should be based on a consideration
of the Offering Circular as a whole, including any information incorporated by reference. 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.

Issuer .. ... ... .. .. .. .. ... Tencent Holdings Limited.

Legal Entity Identifier of the
Issuer. . .................. 254900N4SLUMW4XUYY11.

Programme Size .. ........... Up to US$30,000,000,000 (or the equivalent in other
currencies calculated as described in the Dealer Agreement
(as defined in “Subscription and Sale”)) outstanding at any
time. The Issuer may increase the amount of the Programme
in accordance with the terms of the Dealer Agreement.

Arrangers.................. J.P. Morgan Securities (Asia Pacific) Limited, Merrill Lynch
(Asia Pacific) Limited and Morgan Stanley & Co.
International plc.

Dealers ... ................. J.P. Morgan Securities (Asia Pacific) Limited, Bank of China
(Hong Kong) Limited, Merrill Lynch (Asia Pacific) Limited,
The Hongkong and Shanghai Banking Corporation Limited
and Morgan Stanley & Co. International plc and any other
Dealer appointed from time to time by the Issuer either
generally in respect of the Programme or in relation to a
particular Series of Notes.

Principal Paying Agent .. ... .. Deutsche Bank AG, Hong Kong Branch.

Registrars. .. ............... Deutsche Bank Luxembourg S.A. (in relation to each Series
of Unrestricted Notes other than Unrestricted Notes cleared
through DTC (“DTC Unrestricted Notes”) and CMU Notes),
Deutsche Bank AG, Hong Kong Branch (in relation to each
Series of CMU Notes) and Deutsche Bank Trust Company
Americas (in relation to each Series of DTC Notes).

Transfer Agents and Paying
Agents .. ................. Deutsche Bank AG, Hong Kong Branch (in relation to each
Series of Unrestricted Notes other than DTC Unrestricted
Notes) and Deutsche Bank Trust Company Americas (in
relation to each Series of DTC Notes).

CMU Lodging Agent ......... Deutsche Bank AG, Hong Kong Branch.

Trustee .. .................. DB Trustees (Hong Kong) Limited.



Method of Issue .

Clearing Systems

Form of the Notes

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.

With respect to Notes (other than CMU Notes), Euroclear,
Clearstream and/or DTC and such other clearing system as
shall be agreed between the Issuer, the Trustee, the Agents
and the relevant Dealer. With respect to CMU Notes, the
CMU Service (each of Euroclear, Clearstream, DTC and the
CMU Service, a “Clearing System”). See “Clearance and
Settlement”.

Notes may be issued in bearer form or in registered form.

Registered Notes will not be exchangeable for Bearer Notes
and vice versa. Bearer Notes will be issued only under
Regulation S outside the United States to non-U.S. persons.

Each Series of Bearer Notes will initially be represented by a
Temporary Global Note or a Permanent Global Note, as
specified in the applicable Pricing Supplement, which, in
each case, may be deposited on the issue date with a common
depositary for Euroclear, Clearstream or any other agreed
clearance system compatible with Euroclear and Clearstream
or, in respect of CMU Notes, a sub-custodian for the CMU
Service. A Temporary Global Note will be exchangeable, in
whole or in part, as described therein, for interests in a
Permanent Global Note or if so stated in the relevant Pricing
Supplement, Definitive Notes, as described under “Form of
the Notes”. A Permanent Global Note may be exchanged, in
whole but not in part, for Definitive Notes only upon the
occurrence of an Exchange Event as described under “Form
of the Notes”. Any interest in a Temporary Global Note or a
Permanent Global Note will be transferable only in
accordance with the rules and procedures or the time being of
Euroclear, Clearstream, the CMU Service and/or any other
agreed clearance system, as appropriate.



Bearer Notes will be issued in compliance with applicable
U.S. tax rules. Bearer Notes will be issued in compliance with
rules in substantially the same form as U.S. Treasury
regulations § 1.163 — 5(c)(2)(i)(D) or any successor
provision for purposes of Section 4701 of the U.S. Internal
Revenue Code (the “TEFRA D Rules”) unless (i) the
applicable Pricing Supplement states that the Bearer Notes
are issued in compliance with rules in substantially the same
form as U.S. Treasury Regulation §1.163 — 5(¢)(2)(i)(C) or
any successor provision for purposes of Section 4701 of the
U.S. Internal Revenue Code (the “TEFRA C Rules”) or (ii)
the Bearer Notes are issued other than in compliance with the
TEFRA D Rules or the TEFRA C Rules but in circumstance
in which the Notes will not constitute “registration required
obligations” for U.S. federal income tax purposes, which
circumstance will be referred to in the applicable Pricing
Supplement. Bearer Notes that are issued in compliance with
the TEFRA D Rules must be initially represented by a
Temporary Global Note exchangeable for a Permanent Global
Note or Definitive Notes upon certification of non-U.S.
beneficial ownership.

Each Series of Registered Notes, which are sold outside the
United States to non-U.S. persons in reliance on Regulation
S, will, unless otherwise specified in the applicable Pricing
Supplement, be represented by a Global Note Certificate (as
defined in the “Form of the Notes”), which will be deposited
on or about its issue date with a Common Depositary for, and
registered in the name of a nominee of, Euroclear and
Clearstream or with a custodian for, and registered in the
name of a nominee of, DTC for the accounts of Euroclear and
Clearstream or, in respect of CMU Notes, a sub-custodian for
the CMU Service operated by the HKMA. With respect to all
offers or sales by a Dealer of an unsold allotment or
subscription and in any case prior to the expiry of the
distribution compliance period (as defined in Regulation S),
beneficial interests in a Global Note Certificate of such
Series may be held only through Euroclear, Clearstream, DTC
for the accounts of Euroclear and Clearstream or the CMU
Service. Regulation S Global Note Certificates will be
exchangeable for Definitive Notes only upon the occurrence
of an Exchange Event as described in “Form of the Notes”.

Each Tranche of Registered Notes sold to QIBs in compliance
with Rule 144A and subject to the restrictions described in
“Transfer Restrictions” and “Subscription and Sale” and the
applicable Pricing Supplement will, unless otherwise
specified in the applicable Pricing Supplement, be
represented by a Rule 144A Global Note Certificate, which
will be deposited on or about its issue date with a custodian
for, and registered in the name of a nominee of, DTC.
Restricted Global Note Certificates will be exchangeable for
Definitive Notes only upon the occurrence of an Exchange
Event as described in “Form of the Notes”.



Currencies

Denominat

ion...............

Status of the Notes. . .........

Events of default ... .........

Issue Price

Maturities

Application will be made to have Global Notes or Global
Note Certificates of any Series accepted for clearance and
settlement through the facilities of DTC, Euroclear,
Clearstream and/or the CMU Service, as appropriate.

Notes may be denominated in any currency or currencies,
agreed between the 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
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.

The Notes constitute direct, general, unsecured,
unconditional and unsubordinated obligations of the Issuer
which will at all times: (i) rank equally without any
preference among themselves; (ii) rank at least equally 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; (iii) rank senior in right of payment to all
of the Issuer’s existing and future indebtedness expressly
subordinated in right of payment to the Notes; (iv) be
effectively subordinated to all of the Issuer’s existing and
future secured indebtedness, to the extent of the value of the
assets serving as security therefor; and (v) be structurally
subordinated to all existing and future indebtedness and other
liabilities of the Issuer’s Subsidiaries. See “Terms and
Conditions of the Notes — Status — Status of Notes”.

The Notes will contain events of default provisions relating
to non-payment, breach of consolidation, merger and sale of
assets covenant and other obligations, unsatisfied judgment,
insolvency, voluntary arrangements, analogous event and
unlawfulness, as further described in Condition 14 (Events of
Default).

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.

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



Redemption. . ... ............

Optional Redemption.........

Tax Redemption . ............

Triggering Event Offer. . ... ...

Interest . .

Covenants

Where Notes have a maturity of less than one year and either
(a) the issue proceeds are received by the Issuer in the United
Kingdom or (b) the activity of issuing the Notes is carried on
from an establishment maintained by the Issuer in the United
Kingdom, such Notes must: (i) have a minimum redemption
value of £100,000 (or its equivalent in other currencies) 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 as amended (“FSMA”) by the Issuer.

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 Issuer (either in whole or in part) 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 the
Noteholders).

Except as described in “Optional Redemption” above, early
redemption of Notes will only be permitted for tax reasons as
described in Condition 10(b) (Redemption for tax reasons).

Upon the occurrence of certain changes in or amendments to
PRC laws and regulations as described in Condition 10(f)
(Redemption for Triggering Event), we must (subject to
certain exceptions) make an offer to repurchase all or, at the
Noteholder’s option, any part of such Noteholder’s Notes at
a purchase price equal to the Early Redemption Amount
(Triggering Event), plus accrued and unpaid interest, if any,
to (but not including) the date of repurchase.

Notes may be interest bearing or non-interest bearing.
Interest (if any) may accrue at a fixed rate or a floating rate
or other variable rate or be index linked and the method of
calculating interest may vary between the issue date and the
maturity date of the relevant Series. All such information will
be set out in the relevant Pricing Supplement.

The Notes will contain certain covenants including Condition
5(a) (Negative Pledge), Condition 5(b) (Consolidation,
Merger and Sale of Assets) and Condition 5(c) (Reports). See
the relevant Conditions under “Terms and Conditions of the
Notes” for more details.



Withholding Tax. ............

Listing and Trading . . ... ... ..

All payments in respect of Notes will be made free and clear
of withholding taxes of the Cayman Islands and the PRC,
unless the withholding is required by law. In that event, the
Issuer will (subject to certain exceptions as described in
Condition 13 (Taxation)) pay such Additional Amounts (as
defined under “Terms and Conditions of the Notes™) as will
result in the Noteholders receiving such amounts as they
would have received in respect of such Notes had no such
withholding been required.

Application has been made to the SEHK for the listing of the
Programme 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.

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

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

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

Standard & Poor’s Rating Services, a division of the McGraw
Hill Companies, Inc. (“S&P”) has assigned a rating of “A+”
to the Programme and Moody’s Investors Service, Inc.
(“Moody’s”) has assigned a rating of “A1” to the Programme.
The rating is only correct as at the date of the Offering
Circular. Notes issued under the Programme may be rated or
unrated.

A rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction,
revision or withdrawal at any time by the assigning rating
agency.

Each Series of Notes may be assigned ratings by any of S&P
and/or Moody’s, as specified in the applicable Pricing
Supplement.



Selling Restrictions . . ..

Initial Delivery of Notes

For a description of certain restrictions on offers, sales and
deliveries of Notes and on the distribution of offering
materials in the United States of America, the European
Economic Area, the Netherlands, the United Kingdom, the
Mainland of China, Hong Kong, Japan, Singapore, Cayman
Islands and Canada, see “Subscription and Sale” below.

For the purposes of Regulation S, Category 2 selling
restrictions will apply unless otherwise indicated in the
relevant Pricing Supplement.

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

Bearer Notes will be issued in compliance with the TEFRA D
Rules unless (i) the applicable Pricing Supplement states that
the Bearer Notes are issued in compliance with the TEFRA C
Rules or (ii) the Bearer Notes are issued other than in
compliance with the TEFRA D Rules or the TEFRA C Rules
but in a circumstance in which the Notes will not constitute
“registration required obligations” for U.S. federal income
tax purposes, which circumstance will be referred to in the
applicable Pricing Supplement; Bearer Notes with a term of
365 days or less (taking into account unilateral rights to
extend or rollover) may be issued other than in compliance
with the TEFRA D Rules or the TEFRA C Rules and will, in
such case, be referred to in the applicable Pricing Supplement
as a transaction to which the United States Tax Equity and
Fiscal Responsibility Act of 1982 (“TEFRA”) is not
applicable.

On or before the issue date for each Series, the Global Note
representing Bearer Notes or the Global Note Certificate
representing Registered Notes may be deposited with a
common depositary for Euroclear and Clearstream or
deposited with a sub-custodian for the CMU Service or any
other clearing system or may be delivered outside any
clearing system provided that the method of such delivery has
been agreed in advance by the Issuer, the Trustee, the
Principal Paying Agent and the relevant Dealer. Registered
Notes that are to be credited to one or more clearing systems
on issue will be registered in the name of, or in the name of
a nominee or a sub custodian for, such clearing systems.
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SUMMARY FINANCIAL INFORMATION OF THE ISSUER

The selected consolidated financial information as at and for the years ended 31 December 2022, 2023
and 2024 and the six months ended 30 June 2024 and 2025 have been derived from our audited
consolidated financial statements as at and for the years ended 31 December 2023 and 2024 and our
unaudited interim condensed consolidated financial information as at and for the six months ended 30
June 2025 included elsewhere in this Offering Circular, each of which have been prepared in
accordance with IFRS Accounting Standards.

In preparing the audited consolidated financial statements as at and for the year ended 31 December
2023, certain items in our consolidated income statement for the year ended 31 December 2023 have
been reclassified and the comparative figures for the year ended 31 December 2022 have been restated
to conform to the new presentation for the year ended 31 December 2023. For the impact on the
changes in presentation of the consolidated income statement, please refer to Note 2.2 to our audited
consolidated financial statements as at and for the year ended 31 December 2023 included elsewhere
in this Offering Circular.

The summary financial data below should be read in conjunction with “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and the audited consolidated financial
statements and unaudited interim condensed consolidated financial information included elsewhere in
this Offering Circular. Our unaudited interim condensed consolidated financial information as at and
for the six months ended 30 June 2025 may not provide the same quality of information associated
with information that has been subject to an audit. Potential investors must exercise caution when
using such data to evaluate our financial condition and results of operations. None of the Arrangers,
Dealers nor any of their directors, officers, employees, representatives, agents, advisers or affiliates
makes any representation or warranty, express or implied, regarding the sufficiency of such financial
information for an assessment of our financial condition and results of operations, and potential
investors must exercise caution when using such data to evaluate our financial condition and results
of operations. Our unaudited interim condensed consolidated financial information as at and for the
six months ended 30 June 2025 should not be taken as an indication of our expected financial
condition or results of operations for the full financial year ending 31 December 2025 and they are
not comparable to the financial information for the years ended 31 December 2022, 2023 and 2024.

Amounts in the Company’s consolidated financial statements are stated in Renminbi. The translation
of Renminbi amounts into U.S. dollars is for convenience only and has been made at the rate of
RMB7.1636 to US$1.00 as at 30 June 2025. No representation is made that Renminbi amounts have
been, could have been, or could be converted into U.S. dollars at the rate indicated or at any other
rate.
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SELECTED CONSOLIDATED INCOME STATEMENTS FOR THE YEARS ENDED
31 DECEMBER 2022, 2023 AND 2024 AND THE SIX MONTHS ENDED 30 JUNE 2024 AND

2025

Revenues:
Marketing Services"............
FinTech and Business
Services .o.oovviiviiiiiiiainin..
Others .....ooveviiiiiiiien,

Total revenues ......cccceeeecenrnnnnee
Cost of revenues ......................

Gross profit ....ccceeerevcvrenccrannnns
Selling and marketing expenses
General and administrative
EXPEISES weuneeeiineeeriineeiiiins
Other gains/(losses), net™®........

Operating profit®
Net gains/(losses) from

investments and others™ ......
Interest income™ .....................
Finance costs.........ocoeevvininiinnans.
Share of profit/(loss) of

associates and joint ventures,
Profit before income tax ........

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

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

Note:

Year ended 31 December

Six months ended 30 June

2022 2023 2024 2024 2025
(Audited) (Unaudited)
(RMB in (RMB in (RMB in (RMB in (RMB in (US$ in
millions) millions) millions) millions) millions) millions)

287,565 298,375 319,168 157,451 183,501 25,616
82,729 101,482 121,374 56,377 67,615 9,439
177,064 203,763 211,956 102,742 110,443 15,417
7,194 5,395 7,759 4,048 2,967 414
554,552 609,015 660,257 320,618 364,526 50,886
(315,8006) (315,906) (311,011) (150,853) (159,020) (22,198)
238,746 293,109 349,246 169,765 205,506 28,688
(29,229) (34,211) (36,388) (16,692) (17,276) (2,412)
(106,696) (103,525) (112,761) (52,300) (65,585) (9,155)
8,006 4,701 8,002 2,515 (4,975) (695)
110,827 160,074 208,099 103,288 117,670 16,426
116,287 (6,090) 4,187 2 4,045 565
8,592 13,808 16,004 8,098 7,869 1,098
(9,352) (12,268) (11,981) (5,938) (7,801) (1,089)
(16,129) 5,800 25,176 9,904 9,054 1,264
210,225 161,324 241,485 115,354 130,837 18,264
(21,516) (43,276) (45,018) (24,337) (25,068) (3,499)
188,709 118,048 196,467 91,017 105,769 14,765

(I)  We have renamed this revenue segment from “Online Advertising” to “Marketing Services” since the third quarter of

2024 to better represent the breadth of the marketing solutions and accompanying technology services across the online

marketing properties.

(2) Since the fourth quarter of 2023, we changed the presentation of the consolidated income statement during the three

months ended 31 December 2023. Certain items have been reclassified from above to below the operating profit line.

Historical comparative figures have been restated for the year ended 31 December 2022. For the impact on the changes

in presentation of the consolidated income statement, please refer to Note 2.2 to our audited consolidated financial

statements as at and for the year ended 31 December 2023 included elsewhere in this Offering Circular.
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SELECTED CONSOLIDATED STATEMENTS OF FINANCIAL POSITION AS AT
31 DECEMBER 2022, 2023 AND 2024 AND 30 JUNE 2025

Cash and cash equivalents......
Term deposits......cccevvveeeneeennee.
Total current assets .............
Term deposits.......ccevveeeineeennne.
Total non-current assets ......
Total assets ....cceceeeverenncrennenes
Borrowings ......ccoeeeviiiiiiniiinnnn.
Notes payable ......cccoveeeneinnnne.
Total current liabilities .......
Borrowings ......ccoeeeviieiiineiinnnn.
Notes payable ......ccoveeeneinnnne.
Total non-current liabilities

Total liabilities ........cc.cccuu..e.
Total equity ...ccoceevverennrennnnes
Total liabilities and equity ..

As at 31 December

As at 30 June

2022 2023 2024 2025
(Audited) (Unaudited)

(RMB in (RMB in (RMB in (RMB in (US$ in

millions) millions) millions) millions) millions)
156,739 172,320 132,519 182,057 25,414
104,776 185,983 192,977 169,423 23,651
565,989 518,446 496,180 545,497 76,148
28,336 29,301 77,601 92,424 12,902
1,012,142 1,058,800 1,284,815 1,467,813 204,899
1,578,131 1,577,246 1,780,995 2,013,310 281,047
11,580 41,537 52,885 58,631 8,185
10,446 14,161 8,623 12,880 1,798
434,204 352,157 396,909 435,111 60,739
163,668 155,819 146,521 202,966 28,333
148,669 137,101 130,586 119,338 16,659
361,067 351,408 330,190 375,350 52,397
795,271 703,565 727,099 810,461 113,136
782,860 873,681 1,053,896 1,202,849 167,911
1,578,131 1,577,246 1,780,995 2,013,310 281,047
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SELECTED CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED
31 DECEMBER 2022, 2023 AND 2024 AND THE SIX MONTHS ENDED 30 JUNE 2024 AND

2025

Net cash flows generated from
operating activities ...............

Net cash flows used in
)

investing activities
Net cash flows used in
)

financing activities®

Net (decrease)/increase in cash
and cash equivalents.............

Cash and cash equivalents at
beginning of the
year/period ......ccccceeeernnnnnnens

Exchange gains/(losses) on

cash and cash equivalents.....

Cash and cash equivalents at
end of the year/period

Note:

Year ended 31 December

Six months ended 30 June

2022 2023 2024 2024 2025
(Audited) (Unaudited)

(RMB in (RMB in (RMB in (RMB in (RMB in (US$ in

millions) millions) millions) millions) millions) millions)
146,091 221,962 258,521 126,458 151,265 21,116
(104,871) (125,161) (122,187) (45,449) (72,407) (10,108)
(59,953) (82,573) (176,494) (99,781) (30,111) (4,203)
(18,733) 14,228 (40,160) (18,772) 48,747 6,805
167,966 156,739 172,320 172,320 132,519 18,499
7,506 1,353 359 (37) 791 110
156,739 172,320 132,519 153,511 182,057 25,414

(1)  Includes, among others, payments for capital expenditures as well as media content. Payments for capital expenditure

represents the amount paid for investments in IT infrastructure (including computer equipment, components, and

software), data centres, land use rights, office premises and intellectual properties (excluding media content), which
amounted to RMB24.4 billion, RMB22.7 billion and RMB72.1 billion for the years ended 31 December 2022, 2023 and
2024, respectively, and RMB21.1 billion and RMB45.9 billion (US$6.4 billion) for the six months ended 30 June 2024

and 2025, respectively.

2) Includes, among others, dividends paid to our shareholders and non-controlling interest owners, which amounted to
RMB15,117 million, RMB21,788 million and RMB31,244 million for the years ended 31 December 2022, 2023 and
2024, respectively, and RMB30,413 million and RMB39,400 million (US$5,500 million) for the six months ended
30 June 2024 and 2025, respectively.
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OTHER FINANCIAL DATA

Year ended 31 December

Six months ended 30 June

2022 2023 2024 2024 2025
(RMB in (RMB in (RMB in (RMB in (RMB in (US$ in
millions, millions, millions, millions, millions, millions,
except for except for except for except for except for except for
% ) %) % ) %) %) %)
EBITDA™ ..., 164,037 214,381 256,310 127,996 153,284 21,398
Adjusted EBITDAV 188,986 235,454 277,012 137,777 166,681 23,268
Adjusted EBITDA margin(z) 34% 39% 42% 43% 46% 46%
Net cash/(debt)® ..............c...... (14,832) 54,740 76,798 71,757 74,592 10,412

Year ended 31 December

Six months ended 30 June

2022 2023 2024 2024 2025
(RMB in (RMB in (RMB in (RMB in (RMB in (US$ in
millions, millions, millions, millions, millions, millions,
except for except for except for except for except for except for
ratios) ratios) ratios) ratios) ratios) ratios)
Adjusted EBITDA™ ................. 188,986 235,454 277,012 137,777 166,681 23,268
Interest and related expenses.... 9,985 11,885 12,447 5,962 6,927 967
Ratios:
Adjusted EBITDA to interest
and related expenses............. 19x 20x 22x 21x 23x 23x
Total debts™ to Adjusted
EBITDA™ ..., 1.77x 1.48x 1.22x 1.33x 1.29x 1.29x
Note:
(1)  EBITDA is calculated as operating profit minus other gains/(losses), net, and adding back depreciation of property, plant

(2)

(3)

(4)

()

and equipment, investment properties as well as right-of-use assets, and amortisation of intangible assets and land use
rights. Adjusted EBITDA is calculated as EBITDA plus equity-settled share-based compensation expenses. EBITDA and
Adjusted EBITDA are not standard measures under IFRS Accounting Standards. EBITDA is a widely used financial
indicator of a company’s ability to service and incur debt. EBITDA and Adjusted EBITDA should not be considered in
isolation or as any other measure of performance or as indicators of our operating performance, liquidity, profitability
or cash flows generated by operating, investing or financing activities. In evaluating EBITDA and Adjusted EBITDA,
we believe that investors should consider, among other things, the components of EBITDA such as sales and operating
expenses and the amount by which EBITDA exceeds capital expenditures and other charges. We have included EBITDA
and Adjusted EBITDA because we believe they are a useful supplement to cash flows data as a measure of our
performance and our ability to generate cash flows from operations to cover debt service and taxes. EBITDA and
Adjusted EBITDA presented herein may not be comparable to similarly titled measures presented by other companies.
Investors should not compare our EBITDA or Adjusted EBITDA to the EBITDA or Adjusted EBITDA presented by other
companies because not all companies use the same definition.

Adjusted EBITDA margin is calculated by dividing Adjusted EBITDA by revenues.

Net cash/(debt) represents period end balance and is calculated as cash and cash equivalents, plus term deposits and
others, including highly liquid investment products held for treasury purposes, minus borrowings and notes payable.

Total debts consist of borrowings and notes payable.

Adjusted EBITDA to interest and related expenses ratio and total debts to Adjusted EBITDA ratio for the six months
ended 30 June 2024 and 2025 is calculated using Adjusted EBITDA for the last twelve months and interest and related
expenses for the last twelve months.
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The following table reconciles our operating profit under IFRS Accounting Standards to our EBITDA
and Adjusted EBITDA for the years/periods indicated.

Year ended 31 December Six months ended 30 June
2022 2023 2024 2024 2025
(RMB in (RMB in (RMB in (RMB in (RMB in (US$ in
millions) millions) millions) millions) millions) millions)
Operating profit ......c.ccoceueeenns 110,827 160,074 208,099 103,288 117,670 16,426
Adjustments:
Other (gains)/losses, net ....... (8,0006) (4,701) (8,002) (2,515) 4,975 695
Depreciation of property,
plant and equipment and
investment properties........ 21,724 19,908 21,141 10,147 11,371 1,587
Depreciation of right-of-use
ASSCLS cuuiriieiieeie e, 6,720 6,397 6,191 3,047 3,070 429
Amortisation of intangible
assets and land use rights . 32,772 32,703 28,881 14,029 16,198 2,261
EBITDA ..covviriiiiiiiiiininencnanne 164,037 214,381 256,310 127,996 153,284 21,398
Equity-settled share-based
compensation......c.oeeevuneennnenn. 24,949 21,073 20,702 9,781 13,397 1,870
Adjusted EBITDA ........ccceueueee 188,986 235,454 277,012 137,777 166,681 23,268
Note:

(1)  Since the fourth quarter of 2023, we changed the presentation of the consolidated income statement during the three
months ended 31 December 2023. Certain items have been reclassified from above to below the operating profit line.
Historical comparative figures have been restated for the year ended 31 December 2022.

OPERATING DATA

The following data sets forth certain operating statistics relating to our Internet platforms and VAS
as at the dates presented:

As at 31 December As at 30 June
2022 2023 2024 2025

(in millions) (in millions) (in millions) (in millions)

Combined MAU of Weixin and WeChat'" ........ 1,313 1,343 1,385 1,411
Mobile device MAU of Q0@ ..ooooovvviviieaan. 572 554 524 532
Fee-based VAS paying users® ... 234 244 262 264
Note:

1) Combined MAU of Weixin and WeChat figures refers to the total number of user accounts that logged in and sent a

message, or conducted an activity in Weixin Moments, games, etc. during the last month prior to the relevant date.

(2)  Mobile device MAU of QQ figures denote the total number of MAU that logged in via applications on smart devices
(i0S, Android) and sent a message, or conducted an activity in Qzone, Tencent Channels, etc. during the last month prior

to the relevant date.

(3)  Adjusted to report the average daily number of subscriptions since the first quarter of 2024. Historical comparative
figures have been restated for the year ended 31 December 2023.
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RISK FACTORS

Any investment in the Notes involves a high degree of risk. You should consider carefully the following
information about the risks described below, together with the other information contained in this
Offering Circular, before making an investment decision. If any of the following risks actually occurs,
our business, financial condition, results of operations or prospects could be materially and adversely
affected. Additional risks or uncertainties not presently known to us, or that we currently deem
immaterial, may also impair our business operations. There can be no assurance that any of the events
discussed in the risk factors below will not occur and if such events do occur, you may lose all or part
of your original investment in the Notes.

Risks Relating to Our Business and Industry

We operate in a very competitive market. If we fail to compete effectively, we may lose users to
competitors and our business, future results of operations and prospects could be materially and
adversely affected.

The competitive landscape of the technology industry is dynamic. Our competitors for providing
value-added services are mainly Internet companies that offer various social, video, live streaming,
games and other online entertainment, communications and eCommerce services. We also compete
with other companies that provide marketing services through display, search and content advertising
as well as advertising networks. As we expand our FinTech and Business Services, we also face
competition from other technology or financial service providers. With the advent of disruptive
technology, we also face potential competition from AI native companies, including players in
generative Al, foundation models and AI native applications.

If we are unable to compete effectively in our business, it could negatively affect our ability to
monetise our services, and lead to increased spending for marketing and development, any of which
could materially and adversely affect our business, future results of operations and prospects.

If we fail to keep up with the technological developments and users’ changing requirements, we may
not be able to monetise our business, future results of operations and prospects could be materially
and adversely affected.

Our business and prospects will depend on our ability to respond to rapidly changing technologies,
adapt our services to evolving industry standards and improve the performance and reliability of our
services. Our failure to adapt to such changes could harm our business. In addition, changes in user
behavior resulting from technological developments may also adversely affect us. In addition, the
widespread adoption of new Internet, networking, telecommunications technologies or other
technological changes could require substantial expenditures to modify or integrate our products,
services or technologies. If we fail to anticipate and adapt to material technological changes, our
market share could suffer, which in turn could materially and adversely affect our business, future
results of operations and prospects.
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We operate in a rapidly evolving environment. If we fail to continue to launch attractive new
services or products, our business could be harmed.

We operate in a dynamic and evolving industry with the rapid emergence of new technologies and new
services and products. To remain competitive, we must introduce new services and products to
diversify our portfolio, adapt to new technologies, appeal to changing consumer trends and
preferences, and generate additional revenue. We may continue to exit some legacy business areas in
order to focus on the key drivers of our growth. Further, some of our new services and products may
attract users from our existing offerings. Some of our existing services and products may also become
incompatible with emerging technologies and new devices. If we are unable to continue to launch new
services and products that can offset the loss of popularity of our maturing services and products, our
market share could erode, which in turn could materially and adversely affect our financial condition
and results of operations.

If we fail to maintain and enhance our brand recognition, or if we incur excessive expenses in this
effort, our business, future results of operations and prospects could be materially and adversely

affected.

It is critical for us to maintain and develop our brands so as to effectively maintain and increase our
business partnerships and grow our revenue. Well-recognised brands are critical to increasing the
number and engagement of our users and, in turn, enhancing our attractiveness to advertisers. Since
we operate in a highly competitive market, maintaining and enhancing our brands directly affects our
ability to maintain our market position. Our main competitors have established brands and are
continuing to take steps to increase their brand recognition. We must also continue to maintain and
enhance the recognition and value of our brands. In order to attract and retain users, we may need to
substantially increase our expenditures for creating and maintaining brand loyalty. As a result, our
sales and marketing expenses may increase significantly, which may impact our profitability.

Our success in promoting and enhancing our brands, as well as our ability to remain competitive, will
also depend on our success in offering high-quality content, features and functionality. If we are
unable to maintain and enhance our brand recognition, our business, future results of operations and
prospects could be materially and adversely affected.

We may not be successful in implementing our growth strategies or sustaining our historical growth
rate.

We are pursuing a number of growth strategies, including enriching our ecosystem through better user
engagement and strengthening transaction capabilities, upgrading Al capabilities to fuel growth for
existing businesses and capture new opportunities, and leveraging our technology expertise and
operational know-how to expand game and cloud business internationally. We are also pursuing
opportunities for growth through acquisitions and investments. Although we have achieved significant
growth in the past, we cannot be assured that this level of significant growth will be sustainable or
achieved at all in the future. For example, future saturation in the market for online services could
hamper our ability to continue to monetise our services. As we expand into new markets, we may face
challenges from local incumbents and have difficulty gaining consumer mindshare. Also, as we
expand into new lines of business, such as FinTech and Business services, we may become subject to
new technical challenges and regulatory requirements that could restrict our ability to effectively
grow these new business lines.

As we enter into new business segments, we may not be able to maintain our historical margins.
Further, we cannot assure you whether all or any of these strategies will be successful. If we are
unable to implement our growth strategies, our competitiveness may be materially and adversely
affected, which would have a material and adverse effect on our results of operations and prospects.
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We face uncertainties regarding the growth of the game industry and continuous market acceptance
of our games and in-game items.

We have derived a significant portion of our revenue from the game industry, which is rapidly
evolving. Revenue from games under VAS business constituted 31%, 30%, 30%, 30% and 33% of our
total revenues for the years ended 31 December 2022, 2023 and 2024 and the six months ended 30
June 2024 and 2025, respectively. The growth of the game industry is subject to a high degree of
uncertainty. Our future results of operations associated with this industry will depend on numerous
factors, including:

whether China’s game industry continues to grow and the rate of any such growth;

° laws, rules, regulations, policies and approvals affecting the game industry, including regulatory
action (or inaction) limiting or prohibiting our ability to licence, market or release new games;

° general economic conditions, particularly economic conditions that impact the level of
discretionary consumer spending;

° the availability and popularity of other forms of entertainment;

° changes in consumer demographics, public tastes and preferences;

° our ability to develop, licence or acquire new games and related products to meet market demand
and user preferences;

° the popularity and price of new games and in-game items that we and our competitors launch and
distribute; and

° our ability to timely upgrade and improve our existing games to extend their lifespans and to
maintain their competitive positions in the game market.

Due to these challenges and uncertainties, we cannot assure you that our game business will continue
to grow at the rates it achieved in the past. Our failure to successfully develop this business could
have a material and adverse effect on our results of operations and prospects.

The online game industry is highly regulated in China, which may affect our business operations
and prospects.

The regulatory environment of online games in China has been changing over the years. The
regulatory bodies of the online game industry in the PRC suspended the registration of online games
and issuance of publication numbers for publication of online games for most of 2018. Furthermore,
in December 2018, the Online Games Ethics Committee of the PRC was established, which carries out
moral assessment of online games and related services that may cause or have caused moral disputes
and social opinions and provide reference for the decision-making of the regulatory bodies of the
online game industry.

Although the registration of online games and issuance of publication numbers has resumed in recent
years, there is no assurance that a similar cessation in online video games approval will not occur
again in the future, and we may face similar or other regulatory hurdles in obtaining approvals for our
new online games in the future. Consequently, there is no assurance that we will continue to obtain
approval for our new online games in a timely fashion or at all, and any failure, delay or other
limitations in obtaining regulatory approvals for our new online games could materially and adversely
affect our business, revenue and profits and results of operations.
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If we are unable to consistently develop additional successful games, our business, future results
of operations and prospects could be materially and adversely affected.

In order to maintain our long-term profitability and operational success, we must continue to develop,
acquire, co-develop or licence new games that are attractive to users before our existing games reach
the end of their commercial lifespans. This requires us to maintain and grow our in-house game
development capability to anticipate changing consumer tastes and preferences, adopt new
technologies, attract, retain and motivate talented game developers and effectively execute game
development plans. There is no assurance that we can successfully maintain or develop our in-house
game development capability in such manner. In addition, games we develop for one market may not
always be successful in other markets.

There is no assurance that the games which we have developed will be attractive to users and will
always comply with relevant content restrictions such as government regulations. If we are not able
to mitigate the potential adverse impact as a result of competition or disputes among our overseas
licensors and consistently develop games with continuing appeal to users, our business, future results
of operations and prospects could be materially and adversely affected.

The online video and music industry is highly regulated in China. Our failure to comply with any
government policies, laws or regulations may materially and adversely impact our business,
financial condition and results of operation.

The PRC government regulates the online video and music industry extensively. A number of
regulatory authorities, such as MOCT, MIIT, SART and NCA, regulate different aspects of the online
video and music industry. These governmental authorities promulgate and enforce laws and
regulations that cover many aspects of the online video and music industry, including entry into such
industries, scope of permitted business activities, licences and permits for various business activities
and foreign investments into such industry. Operators are required to obtain various government
approvals, licences and permits in connection with their provision of Internet information services,
Internet culture services, online audio-visual products and other related value-added
telecommunications services. If we fail to obtain and maintain approvals, licences or permits required
for our business, we could be subject to liabilities, penalties and operational disruption and our
business could be materially and adversely affected. In addition, if applicable laws and regulations are
tightened by any regulatory authorities, or if there are new laws or regulations introduced to impose
additional government approvals, licences, permits and requirements, our business may be disrupted
and our results of operations may suffer.

Meanwhile, under PRC laws, to secure the rights to provide video or music content on the Internet
or for our users to download or stream video or music from our platform, or to provide other related
online video or music services, we must obtain licences from the appropriate copyright owners.
However, we cannot assure you that we have obtained licences for copyrights with respect to all video
or music content offered on our platform, and we cannot assure you that we will not be subject to any
potential copyright infringement claims by third parties in relation to such services.

The marketing services market is subject to many uncertainties, which could cause our marketing
services revenue to be materially and adversely affected.

The revenue for marketing services represented approximately 15%, 17%, 18%, 18% and 19% of our
total revenues for the year ended 31 December 2022, 2023 and 2024 and the six months ended 30 June
2024 and 2025, respectively. The growth of our marketing services revenue relies on increased
revenue from the sale of advertising inventory on our products, which could be affected by the
following factors:

° growth of the marketing services market;

° acceptance of marketing services as an effective marketing channel;
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° our development of tailored marketing solutions to meet marketing clients’ needs;
° changes in government rules and regulations impacting the marketing industry;

° alternative methods and strategies available to marketing clients to promote their brands and
products; and

° development and acceptance of an independent and reliable standard for measuring the
effectiveness of marketing services.

We also may be unable to respond adequately to changing trends in marketing services or advertiser
demands or preferences or keep up with technological innovations and improvements in the
measurement of user traffic and marketing services. If we are unable to capture and retain a sufficient
share of the marketing services market, our ability to maintain or increase our current level of
marketing services revenue could be materially and adversely affected.

Our cloud services business is subject to a number of laws and regulations. If we fail to adhere to
applicable laws and regulations, our business of cloud services would be materially and adversely
affected.

Our cloud services business is subject to various laws and regulations in China. Cloud service
operators must obtain a value-added telecommunication service operating licence for Internet data
center business and are required to conduct business activities in accordance with the applicable
national standards in respect of cloud services. As well, cloud service providers must also comply
with the regulations of the Cyber Security Law, according to which the cloud service providers must
take technical measures to safeguard the operation of networks, respond to cybersecurity incidents
effectively, prevent illegal and criminal activities, and maintain the integrity, confidentiality and
usability of network data. For the crucial information infrastructure operators, the personal
information and important data collected by it during the business activities must be reserved within
the territory of China and under any circumstance where such information shall be transferred
overseas, any relevant security assessment procedure must be taken prior to the transfer. Any failure
or perceived failure to comply with all applicable laws and regulations may result in legal proceedings
or regulatory actions against us, and could have a material adverse effect on our business and results
of operations.

Our payments business is subject to a number of laws and regulations, including those governing
banking, cross-border and domestic money transmission, foreign exchange and payment services.

Our payments business is subject to various laws and regulations in China, and any future expansion
of our payments business would be subject to various laws and regulations in other jurisdictions where
we operate. These laws include those governing banking, cross-border and domestic money
transmission, foreign exchange and payment services, such as payment processing and settlement
services. The legal and regulatory requirements that apply to our payments business vary in the
markets where we operate and have increased over time as the geographical scope and complexity of
our business and products have expanded. While our payments business has a compliance programme
focused on compliance with applicable laws and regulations, there can be no assurance that we will
not be subject to fines or other enforcement actions in one or more jurisdictions or be required to make
changes to our business practices or compliance programmes to comply in the future. For example,
regulatory authority has prescribed rules relating to third-party payment, whereby non-bank payment
institutions are required to place customer funds in a centralised reserve with the PBOC. In addition,
pursuant to the Circular on Transfer of Online Payment Business Conducted by Non-bank Payment
Institution from Directly Connected Model to the NetsUnion Platform ([ 4% JF 847 3¢ A B i 4 4% 2
P20 R A B R 2 B Z R HAY@ A (“Circular  209”) issued by the Payment and
Settlement Department of PBOC on 4 August 2017 and effective as at 30 June 2018, all online
payments involving bank accounts conducted by non-bank payment institutions must be processed by
the unified platform operated by the NetsUnion Clearing Corporation. The State Council of China
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issued the Regulations on Supervision and Administration of Non-Bank Payment Institutions (JF #2717
AT B B 6 f9]) in December 2023, which became effective from 1 May 2024. PBOC issued
the Implementing Rules for the Regulations on Supervision and Administration of Non-Bank Payment
Institutions (JF$RAT 32 AT A4 6 B B A5 FRAG U BL B 40 Il) on O July 2024. The new regulations require
non-bank payment institutions to fortify their systems and technologies, prudently oversee payment
accounts and apply strict measures to safeguard funds, which are designed to reinforce consumer
protection, enhance security and affirm the contribution of digital payments to the real economy. Any
new laws and regulations (or changes to, or expansion of, the interpretation or application of existing
laws and regulations) applicable to our payments business could subject us to additional laws and
regulations, additional licensure requirements and increased regulatory scrutiny, which could force us
to change our business practices or limit our ability to grow our business. Costs associated with fines,
enforcement actions, changes in compliance requirements or limits on our ability to grow our business
could have a material and adverse effect on our business, future results of operations and prospects.

Our payments business is subject to anti-money laundering, counter-terrorist financing and
sanctions laws and regulations.

Our payments business is, and any future expansion of our payments business would be, subject to
various anti-money laundering, counter-terrorist financing and sanctions laws and regulations that
prohibit, among other things, its involvement in transferring the proceeds of criminal activities. We
are focused on compliance with these laws and regulations and have programmes designed to comply
with new and existing anti-money laundering, counter-terrorist financing and sanctions legal and
regulatory requirements. However, any errors, failures or delays in complying with anti-money
laundering, counter-terrorist financing and sanctions laws and regulations could result in significant
criminal and civil lawsuits, penalties, forfeiture of significant assets or other enforcement actions.
Any new anti-money laundering, counter-terrorist financing and sanctions laws and regulations (or
changes to, or expansion of, the interpretation or application of existing laws and regulations)
applicable to our payments business could subject us to additional laws and regulations, additional
licensure requirements and increased regulatory scrutiny, which could force us to change our business
practices or limit our ability to grow our business. Costs associated with fines or enforcement actions,
changes in our compliance requirements or limitations on our ability to grow our business, could have
a material and adverse effect on our business, future results of operations and prospects.

Our payments business is subject to consumer protection laws and regulations.

Our payments business is subject to consumer protection laws and regulations in China, and any future
expansion of our payments business would be subject to various consumer protection laws and
regulations in other jurisdictions where we operate. We are focused on compliance with these laws and
regulations and have programmes designed to comply with new and existing consumer protection
requirements. However, any errors, failures or delays in complying with such consumer protection
laws and regulations could result in significant criminal and civil lawsuits, penalties, forfeiture of
significant assets or other enforcement actions. Any new consumer protection laws and regulations (or
changes to, or expansion of, the interpretation or application of existing laws and regulations)
applicable to our payments business could subject us to additional laws and regulations, additional
licensure requirements and increased regulatory scrutiny, which could force us to change our business
practices or limit our ability to grow our business. Costs associated with fines or enforcement actions,
changes in our compliance requirements or limitations on our ability to grow our business could have
a material and adverse effect on our business, future results of operations and prospects.
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We are subject to risks associated with our micro-loan business.

For consumer loans, we partner with our affiliate, WeBank, a licenced bank, and other licensed banks
to distribute small-sized cash loans and installment payment services. Micro-finance is a highly
regulated business in China subject to the supervision of and regulation by the PBOC and the relevant
local government authorities, and our failure to comply with any current or future laws, rules and
regulations could subject us to liability, enforcement action by regulators and could harm our
reputation. Our credit assessment model may not accurately predict the credit worthiness of our
borrowers, and our actual losses could materially exceed our allowances for doubtful accounts. If
losses on our portfolio of loans are greater than we expect, whether due to inaccuracies with our credit
assessment model or changes in economic conditions or otherwise, our net income could be materially
and adversely reduced. In addition, because we continue to be exposed to risk of loss with respect to
a portion of losses on the loan portfolio, any failure of borrowers to repay their underlying loans could
adversely affect our business, financial condition and results of operations.

We are subject to risks and uncertainties associated with the evolving Al regulations, potential
infringement claims and increasing costs for regulatory compliance.

We are incorporating Al into various parts of our product offerings. However, as with most emerging
technologies, Al comes with its own set of risks and challenges that could affect its adoption and our
business. Al algorithms may be flawed, and the data used could be incomplete or biased. Inappropriate
or controversial data practices, by us or by others, could limit the acceptance of our Al-enhanced
products and content. Certain Al applications could trigger ethical issues. Should our Al-related
offerings become controversial due to their effects on human rights, privacy, employment, or other
social matters, we risk reputational harm or legal repercussions. In addition, uncertainties regarding
the development and application of AI technology present a potential risk. There remains the
possibility that AI technology may not progress as anticipated or deliver expected benefits, which
could limit the acceptance and popularity of our Al-related offerings.

Furthermore, the regulatory and legal framework on Al is evolving rapidly and might not fully address
every aspect of its research, development and use. Government authorities have sped up creating laws
for generative Al-related technologies, such as algorithms and deep synthesis. For example, on 10
July, 2023, the CAC issued the Interim Measures for the Administrative Measures on Generative
Artificial Intelligence Services (AWM A TR REMRES & ML), which imposes compliance
requirements on providers of generative AI services. The Measures require generative Al service
providers to take effective measures to enhance the accuracy and reliability of the Al-generated
content. Specifically, the service providers must: (i) assume the responsibilities as content producers
and fulfill obligations related to network information security; (ii) assume the responsibilities as
processors of personal information and ensure the protection of such data; and (iii) process training
data, including conducting pre-training optimisation in compliance with applicable laws and
regulations. In addition, the providers of generative Al services that possess public opinion influence
or the capability for social mobilisation are required to undergo a security assessment and complete
the filing formalities of algorithms in accordance with the Provisions on the Administration of
Algorithm Recommendation for Internet Information Services (€ HI4E (5 B MRS 583 4 s 45 BE A
7E)). If we are unable to comply with the relevant requirements, or if we have any dispute with any
third party relating to intellectual property, data security or other aspects, our business operation may
be adversely affected.
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Our past and future acquisitions and investments could have a material and adverse effect on our
ability to manage our business.

As part of our strategy to further expand our business, we may continue to acquire or make
investments in additional products, assets, technologies or businesses that are complementary to our
existing business if and when appropriate opportunities arise. Future acquisitions and investments as
well as the subsequent integration of new products, assets, technologies and businesses into our
existing business would require attention from our management and result in diversion of resources
from our existing business. The areas where we face risks include:

° diversion of management time and focus from operating our business to address challenges in
relation to acquisition integration and business collaboration;

° implementation or remediation of controls, procedures and policies at the acquired company;

° integration of the acquired company’s accounting, human resource and other administrative
systems and coordination of product, engineering and sales and marketing functions;

° transition of operations, users and customers onto our existing services;

° cultural challenges associated with integrating employees from the acquired company into our
organisation, and retention of employees from the businesses we acquire;

° liability for activities of the acquired company before the acquisition, including patent and
trademark infringement claims, violations of laws, commercial disputes, tax liabilities and other
known and unknown liabilities;

° litigation or other claims in connection with the acquired company, including claims from
terminated employees, customers, former stockholders or other third parties;

° the ability of SAMR to require the subsequent unwinding of completed M&A transactions or
impose significant fines in respect of such transactions;

° in the case of overseas acquisitions, the need to integrate operations across different cultures and
languages and to address the particular economic, currency, political and regulatory risks
associated with specific countries; and

° failure to successfully further develop the acquired technology.

Also, acquired products, assets, technologies or businesses and investments may not yield the results
that we anticipate. In addition, acquisitions and investments could result in the use of substantial
amounts of cash, significant amortisation expenses related to identifiable intangible assets and
exposure to potential impairment or write-offs of such investments, the relevant goodwill and/or
identified intangible assets or potential unknown liabilities of any such acquired business. Moreover,
the costs of identifying and consummating acquisitions and investments may be significant. We may
also have to obtain approval from the relevant government authorities for the acquisitions and
investments and comply with any applicable laws and regulations, which could result in increased
costs and delays. Further, the value of our investments is subject to market and non-market
fluctuations which are attributable to factors beyond our control.

Our failure to properly and timely address these risks or other problems encountered in connection
with our past or future acquisitions and investments could cause us to fail to realise the anticipated
benefits of such acquisitions or investments, incur unanticipated liabilities and harm our business
generally.
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Future acquisitions or investments could also result in dilutive issuances of our equity securities, the
incurrence of debt, contingent liabilities, amortisation expenses, write-offs of goodwill, or even
provisions for prolonged impairment in value, any of which could have a material and adverse effect
on our business, future results of operations and prospects.

We may face additional risks as we expand our business to new international markets.

From time to time we evaluate opportunities to expand our business, services and product offerings
to markets outside China. Expanding our business, services and product offerings into new overseas
markets may expose us to risks that are additional to or different from those that we currently face,

including:

° difficulties in identifying and maintaining good relationships with business counterparties or
partners;

° uncertainties in developing products and services catering to overseas markets and in renewing
the licence agreements with licencees upon their expiration;

° our ability to maintain our brand name and the reputation of our products and services in
situations where our products and services are operated by licencees or partners in the overseas
markets pursuant to their own standards;

° difficulties in staffing and managing foreign operations;

° difficulties and costs associated with protecting and enforcing our intellectual property rights
overseas;

° difficulties and costs relating to compliance with the different commercial and legal
requirements of the overseas markets, such as licensing and certification requirements, import
regulatory procedures, taxes and other restrictions and expenses;

° requirements under different local regulatory systems, some of which may conflict with each
other, including potential service interruptions of our online services due to national security

laws or policies in the international markets in which we operate;

° exposure to claims and litigations in markets where the laws and overall environment are
unfamiliar to us;

° competition from established local competitors;

° laws and business practices that favour local competitors or prohibit or limit foreign ownership
of certain businesses;

° difficulties in integrating with local payment providers, including banks, credit and debit card
networks and electronic fund transfer systems;

° potentially adverse tax consequences, including local taxation of our fees or transactions on our
websites/applications;

° fluctuations in currency exchange rates;
° our ability to repatriate funds from abroad; and

° interruptions in cross-border Internet connections or other system or network failures.
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Our inability to expand our business internationally or any risks associated with conducting business
in new overseas markets may have a material and adverse effect on our business, future results of
operations and prospects.

Certain U.S. laws and Executive Orders with respect to technology and communications products
and services may have negative impacts on our business, and we cannot assure you that the U.S.
government will not issue similar authorities in the future.

In the past several years, the U.S. government has enacted or issued a number of laws, Executive
Orders, and regulations to restrict or prohibit the use of information and communications technology
products and services supplied by Chinese companies, including in some cases authorities (which
were subsequently rescinded without being fully implemented) that have directly authorised
restrictions on transactions in the United States involving certain of our products. To date, none of our
products, services and transactions have become prohibited as a result of the implementation of such
authorities, but there can be no assurance that future actions taken under these authorities will not
have an adverse effect on the operation of our business, particularly if such actions specifically target
our products or services in the United States. There is also no assurance that the United States will
not issue additional similar laws, Executive Orders or regulations that may adversely affect our
business and financial conditions.

On 7 January 2025, the U.S. Department of Defense published the Notice of Availability of
Designation of Chinese Military Companies. Pursuant to such notice, the Deputy Secretary of Defense
has included us in the list of Chinese Military Companies (the “CMC List”). As we are neither a
Chinese military company nor a military-civil fusion contributor to China’s defense industrial base,
we believe that our inclusion in the CMC List is a mistake. Unlike other lists maintained by the U.S.
Government for sanctions or export control measures, inclusion in the CMC List relates only to U.S.
defense procurement, which does not affect the business of us and our subsidiaries. We intend to
initiate a reconsideration process to correct this mistake. During such process, it will engage in
discussions with the U.S. Department of Defense to resolve any misunderstanding, and if necessary,
will undertake legal proceedings to remove us from the CMC List. Previously, we were successfully
removed from the Notorious Markets for Counterfeiting and Privacy List by the Office of the U.S.
Trade Representative as a result of our efforts and progress in protecting IP rights on its platforms,
as well as its constructive and effective engagement with relevant U.S. authorities. However, there can
be no assurance that our efforts to seek removal from the CMC List will be successful. There is also
no assurance that the United States will not issue additional Executive Orders or other laws or
regulations that may add additional consequences to our inclusion on the CMC List that may cause
it to adversely affect our business and financial condition.

Inclusion on the CMC List is distinct from inclusion on the List of Chinese Military Industrial
Complex Companies (“CMICs”) maintained by the U.S. Treasury Department’s Office of Foreign
Assets Control pursuant to Executive Order 13059, as amended by Executive Order 14032. U.S.
persons are prohibited from purchasing or selling publicly traded securities of listed CMIC entities
or publicly traded securities that are derivative of or provide investment exposure to such securities.
Although we are not currently impacted by the prohibitions of the CMIC sanctions program, a number
of Chinese telecommunications companies have been designated as CMICs pursuant to Executive
Order 14032. Pursuant to Executive Order 14032, the U.S. government has significant discretion to
make or revise such designations, and if it were to do so, this could have a material adverse impact
on a broader range of companies, which could potentially include us.
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Changes in international trade policies, geopolitics and trade protection measures, export control
and economic or trade restrictions may materially and adversely affect our business, financial
condition and results of operations.

Our operations may be negatively affected by any deterioration in the political and economic relations
among countries and restrictions and export controls administered by the government authorities in
the countries in which we operate, and other geopolitical challenges, including, but not limited to,
economic and labor conditions, increased duties, taxes and other costs and political instability. The
recent political tensions between the United States and China have escalated.

The United States has taken efforts to limit U.S. investment in China. On 28 October 2024, the U.S.
Treasury Department issued a final rule (the Outbound Investment Rule) implementing Executive
Order 14105 and creating a regime restricting investment by U.S. persons in targeted sectors in
“countries of concern” (currently limited to China). On 21 February 2025, the White House released
the “America First Investment Policy” memorandum, which outlined several initiatives to restrict
investments involving China.

The U.S government has also adopted various export controls targeting China-based companies. In
October 2022, the U.S. Department of Commerce’s Bureau of Industry and Security (“BIS”) released
a series of export control measures on China, including new regulations restricting the export to China
of advanced computing chips, advanced semiconductors, supercomputer technology, equipment for
the manufacturing of advanced semiconductors, and components and technology for the
manufacturing in China of certain semiconductor manufacturing equipment. In October 2023, BIS
released additional rules that became effective in November 2023, expanding and strengthening
export control measures to further restrict China’s access to advanced computing chips and
semiconductor manufacturing equipment. In January 2025, BIS released an interim final rule that
established licensing requirements for the export of advanced computing integrated circuits that
facilitate advanced AI research and development, as well as certain Al model technology. The rule
prohibits the export of such items to any company headquartered in China or whose ultimate parent
is located in China. These measures also restrict the ability of U.S. persons to provide “support” for
semiconductor manufacturing and related activities in China and may seriously affect the ability of
Chinese companies to purchase or obtain certain semiconductor manufacturing equipment or
advanced chips. These restrictions or regulations, and similar or more expansive restrictions or
regulations that may be imposed by the United States in the future, may impose restrictions on our
ability to acquire technologies, systems, devices or components that may be critical to our technology
infrastructure, service offerings and business operations.

The U.S. government has also established economic or trade sanction regimes towards restricting
trade in certain goods, particularly from China. Since February 2025, the U.S. government has
imposed a number of different tariffs on Chinese imports under several different legal authorities,
some of which apply broadly to all Chinese imports and others of which are product- or
industry-specific. In response, China imposed retaliatory tariffs on U.S. imports and other
countermeasures. Currently, consistent with the Joint Statement on China-US Economic and Trade
Meeting in Geneva issued on 12 May 2025 and subsequent discussions, certain of the tariffs and
counter-measures have been suspended at least through 10 November 2025. The progress of trade
talks between China and the United States is subject to uncertainties, and there can be no assurance
as to whether the United States will maintain or reduce tariffs, or impose additional tariffs on Chinese
products in the near future. Additionally, certain of the U.S. tariffs are subject to ongoing legal
challenges that create further uncertainty as to whether the tariffs will remain in place or may be
removed or modified. Changes to national trade or investment policies, treaties and tariffs or
fluctuations in exchange rates could adversely affect the financial and economic conditions in the
jurisdictions in which we operate, which may in turn affect our financial condition and results of
operations.
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China has also issued regulations to give itself the ability to unilaterally nullify the effects of certain
foreign restrictions that are deemed to be unjustified to Chinese individuals and entities. The Rules
on Counteracting Unjustified Extra-territorial Application of Foreign Legislation and Other Measures,
promulgated by the MOFCOM on 9 January 2021, provide that, among other things, Chinese
individuals or entities are required to report to the MOFCOM within 30 days if they are prohibited
or restricted from engaging in normal business activities with third-party countries or their nationals
or entities due to non-Chinese laws or measures; and the MOFCOM, following the decision of the
relevant Chinese authorities, may issue prohibition orders contravening such non-Chinese laws or
measures. Furthermore, on 10 June 2021, the SCNPC promulgated the Anti-foreign Sanctions Law.
The Anti-foreign Sanctions Law prohibits any organisation or individual from implementing or
providing assistance in implementation of discriminatory restrictive measures taken by any foreign
state against the citizens or organisations of China. In addition, all organisations and individuals in
China are required to implement the retaliatory measures taken by relevant departments of the State
Council of the PRC. In addition, in recent years, China has introduced a series of regulatory measures
targeting the import and use of U.S.-origin Al-related chips, particularly in response to escalating U.S.
export controls on advanced semiconductors. For example, in May 2023, the CAC announced that
products from U.S. memory chipmaker Micron Technology had failed a cybersecurity review due to
possessing serious network security risks. The products would be banded from use in China’s critical
information infrastructure. In April 2024, Chinese authorities ordered major state-owned
telecommunications companies to phase out foreign-made chips, including those from Intel and AMD,
from core network infrastructure by 2027.

Rising political tensions between the United States and China could reduce levels of trade,
investments, technological exchanges and other economic activities between the two major
economies, which would have a material adverse effect on global economic conditions and the
stability of global financial markets.

We rely on a number of third parties to provide us with content, various services and technologies.
Any disruption in the provision of this third-party content or these services or technologies could
materially and adversely affect our business, future results of operations and prospects.

One of our principal strengths is our ability to create a distinct online community through our services
and content. We rely on a number of third parties to create traffic and provide content in order to make
our products and services more attractive to consumers and advertisers, through which we may sustain
and grow our online community. Third parties that provide content for our websites and services
include both commercial content providers with which we have contractual relationships and our
registered community members who post articles and other content on our products. If these third
parties fail to develop and maintain high-quality content, our websites or other open platform
offerings could lose users and advertisers. Most of our contractual arrangements with third-party
content providers are not exclusive and are short-term, or may be terminated at any time for any
reason by either party. There can be no assurance that our existing relationships with third-party
content providers, if maintained, will result in sustainable business partnerships, successful service
offerings, an acceptable level of traffic on our websites or revenue, or will not be terminated. Also,
a majority of this third-party content is also available from other sources or may be provided to other
Internet, SNS or other social media companies. If other Internet, SNS or other social media companies
present the same or similar content in a superior manner, this could reduce our visitor traffic, which
could have a material and adverse effect on our business, future results of operations and prospects.
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In addition, our business also depends upon services provided by, and relationships with, third-party
service and technology providers such as advertising agencies that represent advertisers, game
developers, online payment vendors and other content providers. We generally do not have long-term
cooperation agreements or exclusive arrangements with these third parties and they may elect to direct
business opportunities to our competitors. With respect to game developers, we have revenue sharing
arrangements that require periodic renewals. If we fail to retain and enhance our business
relationships with these third parties, or renew our business arrangements with these third parties on
the same or more favorable terms to us, our business, future results of operations and prospects may
be materially and adversely affected.

We face uncertainties regarding the legal liability for providing third-party services, products,
content and applications on our platforms.

A number of third-party services, products, content and applications have been, and will continue to
be, provided on or through our platforms through commercial cooperation agreements we entered into
with third parties. It is also possible that third parties may engage in illegal, obscene or incendiary
conversations or activities that may be deemed unlawful under PRC laws and regulations on our
platform. In addition, our users may generate and display content on our platforms which may involve
illegal, obscene or incendiary conversations or activities. If any content on our platform is deemed
illegal, obscene or incendiary, or if appropriate licences and third-party consents of such services,
products, content and applications as required have not been obtained, claims may be brought against
us for defamation, libel, negligence, copyright, patent or trademark infringement, other unlawful
activities or other theories and claims based on the nature and content of such objectionable
information. Although such commercial agreements provide general contractual provisions to limit or
exclude our legal liabilities, we cannot assure you that we may not incur any liability caused by
providing these third-party services, products, content or applications on our platforms if they are
found to be in breach of the relevant rules and regulations in China or any intellectual property rights,
especially in light of the fact that the current PRC laws remain uncertain regarding our liability in
connection with any third-party content and applications. The Regulations on Network Information
Protection require Internet operators to supervise and manage these third-party services with respect
to collection and use of user information so as to ensure information security and privacy. The Civil
Code of the PRC ("3 A\ R ILANE KL ) (the “Civil Code”), promulgated in 2020 and replacing
certain laws including the Tort Law of the PRC (H #E A & 1 [ {=Z 1 E 41 7%), has further elaborated
the circumstances where Internet operators may be found liable for the infringement conducted by
third parties using network services provided by the Internet operators. However, the allocation of
liabilities between Internet operators and such third-party service providers is subject to legal
uncertainty. Any regulatory actions or liability incurred by these third parties may disrupt our business
and cause damage to our reputation.

We have been and may continue to be exposed to liability for copyright or trademark infringement and
other claims based on the nature and content of the materials that are delivered, shared or otherwise
accessed through or published or posted on our platform. Defense of any such actions could be costly
and involve significant time and attention of our management and other resources. In addition, if we
are found to have not adequately monitored the content on our platform, PRC authorities may impose
legal and administrative sanctions on us, including, in serious cases, suspending or revoking the
licences necessary to operate our platform, which could have a material and adverse effect on our
business, future results of operations and prospects.
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Unauthorised use of our intellectual property by third parties and the expenses incurred in
protecting our intellectual property rights may adversely affect our business, future results of
operations and prospects.

We regard our intellectual property rights, including our patents, trademarks and content copyrights,
as critical to our success. We seek to protect our intellectual property rights by relying on a
combination of patent, copyright and trademark protection and contract laws. Despite our precautions,
it may be possible for third parties to use such intellectual property without authorisation. The
validity, enforceability and scope of protection of intellectual property in Internet-related industries
are uncertain and still evolving in China and protection and enforcement of our intellectual property
rights may not be as effective as in other countries with established legal regimes. Moreover, policing
and enforcing against unauthorised use of proprietary technologies are difficult and expensive. Any
unauthorised use of our intellectual property could have a material and adverse impact on our business
and results of operations. From time to time, we have, and may have to resort to, litigation to enforce
our intellectual property rights, which could result in substantial costs and diversion of resources.

We are subject to intellectual property rights laws in a number of jurisdictions and have been
involved in lawsuits or other legal proceedings in such jurisdictions from time to time.

As a leading integrated Internet services company operating a broad range of Internet services, such
as games, digital content and marketing services, we may face liability for defamation, negligence,
copyright, misappropriation, patent or trademark infringement or other intellectual property rights
violations of third parties. We have been involved and may continue to be involved in intellectual
infringement disputes, lawsuits and other legal proceeding. Intellectual property claims and litigations
are expensive and time-consuming to investigate and defend, and may divert resources and
management attention from the operation of our business. If determined adversely against us, our
business may be materially interrupted. Such claims, even if they do not result in liability, may harm
our reputation. Any resulting liability or expenses, or changes required to our websites to reduce the
risk of future liability, could also have a material and adverse effect on our business, future results
of operations and prospects.

We may receive notices of claims of infringement of third parties’ proprietary rights or claims for
indemnification resulting from infringement claims arising from our use of technology, content
offered on our Internet portals, internally developed games or merchandise and services sold on our
eCommerce platforms. We could also be subject to claims based upon content that is accessible on our
websites or through our services, such as content and materials posted by users on message boards,
online communities, voting systems, email or Internet groups. On 17 December 2012, the Supreme
People’s Court of the PRC promulgated a judicial interpretation, namely, the Provisions of the
Supreme People’s Court of the PRC on Several Issues concerning the Application of Law in Hearing
Civil Dispute Cases Involving Infringement of the Right of Dissemination on Information Networks
(e N R e B TR 75 BEAR 35 5 B A A A R AU Ay R R8T VB R B E),  which  was
amended by the Supreme People’s Court of the PRC on 29 December 2020. This judicial interpretation
regulates dissemination of infringing materials through the Internet. This judicial interpretation, like
certain court rulings and certain other judicial interpretations, provides that the courts will place the
burden on Internet service providers to remove not only links or content that have been specifically
mentioned in the notices of infringement from right holders, but also links or content Internet service
providers “should have known” to contain infringing content. The interpretation further provides that
where an Internet service provider has directly obtained economic benefits from any content made
available by an Internet user, it has a higher duty of care with respect to Internet users’ infringement
of third-party copyrights. The provisions under this interpretation are also consistent with
requirements under other PRC laws and regulations, including the Civil Code. This interpretation, as
well as other PRC laws, regulations and judicial interpretations, could subject us and other Internet
service providers to significant administrative burdens and litigation risks.
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With respect to games and applications developed by third parties, we have procedures designed to
reduce the likelihood of infringement. However, such procedures might not be effective in preventing
third-party games and applications from infringing other parties’ rights.

As our patents may expire and may not be extended, our patent applications may not be granted and
our patent rights may be contested, circumvented, invalidated or limited in scope, our patent rights
may not protect us effectively. In particular, we may not be able to prevent others from developing
or exploiting competing technologies. As a result, there could be material and adverse effects on our
business, future results of operations and prospects.

In China, the valid period of utility model patent right, design patent right and invention patent right
is 10 years, 15 years and 20 years, respectively. None of such patent rights is extendable. Currently,
we have been granted patents and have patent applications pending in China, but we cannot assure you
that we will be granted patents pursuant to our pending applications. Even if our patent applications
succeed and we are issued patents in accordance with them, it is still uncertain whether these patents
will be contested, circumvented or invalidated in the future. When our existing patents expire, we will
lose any proprietary protection or competitive advantages they originally provide to us and we may
face increased competition. The rights granted under any issued patents may not provide us with
proprietary protection or competitive advantages. Further, the claims under any patents that issue
from our patent applications may not be broad enough to prevent others from developing technologies
that are similar or that achieve results similar to ours. It is also possible that the intellectual property
rights of others will bar us from licensing and from exploiting any patents that issue from our pending
applications. Issued patents and pending patent applications owned by others exist in the fields in
which we have developed and are developing our technology. These patents and patent applications
might have priority over our patent applications and could subject our patent applications to
invalidation. Finally, in addition to those who may claim priority, any of our existing or pending
patents may also be challenged by others on the basis that they are otherwise invalid or unenforceable.

We depend on our key personnel, and our business and growth prospects may be severely disrupted
if we lose their services.

Our success depends on the continuous effort and services of our current executive team and other key
personnel, and we rely on their expertise in business operations, including the development of new
VAS and products and maintenance of our relationships with other strategic partners. If one or more
of our key personnel are unable or unwilling to continue in their present positions, we may not be able
to easily replace them and may incur additional expenses to recruit and train new personnel, which
could severely disrupt our business. Our present and future success will continue to depend on our
ability to attract and retain highly skilled technical, managerial, editorial, marketing and customer
service personnel. There is no assurance that we may be able to successfully attract, assimilate or
retain the personnel we need to succeed. As competition for talent in the technology industry
intensifies, it may be more difficult for us to hire, motivate and retain highly skilled personnel. If we
are unable to attract additional highly skilled personnel or retain or motivate our existing personnel,
we may not be able to grow effectively.

Legal proceedings or allegations of impropriety against us or our key personnel could have a
material and adverse impact on our reputation, results of operations and financial condition.

From time to time, we have been, and may be in the future, involved in lawsuits or subject to
allegations brought by our competitors, individuals or other entities against us or our key personnel,
including claims of unfair, unethical or otherwise inappropriate business practices. See “Business —
Legal Proceedings”. Any such lawsuit or allegation, with or without merit, or any perceived unfair,
unethical or inappropriate business practice by us could generate negative publicity about us, harm
our reputation and divert resources and management attention from the operation of our business. We
cannot assure you that we will not be involved in lawsuits or subject to allegations of a similar nature
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in the future. In addition, we could incur substantial costs, divert the attention of our management in
dealing with these claims, and suffer reputational damage, even if we are successful in our defense
or counterclaims, which could have a material and adverse effect on our business, future results of
operations and prospects.

Online communications among our users may lead to adverse moral, emotional or physical
consequences, which may damage our reputation, lead to litigation or government investigation and
have a material and adverse effect on our business, future results of operations and prospects.

Our users engage in highly personalised exchanges over our platforms. Users who have met online
through our services may become involved in emotionally charged situations and could suffer adverse
moral, emotional or physical consequences. Such occurrences could be highly publicised and have a
significant negative impact on our reputation. Users who have suffered such adverse consequences
may bring litigation against us to claim compensation in such events. Government authorities may
also require us to discontinue or restrict those services that have led, or may lead, to such events. As
a result, our business, future results of operations and prospects could be materially and adversely
affected.

Undetected programming errors or defects in our products or unauthorised use of our products
could harm our reputation and increase user dissatisfaction, which could materially and adversely
affect our business, future results of operations and prospects.

Our products may contain undetected programming errors or other defects. In addition, parties
unrelated to us may use our products in unauthorised or unintended ways, such as online cheating
programmes that enable users to acquire superior features for our games that they would not have
otherwise. Certain cheating software programmes created independently by parties unrelated to us
could allow users to eliminate superior features for our games that have been acquired by other users
or otherwise affect the fairness of the game environment for our games. The occurrence of undetected
errors or defects in our products, and our failure to discover and disable unauthorised or unintended
uses, could disrupt our operations, damage our reputation and detract from our products’ user
experience. As a result, such errors, defects and cheating programmes could materially and adversely
affect our business, future results of operations and prospects.

Unexpected network interruptions caused by system failures, security breaches, malware or
computer or mobile device system viruses may disrupt our business operations, harm our
reputation, and may require us to expend significant capital and other resources to protect our
websites.

We may experience unexpected system interruptions and delays (including those caused by natural
disasters such as earthquakes and floods) or security breaches, which may expose us or our users to
a risk of loss or misuse of user information, prevent us from efficiently providing services or
efficiently fulfilling orders, or cause significant harm to our user relations and reputation and our
ability to attract and maintain users and advertisers. We may be required to expend significant capital
and other resources to protect our websites against the threat of computer viruses and hackers and to
alleviate any problems caused by them. There is no assurance that these measures will be adequate
and prevent potential future attacks. In addition, any security breach caused by hacking, which
involves efforts to gain unauthorised access to information or systems, or to cause intentional
malfunctions or loss or corruption of data, software, hardware or other computer equipment, and the
inadvertent transmission of computer viruses could have a material and adverse effect on our business,
future results of operations and prospects.

We maintain a distributed server network architecture hosting servers across China. We have limited
backup systems and have experienced system failures and electrical outages from time to time in the
past, which have disrupted our operations. Although we have a certain number of disaster recovery
plans in place in the event of damage from fire, floods, typhoons, earthquakes, power loss,
telecommunications failures, break-ins, war, terrorist acts and similar events and will continue to
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develop additional plans, our existing backup systems and disaster recovery plans may not be
effective for such events. If any of the foregoing occurs, we may experience system failures and
electrical outages, which could have a material and adverse effect on our business, future results of
operations and prospects.

Our users may use our products or services for critical transactions and communications, especially
business communications. As a result, any system failures could result in damages to such users’
businesses. These users may seek significant compensation from us for their losses. We could incur
substantial costs and divert the attention of our management in defending ourselves against these
claims even if we are successful in such defense.

Failure of information security could subject us to penalties, damage our reputation and brand, and
harm our business, future results of operations and prospects.

The Internet and mobile industries are facing significant challenges regarding information security
and privacy, including the storage, transmission and sharing of confidential information. We transmit
and store over our systems confidential and private information of our users, customers, distributors
and partners, such as personal information, including names, user IDs and passwords, and payment
or transaction related information. We are required by PRC laws to ensure the confidentiality,
integrity, availability and authenticity of the information of our users, customers, distributors and
partners, which is also essential to maintain their confidence in our online products and services. In
addition, we are subject to a number of international information security regulations.

We have adopted strict information security policies and deployed advanced measures to implement
the policies, including, among others, encryption technologies. However, advances in technology,
increased level of sophistication and diversity of our products and services, increased level of
expertise of hackers, new discoveries in the field of cryptography or others could still result in a
compromise or breach of the measures that we use. We have experience and may continue to
experience security breaches and hacking attacks. In August 2011, the Supreme People’s Court and
the Supreme People’s Procuratorate of the PRC jointly issued the Interpretation of the Supreme
People’s Court and the Supreme People’s Procuratorate of Several Issues on the Application of Law
in the Handling of Criminal Cases about Endangering the Security of Computer Information Systems
(Fem N RIEBE ~ o A\ RA 28 e B R e B A 3 R 030 M 15 U8 2 290 22 A ) = 58 11 B D36 A T LY
fi###) regarding hacking and other Internet crimes, which took effect on 1 September 2011. In
December 2012, the Standing Committee of the PRC National People’s Congress promulgated the
Decision on Strengthening Network Information Protection (the “Network Information Protection
Decision”) (2 AN RARFEKEHBEZL B BN BB E SR EMNRE). To enforce the Network
Information Protection Decision and require Internet service providers to take measures to ensure
confidentiality of information of users, the Regulations on Network Information Protection became
effective in September 2013. In July 2013, MIIT issued the Action Plan Notice of the Precaution and
Administration over the Illegal Hacker Industrial Chain (T ZE/{5 B 1 FR B A BN 88 b #iy5 BE B & 1
FE PR IE T H) T R AU AD) to specifically crack down on malicious hacking. The Cyber Security
Law and the Civil Code also require the Internet operators to take necessary technical measures or
other measures to protect the personal data. Particularly, for the operators of crucial information
infrastructure, the personal data and crucial data should be stored in the territory of China, under
circumstances that such data need to be provided to overseas parties due to business requirements, a
security assessment shall be conducted before the transmission of the data. However, the effect of
these new regulations on curbing hacking and other illegal online activities still remains to be seen.

In recent years, the PRC government has tightened the regulation of cybersecurity and data protection.
According to the institutional reform plan of the State Council approved by the National People’s
Congress on 10 March 2023, the National Data Bureau has been established under the administration
of the NDRC on 25 October 2023. The National Data Bureau is responsible for, among other things,
advancing the development of data-related fundamental institutions, coordinating the integration,
sharing, development and application of data resources, and promoting the digitalisation of the China
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economy and society. A series of cybersecurity and data protection related laws and regulations have
been adopted in recent years, including the PRC Data Security Law ("3 A R B0 #5242 %)
which took effect on 1 September 2021, the PRC Personal Information Protection Law ({13 A 1t
AR AR A5 E AR 7#7%) which took effect on 1 November 2021, the Cybersecurity Review Measures
(A 4% % 23 B HEHE) which became effective on 15 February 2022, the Security Assessment Measures
for Outbound Data Transfers (¥ 55 % 2 5F45 %) which took effect on 1 September 2022, the
Provisions on Promoting and Regulating the Cross-border Flow of Data ({i& ¥ Fl i i 95 #5 45 i 8 B
7£) which was issued on 22 March 2024, and the Regulations on Network Data Security
Administration (445835 % 2% A& H]) which took effect on 1 January 2025. These new laws and
regulations have established China’s current regulatory system for cybersecurity and data protection
related matters, including data classification, personal information protection, cybersecurity review
and outbound data transfer. Since these laws and regulations are relatively new, uncertainties still
exist in relation to their interpretation and implementation. Any future change in laws and regulations
relating to cybersecurity and data protection could affect our compliance and operating cost in
providing our products and services, and results of operation.

Significant capital, managerial and human resources are required to comply with legal requirements,
enhance information security and to address any issues caused by security failures. If we are unable
to protect our systems, the information stored in our systems, from unauthorised access, use,
disclosure, disruption, modification or destruction, such problems or security breaches could cause
loss or give rise to our liabilities to the owners of confidential information, such as our users,
customers, distributors and partners, subject us to penalties imposed by administrative authorities, and
disrupt our operations. This will become more difficult as we continue to grow the number and scale
of our cloud-based offerings and store and process increasingly large amounts of information in an
environment increasingly hostile to information security. Any negative publicity on the safety or
privacy protection mechanism and policy of our websites, mobile or platform services could also have
a material and adverse effect on reputation and brand and harm our business, future results of
operations and prospects.

We could be liable for fraudulent or unlawful activities of sellers and users.

Our online payments services are susceptible to potentially illegal or improper use, including
fraudulent sales of goods or services, illicit sales of controlled substances, restricted or unlawful
items, piracy of software, movies, music and other copyrighted or trademarked goods, money
laundering, terrorist financing, bank fraud, child pornography, drug trafficking, online securities
fraud, identity theft and encouraging, promoting, facilitating or instructing others to engage in illegal
activities. Although we have implemented policies to restrict these activities on our platforms, we may
not be able to prevent all such misuse by our users. Excessive misuse of our services by users could
result in fines, the suspension of our services or reputational harm. We may be subject to claims from
customers that merchants have not performed or that their goods or services do not match the
merchant’s description, whether those arise from merchant fraud or from an unintentional failure to
perform by the merchant. While we are indemnified by our partners, we may not be able to recover
in full if our partners are unwilling or unable to pay. We may also be subject to claims from users for
unauthorised purchases. Negative publicity and customer sentiment generated as a result of fraudulent
or deceptive conduct through our online payments services and transactions could damage our
reputation, reduce our ability to attract new users or retain existing users and adversely impact our
brands. Any costs incurred as a result of potential liability relating to the alleged or actual sale of
unlawful goods or the unlawful sale of goods could harm our business. In addition, governmental
agencies could require us to modify our business practices and discontinue or restrict our services.
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We are subject to complex and evolving laws and regulations regarding privacy, data protection and
cybersecurity.

We are subject to privacy, data protection and cybersecurity regulations from a number of
jurisdictions. From time to time, concerns have been expressed about whether our products, services
or processes compromise the privacy of users and others. Concerns about our practices with regard
to the collection, use, disclosure or security of personal information or other privacy related matters,
even if unfounded, could damage our reputation and adversely affect our operating results.

Regulatory authorities around the world are considering a number of legislative and regulatory
proposals concerning data protection. In addition, the interpretation and application of consumer and
data protection laws in the Mainland of China, United States, Europe and elsewhere are often
uncertain and in flux. It is possible that these laws may be interpreted and applied in a manner that
is inconsistent with our data practices. If so, in addition to the possibility of fines, this could result
in an order requiring that we change our data practices, which could have an adverse effect on our
business and results of operations. Complying with these various laws could cause us to incur
substantial costs or require us to change our business practices and could have a material and adverse
effect on our business, future results of operations and prospects.

We may become the target of anti-monopoly and unfair competition claims, which may result in our
being subject to fines as well as constraints on our business.

The PRC Anti-Monopoly Law (773 A B3 F1 B [ BEEr ) (the “Anti-Monopoly Law”) took effect on
1 August 2008. Before the 2018 Institutional Reform Plan, the NDRC, the SAIC, and the MOFCOM
were the three PRC anti-monopoly enforcement authorities, and the NDRC and the SAIC had in recent
years strengthened enforcement actions, including levying significant fines, with respect to
monopolistic agreements (i.e., cartels and vertical restraints) as well as abusive behavior of
companies having market dominance. According to the 2018 Institutional Reform Plan, the
anti-monopoly functions performed by the NDRC, the SAIC and the MOFCOM were consolidated into
the SAMR, which may place a profound impact on the PRC anti-monopoly law enforcement practice.
In November 2021, the National Anti-monopoly Bureau was inaugurated by the State Council, which
aims to further implement the fair competition policies, and strengthen anti-monopoly supervision in
the PRC, especially to strengthen oversight and law enforcement in areas involving platform economy,
innovation, science and technology, information security and people’s livelihoods.

The Anti-Monopoly Law also provides a private right of action for stakeholders to bring
anti-monopoly claims against companies. In recent years, an increasing number of stakeholders have
been exercising their right to seek relief under the Anti-Monopoly Law. As public awareness of the
rights under the Anti-Monopoly Law increases, more stakeholders may resort to the remedies under
the law to improve their competitive position, regardless of the merits of their claims.

On 24 June 2022, the Decision of the SCNPC to Amend the Anti-Monopoly Law of the People’s
Republic of China (42 B A\ RACER K& 5 B % 8 & B 5 U BB % 19 - E ) was adopted and became
effective on 1 August 2022, which stipulated that even where a concentration of undertakings does not
meet the notification thresholds as required by the State Council, the State Counsel Anti-Monopoly
Enforcement Agency may order the operators to file the concentration of undertakings if there is
evidence that the concentration of undertakings has or may have the effect of eliminating or restricting
competition. In addition, if operators fail to notify the concentration of undertakings which has or may
have the effect of eliminating or restricting competition, the State Council Anti-Monopoly
Enforcement Agency may impose orders on such operators including suspension of implementation of
concentration, disposal or transfer of shares, assets and/or business within a prescribed time frame,
or take other necessary measures to restore to the state before the concentration, and impose a fine
of up to 10% of the sales revenue in the previous year. To the extent that any operator fails to make
requisite filings of any concentration in a timely manner which does not have the effect of eliminating
or restricting competition, a fine of up to RMBS5,000,000 may still be imposed on such operators.
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On 11 September 2020, the SAMR issued Anti-monopoly Compliance Guideline for Operators (X84
F L HEE 5 Bi45F ), which was amended on 25 April 2024, and which requires operators to establish
anti-monopoly compliance management systems to prevent anti-monopoly compliance risks according
to the PRC Anti-monopoly Law.

On 7 February 2021, the Anti-monopoly Commission of the State Council promulgated the
Anti-Monopoly Guidelines for Internet Platforms (%5 P 52 82 B 25 & & B i 1 22 58 97 48 ) i BE By
$§#). The Anti-Monopoly Guidelines for Internet Platforms prohibits certain monopolistic acts of
Internet platforms in order to protect market competition and safeguard interests of users and
undertakings participating in Internet platform economy, including but not limited to prohibiting
platforms with dominant position from abusing their market dominance (such as using big data and
analytics to discriminate customers in terms of pricing and other transactional conditions, coercing
counterparties into exclusivity arrangements, using technology means to block competitors’ interface,
favorable positioning in search results of goods displays, using bundle services to sell services or
products, compulsory collection of unnecessary user data). In addition, the Anti-Monopoly Guidelines
for Internet Platforms also reinforces antitrust merger review for transactions related to Internet
platform in order to safeguard market competition. As the Anti-Monopoly Guidelines for Internet
Platforms was newly promulgated, there is currently no precedent to be used as a reference point for
enforcement orders. Whilst we will continue to enhance our antitrust compliance system in
accordance with the Anti-Monopoly Guidelines for Internet Platforms, we cannot estimate the impact
it may have on our business operations.

On 10 March 2023, the SAMR promulgated four regulations ancillary to the Anti-Monopoly Law,
namely the Review Measures of Concentration of Undertakings (8% % £ H %5 & ¥ 22 ), the Provisions
on the Prohibition of Monopoly Agreements (&% IF #2174 7% #1 22), the Provisions on the Prohibitions
of Acts of Abuse of Dominant Market Positions (2% (1 H 11 35 S B #4717 £ 1 22), and the Provisions
on Curbing the Abuse of Administrative Power to Exclude or Restrict Competition (il ik i Fi 17 EUHE
JIHERR ~ BRI FAT B HLE), all of which took effect from 15 April 2023. These regulations have,
among other things, elaborated the specific requirements under the Anti-Monopoly Law, optimised the
regulatory and enforcement procedures and imposed more stringent legal responsibilities on the
relevant parties. In addition, the Provisions on the Threshold of Filings for Undertaking
Concentrations ([ 74 8% & 45 B i i HE (1) B 7E ) issued by the State Council in 2008, with its latest
amendment on 22 January 2024, further adjusts the filing threshold for concentration of undertaking
as, during the previous fiscal year, (i) the total global turnover of all operators participating in the
transaction exceeded RMB12 billion in the preceding fiscal year and at least two of these operators
each had a turnover of more than RMB800 million within China in the preceding fiscal year, or
(i1) the total turnover within China of all the operators participating in the concentration exceeded
RMB4 billion in the preceding fiscal year, and at least two of these operators each had a turnover of
more than RMB800 million within China in the preceding fiscal year.

To our knowledge, a certain number of PRC Internet companies adopt Variable Interest Entity
Structure (“VIE structure”), but there have been few precedents where Internet companies with a VIE
structure were investigated for being involved in the concentrations of undertaking until recently. It
has been long debated whether transactions involving Internet companies with a VIE structure are
subject to prior filing of notification requirements. Due to such regulatory history in the industry and
as a matter of common industry practice in the past, we did not notify concentrations of undertaking
with the relevant authorities. In April 2020, the SAMR published a case of concentration of
undertaking where a VIE structure was involved (such case was concluded and approved
unconditionally in July 2020). In November 2020, the Draft Anti-Monopoly Guidelines for Internet
Platforms (B 74 ~F-52 58 9 S 5 1) S BE BT 4 B (80K & WLAR)) also, for the first time, expressly stipulates
that concentrations involving a VIE structure shall fall within the ambit of SAMR’s merger control
review if the filing thresholds are triggered. Furthermore, in December 2020, SAMR has, for the first
time, formally penalised three Internet companies with a VIE structure for failure to notify the
implementation of concentrations. Hence, since 2020, SAMR has been reviewing historical non-filing
cases of concentrations of undertaking of Internet companies with a VIE structure, and any
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gun-jumping cases may be investigated and penalised. The Anti-Monopoly Guidelines for Internet
Platforms which was officially promulgated on 7 February 2021 also confirmed that the
concentrations involving a VIE structure shall fall within the ambit of SAMR’s merger control review
if the filing thresholds are triggered.

We may receive intensive scrutiny from government agencies under the Anti-Monopoly Law and the
Anti-Monopoly Guidelines for Internet Platforms in connection with our business practices,
investments and acquisitions. Any anti-monopoly lawsuit or administrative proceeding initiated
against us may result in our being subject to profit disgorgement, heavy fines and various constraints
on our business, or result in negative publicity which could harm our reputation. We have received
penalties from the SAMR in the past few years related to gun-jumping cases in connection with our
previous acquisitions; for example, in March 2021 and in December 2020, each of us and one of our
subsidiaries China Literature received from the SAMR an official notice of imposition of a fine of
RMB500,000 respectively due to the foregoing reason. There remains a possibility that we or any of
our subsidiaries may be subject to more penalties in the future and our ability to implement strategic
acquisitions may be affected. These constraints could include forced termination of any
anti-competitive agreements or arrangements that are determined to be in violation of anti-monopoly
laws, divestitures and rectifications of certain business practices, which may limit our ability to
innovate and thereby increasing our operating costs. For example, in July 2021, SAMR issued a
decision that required each of us and one of our subsidiaries, Tencent Music Entertainment Group, to
terminate exclusive music copyright licensing arrangements and submit an annual compliance report
to SAMR. Moreover, the merger control regulation enforced by SAMR may limit our investment
ability. For example, in July 2021, SAMR announced its decision to block the proposed merger
between a non wholly-owned subsidiary of the Company, HUYA Inc., and one of our investee
companies, DouYu International Holdings Limited. These types of constraints could result in more
uncertainties and regulatory challenges to our business practice.

Failure to comply with the terms of our indebtedness could result in acceleration of indebtedness,
which could have an adverse effect on our cash flow and liquidity.

As at 30 June 2025, our borrowings and notes payable included in current liabilities were RMB58,631
million (US$8,185 million) and RMB 12,880 million (US$1,798 million), respectively, and borrowings
and notes payable included in non-current liabilities were RMB202,966 million (US$28,333 million)
and RMB119,338 million (US$16,659 million), respectively. As at 30 June 2025, our total borrowings
included in current liabilities and non-current liabilities both comprised RMB bank borrowings, EUR
bank borrowings, JPY bank borrowings, HKD bank borrowings, as well as U.S. dollar bank
borrowings. As at 30 June 2025, our notes payable under the Programme comprised the 2026 Notes,
the January 2026 Notes, the 2028 Notes, the 2029 Notes, the 2030 Notes, the 2031 Notes, the 2035
Notes, the 2038 Notes, the 2041 Notes, the 2049 Notes, the 2050 Notes, the 2051 Notes, the 2060
Notes and the 2061 Notes. See “Description of Other Material Indebtedness”. Under the terms of our
current indebtedness and any debt financing arrangement that we may enter into in the future, we are,
and may be in the future, subject to financial and other covenants that could, among other things,
restrict our business and operations. If we breach any of these covenants, including by failing to
maintain certain financial ratios, our lenders or noteholders will be entitled to accelerate our debt
obligations. Any default under our indebtedness could potentially require us to repay these loans or
redeem the notes prior to maturity as well as limit our ability to obtain additional financing, which
in turn may have a material adverse effect on our cash flow and liquidity.
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We are subject to interest rate risk in connection with our indebtedness.

We are exposed to interest rate risk related to our indebtedness. Borrowings and notes payable carried
at floating rates expose us to cash flow interest-rate risk whereas those carried at fixed rates expose
us to fair value interest rate risk. Although we regularly monitor our interest rate risk to identify if
there are any undue exposures to significant interest rate movements and manage our cash flow
interest rate risks by using interest rate swaps, when necessary, we cannot guarantee the fluctuation
of interest rates will not materially impact our financing costs, which in turn may have a material
adverse effect on our cash flow and liquidity.

We may need additional capital but may not be able to obtain it.

We may require additional cash resources due to future growth and developments of our business,
including any investments or acquisitions we may decide to pursue, any repurchase of shares or any
repurchase or redemption of bonds we may decide to conduct from time to time, or for other business
changes. If cash resources are insufficient to satisfy our cash requirements, we may seek to issue
additional equity or debt securities or obtain credit facilities. Our ability to obtain external financing
in the future is subject to a variety of uncertainties, including our future financial condition, results
of operations, cash flows, share price performance, the liquidity of international capital and lending
markets, PRC governmental regulations over foreign investment and the technology industry in China.
In addition, incurring indebtedness would result in increased debt service obligations and could result
in operating and financing covenants that would restrict our operations. There can be no assurance
that financing will be available in a timely manner or in amounts or on terms acceptable to us, if at
all.

If we are unable to raise additional funds on terms favourable to us, or at all, this could have a material
and adverse effect on our business, financial condition and results of operations. For example, we may
not be able to carry out parts of our growth strategy or invest in technologies necessary to maintain
our growth and competitiveness.

We have limited business insurance coverage.

Insurance companies in the Mainland of China offer limited business insurance products. As a result,
although we have insurance for property damage, we do not have any product liability, business
liability or disruption insurance coverage for our operations in the Mainland of China, and our
coverage may not be adequate to compensate for all losses that may occur, particularly with respect
to loss of business and reputation. Any business disruption, litigation or natural disaster could expose
us to substantial costs and diversion of resources.

We face risks relating to natural disasters, health epidemics and other outbreaks, which could
significantly disrupt our business, financial condition and results of operations.

The occurrence of a natural disaster or an outbreak of an epidemic illness or other adverse public
health developments in China or elsewhere in the world could materially disrupt our industry and our
business and operations, and have a material adverse effect on our business, financial condition and
results of operations. Health epidemics or fear of spread of contagious diseases, such as the outbreak
of Ebola virus disease (“EVD”), coronavirus disease 2019 (“COVID-19”), Middle East respiratory
syndrome (“MERS”), severe acute respiratory syndrome (“SARS”), HIN1 flu H7N9 flu, and avian flu
could cause a temporary closure of facilities we operate, affect the health of our employees and their
work efficiency, and impact our users, merchants and business partners.
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The laws and regulations governing the Internet and telecommunications and other related
industries in China are developing and subject to future changes. If we fail to adhere to applicable
regulations, or if we fail to obtain or maintain all applicable permits and approvals, our business,
future results of operations and prospects could be materially and adversely affected.

The Internet and telecommunications and other related industries in China are highly regulated by the
PRC government. See “General Regulation on Internet and Telecommunications Industries”. Various
regulatory authorities of the PRC government, including, but not limited to, State Council, the
Cyberspace Administration of China (“CAC”), MIIT, SAMR, Ministry of Culture and Tourism
(“MOCT”, which was established in March 2018 by integrating the responsibilities of the Ministry
of Culture (“MOC”) and the National Tourism Administration), National Radio and Television
Administration (“NRTA”, in accordance with the 2018 Institutional Reform Plan, NRTA was formed
based on the duty of radio and television administration of the State Administration of Press,
Publication, Radio, Film and Television (“SAPPRFT”, which was established in March 2013, by
integrating the responsibilities of the General Administration of Press and Publication (“GAPP”) and
the State Administration of Radio, Film and Television (“SARFT”), and was dismantled according to
the 2018 Institutional Reform Plan), Publicity Department of the Central Committee of the
Communist Party of China (“Publicity Department of the CCCPC,” according to the 2018 Institutional
Reform Plan, the responsibilities of the SAPPRFT in respect of administration of press and
publication were transferred to the Publicity Department of the CCCPC, and the Publicity Department
of the CCCPC also lists the name of the National Press and Publication Administration (the “NPPA”),
the MOFCOM and the Ministry of Public Security (“MPS”)), are empowered to promulgate and
implement regulations governing various aspects of the Internet and telecommunications and other
related industries and we are thus required to obtain applicable licences, permits and approvals from
a number of these regulatory authorities in order to conduct our business. Although we have obtained
the licences essential to operating our business, these licences are subject to periodical government
review. For example, the periodic renewal applications of a few of our licences are currently being
reviewed by the government. Although we do not expect any obstacles for their renewals, we cannot
assure you that such renewals will be successfully obtained.

As the Internet and telecommunications and other related industries mature, the PRC government
authorities are likely to continue to issue new regulations governing these industries and hence require
new and additional licences, permits and approvals. As we further develop and expand our product and
services offerings and functions, including new services and products, we and our users may in the
future become subject to additional or new regulations (such as stricter regulations relating to content
publication, user identity, privacy, consumer and data protection and the provision of online payment
services), and we may also need to obtain additional qualifications, permits, approvals or licences.
There is no assurance that we can obtain and renew those licences, permits and approvals in a timely
or cost-effective manner. Failure to obtain them could materially and adversely affect our business,
future results of operations and prospects.

The PRC government has promulgated a series of rules, regulations and policies that may have
negative impact on the online game industry, and we cannot assure you that the PRC government
will not promulgate similar rules, regulations or policies in the future.

The online game industry is highly regulated in China. The PRC government has adopted a series of
rules, regulations and policies to monitor and control the online game industry in response to, among
other things, perceived addiction to online games and its perceived negative social effects,
particularly for minors.

On 25 October, 2019, the NPPA issued the Notice on Preventing Minors from Addiction to Online
Games (BB 1E R AR AN DT 94807 LAY %8 ) (the “Addiction Prevention Notice”) which came
into effect on 1 November 2019. The Addiction Prevention Notice requires online game operators to
establish and implement real-name registration system for users and not provide any game services
for users not completing real-name registration from 1 November 2019, and online game enterprises
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must require all their existing users to complete real-name registration and stop providing game
services for users who have not completed real name registration within two months after the
Addiction Prevention Notice took effect. In addition, period and length of time for playing online
games by minors are strictly controlled. Online game operators are not permitted to provide game
services for minor users from 22:00 to 8:00 and the length of time for playing online games by minors
shall not exceed three hours on each statutory holiday and 1.5 hours on each working day. The
Addiction Prevention Notice also regulates for-charge services provided by online game operators to
minors, e.g., online game operators shall not provide for-charge service to minors under the age of
eight; the recharge amount shall not exceed RMB50 once and RMB200 every month by game users
who have reached the age of eight but not the age of 16, and not exceed RMB100 once and RMB400
every month by minors who have reached the age of 16, etc.

On 30 August 2021, the NPPA promulgated the Notice of Further Imposing Strict Administrative
Measures to Prevent Minors from Becoming Addicted to Online Games (3 5357 [ i & B i E— 25
A B B BT R A AR AR R AU ) (the “Further Addiction Prevention Notice”),
which came into effect on 1 September 2021. Compared to the Addiction Prevention Notice, the
Further Addiction Prevention Notice imposes stricter time limits for playing online games by minors
(individuals under the age of 18), which requires all online game operators can only provide game
services to minors (under the age of 18) from 20:00 to 21:00 on each Friday, Saturday, Sunday and
statutory holiday. This Further Addiction Prevention Notice also requires that all the online games
must be connected to the real-name registration and game addiction prevention system, emphasising
the requirements that online game operators shall strictly implement the real-name registration system
for users and shall not provide game services in any form to users not registering and logging in
without real-name authentication. On 20 October 2021, the Ministry of Education, the Publicity
Department of the CCCPC, the CAC, the MIIT, the MPS and the SAMR jointly issued the Notice on
Strengthening the Management of Preventing Primary and Middle School Students from indulging in
Online Games (ZH FHE - BESE 7S TR M B A i — 25 0 5 T8 b5 w70y B2 A 10 2K 48 46 47 15k 45 B T 4E A 48 20
(the “Addiction Prevention Management Notice”), which became effective on the same day,
providing substantially the same requirements as the Further Addiction Prevention Notice. For
example, the Addiction Prevention Management Notice addresses the requirement of pre-approval for
online games operation. This Addiction Prevention Management Notice also emphasises online game
operators are banned from providing game services in any form to minors under the age of 18 unless
in the permitted times slots stipulated in the Further Addiction Prevention Notice. On 16 October
2023, the State Council promulgated the Regulations on the Online Protection of Minors (K 4 A
4 4% PR & 9]) (the “Minor Protection Regulations™), which came into effect on 1 January 2024. The
Minor Protection Regulations sets out in details the responsibilities of the online platforms, online
product or service providers, personal information processors, and manufacturers and sellers of smart
terminal products. If we fail to comply with the requirements under the Minor Protection Regulations,
the competent authorities can order us to make rectifications, issue a warning, and confiscate the
illegal gains, as well as impose monetary fines. If we refuse to make rectifications or the
circumstances are serious, we may be ordered to suspend our relevant business, cease our business for
rectification, close our website, or revoke our relevant permits or business license. The responsible
managerial personnel and other directly liable staff could be subject to monetary fines.

On 22 December 2023, the NPPA promulgated the Measures for the Administration of Online Games
(Draft for Comments) (4% 7% 5% FE 9 %: (FE R 0K 3 A FR)) (the “Online Games Measures Draft”).
According to the Online Games Measures Draft, the publishing authority is responsible for the
supervision and management of online game publishing and operating activities. The Online Games
Measures Draft sets forth provisions on the establishment, administration and supervision of online
game publication and operation entities, restrictions on the excessive use and high consumption of
games, protection of minors, etc., which further regulates activities concerning publication and
operation of online games. As the Online Games Measures Draft is not adopted and it remains unclear
whether the formal version adopted in the future will have any further material changes, there remains
substantial uncertainties as to how the Online Games Measures Draft will be enacted, interpreted, or
implemented and how they will affect our operations. If there is any new supervision requirements in

40



the future for the distribution and operation of online game, there is no assurance that we can meet
all such supervision requirements in a timely or cost-effective manner. Failure to comply with the
supervision requirements could materially and adversely affect our business, future results of
operations and prospects.

We cannot assure you that the PRC government will not promulgate similar rules, regulations or
policies in the future, particularly during periods when public opinion does not favor online games.
Such rules, regulations and policies could significantly reduce our revenue and materially and
adversely affect our business, future results of operations and prospects.

Any administrative changes in regulatory government authorities may impact market conditions
which could in turn affect our results of operations.

Our operations of online games are subject to the supervision and administration of multiple
government authorities in China. Any administrative changes in regulatory government authorities
may also impact market conditions which could in turn affect our results of operations. In early 2018,
the responsibilities of the SAPPRFT, being the government authority responsible for pre-approval of
online games, in respect of administration of press and publication were transferred to the Publicity
Department of the CCCPC. In addition, it is reported that no new online games were approved during
the period from April 2018 to December 2018. On 30 August 2018, eight PRC regulatory authorities
at national government level, including the NPPA and the Ministry of Education, released the
Implementation Programme on Comprehensive Prevention and Control of Adolescent Myopia (%55
B ¥ Si B 5 D AR T LB 7 %2) (the “Implementation Programme™). As a part of the plan to prevent
myopia among children, the Implementation Programme plans to regulate the number of new online
games and restrict the amount of time children spend playing on electronic devices. On 14 December
2018, SAMR issued the Action Plan for the Implementation of the Implementation Programme on
Comprehensive Prevention and Control of Adolescent Myopia (Eﬁﬁfi‘fé% CHEEPHERES VFERR
B 7 %) 178) 7 %), which stipulates that SAMR will conduct inspection of anti-fatigue system of
online games at proper time. Any future suspension of online game approvals and filings by the
relevant government authorities, as well as the Implementation Programme, may impact our
introduction of new online games and expansion of our operational scales. If such adverse market
conditions persist, our results of operations may be materially and adversely affected.

Currently, there is no law or regulation specifically governing virtual property rights and therefore
it is not clear what liabilities, if any, online game operators may have for virtual property.

In the course of playing online games, users may acquire and accumulate some virtual property, such
as virtual Avatars, game tokens, special equipment and other accessories. Such virtual property may
be important to online game players and have monetary value and in some cases may be traded among
players for actual money. In practice, virtual property can be lost for various reasons, often through
unauthorised use of user accounts by other users and occasionally through data loss caused by a delay
of network service, a network crash or hacking activities. The Civil Code contains a general provision
in respect of the protection of data and network virtual property. However, there is no PRC law or
regulation specifically governing virtual property rights. As a result, there is uncertainty as to who is
the legal owner of virtual property, whether and how the ownership of virtual property is protected
by law, and whether an online game operator would have any liability to game players or other
interested parties (whether in contract, tort or otherwise) for loss of such virtual property. In case of
a loss of virtual property, we may be sued by our game players and held liable for damages, which
may negatively affect our reputation and business and financial condition.

Based on recent PRC court judgments, the courts have typically held online game operators liable for
losses of virtual property by game players, and in some cases have allowed online game operators to
return the lost virtual property to game players in lieu of paying damages. If we are sued by our game
players or users and held liable for damages, our business, future results of operations and prospects
may be negatively affected.

41



Compliance with the laws or regulations governing virtual currency may result in us having to
obtain additional approvals or licences or change our current business model.

The issuance and use of “virtual currency” in China has been regulated since 2007 in response to the
growth of the online game industry in China. In January 2007, the MPS, MOC, MIIT and GAPP jointly
issued the Notice on Regulating the Operation of Online Games and Investigating to Prohibit
Gambling by Way of Online Games (B #4846 17 15k 48 % Bk 7 2 25 ) 1 48 4% 20t 16 1 19 A 2 2,
which has implications for the use of virtual currency. To curtail online games that involve online
gambling, as well as address concerns that virtual currency could be used for money laundering or
illicit trade, the circular: (i) prohibits online game operators from charging commissions in the form
of virtual currency in relation to winning or losing of games; (ii) requires online game operators to
impose limits on use of virtual currency in guessing and betting games; (iii) bans the conversion of
virtual currency into real currency or property; and (iv) prohibits services that enable game players
to transfer virtual currency to other players. On 4 June 2009, MOC and MOFCOM jointly issued a
notice regarding strengthening the administration of online game virtual currency (/A il 5 48 4% % 15
JE BB A I TAERY 4 A1) (the “Virtual Currency Notice”) which, among other things, stipulates
that a single enterprise may not operate both virtual currency issuing services and virtual currency
trading services. The Online Game Measures and other rules and guidelines issued by MOC also
imposed restrictions on virtual currency related business. However, since the MOCT no longer
assumes the responsibility for the administration of online game industry and the Online Game
Measures was abolished, it is unclear whether the responsibility for supervising the virtual currency
will be undertaken by another government agency and to what extent the issuance and trading of
virtual currency shall be subject to relevant rules and guidelines that were issued by MOC and have
not been officially abolished.

We issue game tokens to game players and our users use them to purchase various virtual items or time
units to be used in our online games. We believe we only offer game tokens for in-game consumption,
which are not transferrable among our user accounts and are not convertible into real currency. In
addition, we do not offer secondary trading services of the game tokens. Nonetheless, we cannot
assure you that the PRC regulatory authorities will not take a view contrary to ours and that we may
not be subject to certain penalties, including mandatory corrective measures and fines. The occurrence
of any of the foregoing could have a material and adverse effect on our business and results of
operations. In addition, the Virtual Currency Notice prohibits online game operators from setting
game features that involve the direct payment of cash or virtual currency by players for the chance
to win virtual items or virtual currency based on random selection through a lucky draw, wager or
lottery. The notice also prohibits game operators from issuing currency to game players through means
other than purchases with legal currency. Although we believe that we do not engage in any of the
above-mentioned prohibited activities, we cannot assure you that the PRC regulatory authorities will
not take a view contrary to ours and deem such feature as prohibited by the Virtual Currency Notice,
thereby subjecting us to penalties, including mandatory corrective measures and fines. The occurrence
of any of the foregoing could materially and adversely affect our business, future results of operations
and prospects.

Regulation and censorship of information disseminated over the Internet in China may adversely
affect our business and subject us to liability for content displayed on or linked to our websites.

The PRC government has adopted regulations governing Internet access and the distribution of news
and other information over the Internet. Under these regulations, Internet content providers and
Internet publishers are prohibited from posting or displaying content over the Internet that, among
other things, violates PRC laws and regulations, impairs the national dignity of China or is
reactionary, obscene, superstitious, fraudulent or defamatory. Further, MIIT or its local branches may
shut down the website of any local Internet service provider that violates such content restrictions,
suspend its operations or revoke its ICP licence. If the PRC government takes any action to limit or
prohibit the distribution of information through our network or any of our platforms, or to limit or
regulate any current or future content or services available to users on our network, our business could
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be adversely impacted. Failure to comply with the applicable requirements may result in the
revocation of licences to provide Internet content and other licences, the closure of the concerned
websites and may subject the website operator to potential liabilities for such censored information
displayed on or linked to the website. If our network or any of our platforms is found to be in violation
of any such requirements, we may be penalised by relevant authorities, and our operations or
reputation could be adversely affected.

We are also subject to potential liability for content on our websites that is deemed inappropriate by
the PRC government and for any unlawful actions of our users or website visitors. When Internet and
mobile service providers find that any obscene, superstitious, fraudulent or defamatory information
has been transmitted on their platforms, they are required to terminate the transmission of such
information or delete such information immediately, keep records, and report to relevant authorities.
Mobile network operators like China Mobile, China Telecom and China Unicom also have their own
policies prohibiting or restricting the distribution of inappropriate content. On 15 December 2009, the
MIIT issued the Notice Regarding Plan for Further Regulating Obscene Materials on Mobile Phones
(B T 3 — 2 TR B 10 T BT B 0 1% SOIEAT ) A 77 S B9 A1) (“Circular 6727). Under Circular 672,
mobile network operators are required to examine their business, promotional channels, as well as the
business of their partners, and must immediately terminate such business if any obscene material is
involved. Mobile service providers involved in distributing or publishing such obscene materials on
mobile handsets are subject to immediate suspension or termination of cooperation with mobile
network operators, and violations are reported to relevant authorities. Mobile network operators and
mobile service providers must examine all websites accessed through mobile handsets and conduct
full daily inspection of such websites. If any obscene material is found, access and transmission must
be ceased and be reported to authorities. On 12 August 2013, the MOC issued the Administrative
Rules on Content Review by Internet Culture Operating Entities (48 #% Ut #8748 B0 (N2 B 75 5 FL ¥
%), which became effective on 1 December 2013, pursuant to which companies operating Internet
culture businesses are required to employ personnel certified to conduct content review on their
products they are released to the public and retain records of the content review for at least two years.

In particular, the CAC has also issued rules from time to time to enhance the Internet service
provider’s obligations to monitor the information displayed on the information platform and prevent
dissemination of illegal content. At the end of 2019, the CAC issued the Provisions on the
Management of Network Information Content Ecology (##%(5 EN%EREIGHEIE) (the “CAC
Order No. 57), which became effective on 1 March 2020, to further strengthen the regulation and
management of network information content. Pursuant to the CAC Order No.5, each network
information content service platform is required, among other things: (i) not to disseminate any
information prohibited by laws and regulations, such as information jeopardising national security;
(i1) to strengthen the examination of advertisements published on such network information content
service platform; (iii) to promulgate management rules and platform convention and improve user
agreement, such that such network information content service platform could clarify users’ rights and
obligations and perform management responsibilities required by laws, regulations, rules and
convention; (iv) to establish convenient means for complaints and reports; and (v) to prepare annual
work report regarding its management of network information content ecology. In addition, a network
information content service platform must not, among other things (a) utilise new technologies such
as deep-learning and virtual reality to engage in activities prohibited by laws and regulations,
(b) engage in online traffic fraud, malicious traffic rerouting and other activities related to fraudulent
account, illegal transaction account or maneuver of users’ account or (c) infringe a third-party’s
legitimate rights or seek illegal interests by way of interfering with information display.

Although we attempt to monitor the content in our online communities, we are not able to control or
restrict the content of other Internet content providers linked to or accessible through our websites,
or content generated or placed on our other online communities by our users. If third-party websites
linked to or accessible through our websites operate unlawful activities such as online gambling on
their websites, PRC regulatory authorities may require us to report such unlawful activities to relevant
authorities and to remove the links to such websites, or they may suspend or shut down the operation
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of such websites. To the extent that the PRC regulatory authorities find any content displayed on our
websites objectionable, they may require us to limit or eliminate the dissemination of such
information on our websites. For example, on 23 January 2019, CAC issued a notice requiring us to
make further changes to content we deliver on one of our apps. The notice also stated that the agency
had shut down over 9,000 apps and 700 websites since 3 January 2019 due to harmful content. If in
the future the PRC government authorities decide to restrict the dissemination of information via
microblog services or online postings in general, they may temporarily block access to certain
websites for a period of time, require us to discontinue or restrict certain services and websites or levy
penalties or fines for violations of relevant rules and regulations arising from content displayed on or
linked to our websites. We may also be required to delete content that violates PRC laws and report
content that we suspect to violate PRC laws. Any of these actions may adversely affect user
confidence in our services and lead to reduced user traffic, which in turn may materially and adversely
affect our reputation, business and results of operations.

We also need to monitor the advertising content shown on our websites to ensure that such content
is true, accurate and in full compliance with applicable PRC laws and regulations. On 25 February
2023, the SAMR published the Administrative Measures for Internet Advertising (.1 4 J& 15 45 # ¥
1£) (“Measures of Internet Advertising”), which officially came into force on 1 May 2023. The
Internet Advertising Measures emphasises, among other things, the responsibilities of Internet
advertising operators and publishers. Internet advertising operators and publishers shall establish and
improve the management systems regarding acceptance, registration, review and filing of the Internet
advertising businesses according to the relevant regulations and shall examine, verify and register the
identity information of advertisers such as their names, addresses and valid contact details, set up
registration files and check and update them on a regular basis. Violation of these laws, rules or
regulations may result in penalties, including fines up to RMB2 million or of other amounts calculated
based on the advertising fees involved, confiscation of advertising revenues, and orders to cease the
dissemination of advertisements. In case of serious violations, the PRC government may suspend or
revoke our licenses. The Enforcement Guidelines 1 on the Application of the PRC Advertising Law
( CHrEE N B IL AN R 45 75 ) 78 ) M R 5 ) issued by the SAMR in July 2025 provided a detailed
definition of “advertisement” aimed at distinguishing commercial advertisements from other forms of
commercial promotion. The guidelines also introduce a checklist to help identify situations where
advertising laws and regulations apply. The costs associated with complying with these laws, rules
and regulations, including any penalties or fines resulting from non-compliance, could have a material
adverse effect on our business, financial condition and results of operations.

Risks Related to Our Corporate Structure

If the PRC government finds that the agreements that establish the structure for operating our
services in China do not comply with PRC governmental restrictions on foreign investment in
Internet businesses, value-added telecommunications businesses or other related businesses, or if
these regulations or the interpretation of existing regulations change in the future, we could be
subject to severe penalties or be forced to relinquish our interests in those operations.

The PRC government regulates foreign investment in Internet businesses, value-added
telecommunications businesses and other related businesses heavily through strict licensing
requirements and other laws and regulations, which also include limitations on foreign ownership in
Chinese companies that provide value-added telecommunications services. Specifically, foreign
investors are not allowed to own more than 50% equity interest in any Internet content provider or
any other value-added telecommunications service provider, except that foreign investors are allowed
to own up to 100% of equity interests in a Chinese company that is engaged in the eCommerce
business, domestic multi-party communications business, store-and-forward business or call center
business. In addition, foreign and foreign-invested enterprises are currently not able to apply for the
required licences for operating online games in China.
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The Circular of the Ministry of Information Industry on Intensifying the Administration of Foreign
Investment in Value-added Telecommunications Services (B i &1 i £ & &8 & W (B (5 E B M
() %0) (the “MIIT Circular”), issued by MIIT in July 2006, reiterated the regulations on foreign
investment in telecommunications businesses, which requires foreign investors to set up
foreign-invested enterprises and obtain a licence for value-added telecommunications services to
conduct any value-added telecommunications business in China. Under the MIIT Circular, a domestic
company that holds a licence is prohibited from leasing, transferring or selling the licence to foreign
investors in any form, and from providing any assistance, including providing resources, sites or
facilities to foreign investors that conduct value-added telecommunications business illegally in
China. The MIIT Circular also includes additional requirements and restrictions on a domestic
company that holds a licence when it cooperates with a foreign investor. See “General Regulation on
Internet and Telecommunications Industries — General Regulations on Internet and
Telecommunications Industries — Regulations on Foreign Investment in the Value-added
Telecommunications Services”. However, due to a lack of further interpretative materials from the
regulator, it is unclear what impact the MIIT Circular will have on us or the other Chinese Internet
companies that have adopted the same or similar corporate and contractual structures as ours.

On 28 September 2009, GAPP, the National Copyright Administration and the National Office of
Combating Pornography and Illegal Publications, jointly issued the Notice on Implementing the
Provisions of the State Council on “Three Determinations” and the Relevant Explanations of the State
Commission Office for Public Sector Reform and Further Strengthening of the Administration of
Pre-examination and Approval of Online Games and the Examination and Approval of Imported
Online Games (B BT BB BS B =8 K ) A0 vp e 4 0 3] 90 88 - 2 — 2 Jon 6 400 A 70 1 i
T ML RN A 11 A 4% 7 8R4I A B A 4 ) (“Circular 13”). Circular 13 restates that foreign investors are
not permitted to invest in online game-operating businesses in China via wholly owned, equity joint
venture or co-operative joint venture investments and expressly prohibits foreign investors from
gaining control over or participating in domestic online game operators through indirect ways such
as establishing other joint venture companies or entering into contractual or technical arrangements.
However, Circular 13 does not provide any interpretation of the term “foreign investors” or make a
distinction between foreign online game companies and companies under a corporate structure similar
to ours. Thus, it is unclear whether relevant government authorities will deem our corporate structure
and operations to be in violation of these provisions.

We and our WFOEs are considered foreign persons or foreign-invested enterprises under applicable
PRC laws. As a result, we operate our VAS, online and smart phone games, marketing services and
other Internet and wireless portals in China through affiliated Chinese entities that hold the necessary
licences for our existing lines of businesses. We do not own any equity interest in these affiliated
entities, which are considered to be our consolidated affiliated entities, but through a series of
contractual arrangements between certain of our WFOEs and these affiliated entities, we exercise
control over these affiliated entities and obtain substantially all of the revenue in the form of technical
support, consulting, licensing, revenue sharing and other fees. Since the contractual arrangements
transfer the economic risks and benefits of the affiliated entities to us, we have concluded that it is
appropriate to treat these affiliated entities as our consolidated affiliated entities and consolidate their
financial results.

Based on the advice of our PRC legal counsel, the corporate structure of certain of our WFOEs and
the consolidated affiliated entities does not violate applicable existing PRC laws and regulations.
However, our PRC legal counsel also advises that the relevant PRC regulators have substantial
discretion to review, interpret and apply these laws and regulations from time to time, and it is
possible that they may take a view that is different from our PRC legal counsel’s opinion. Pursuant
to the Foreign Investment Law (" 3 A & 3L A1 Bl 71 5 $¢ & %), which was promulgated by the National
People’s Congress on 15 March 2019 and came into effect on 1 January 2020, “foreign investment”
is defined to include any foreign investor’s direct and indirect investment in the Mainland of China,
in particular, including making investment through other means provided by laws, administrative
regulations or State Council provisions. See “General Regulation on Internet and Telecommunications
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Industries — Corporate Laws and Industry Catalogue Relating to Foreign Investment”. However, it
remains unclear whether our contractual arrangements will cause our affiliated Chinese entities to be
interpreted and deemed as foreign investment under the Foreign Investment Law. In addition, on
26 December 2019, the Supreme People’s Court issued the Interpretations on Certain Issues Regarding
the Applicable of Foreign Investment Law (f = A BGE B B A 8 A < 38 N R IL R0 B0 A1 e 43 1R ) #5
- [ 1) % F#) (the “FIL Interpretations”), which came into effect on 1 January 2020. In accordance
with the FIL Interpretations, where a concerned party claims an investment agreement to be invalid
based on that it is for investment in prohibited industries under the negative list or it is for investment
in restricted industries under the negative list and violates the restrictions set out therein, the courts
should support such claim. There remains uncertainty as to whether our contractual arrangements will
be deemed as investment agreements under the FIL Interpretations. Therefore, we cannot assure you
that our contractual arrangements will be deemed by the relevant government authorities to be in
compliance with current PRC laws and regulations or that the relevant government authorities will not
in the future reassess or reinterpret existing laws, regulations or policies in this area, or issue new
laws, regulations or policies in this area, with the result that all or some of these arrangements would
be deemed to be in violation of PRC laws.

If the PRC government determines that we do not comply with applicable laws and regulations,
including any laws and regulations that may be introduced, it could:

° levy fines and/or confiscate our income;

° revoke our WFOEs’ business licences and/or affiliated entities’ business and operating licences;
° require us to discontinue or restrict our operations;

° restrict our right to collect revenue;

° block our websites, online and smart phone games, platforms or our other VAS services;

° require us to restructure our ownership and organisational structure and operations;

° impose additional requirements which we may not be able to comply; or

° take other regulatory or enforcement actions against us that could be harmful to our business.
Any of these or other similar actions could potentially disrupt substantially all of our business
operations, divert our management attention and restrict us from conducting our business operations
in the same way as we currently conduct it, which could materially and adversely affect our business,
future results of operations and prospects.

Uncertainties exist with respect to the interpretation and implementation of the newly enacted PRC
Foreign Investment Law and how it may impact the viability of our current corporate structure,
corporate governance and business operations.

On 15 March 2019, the National People’s Congress approved the Foreign Investment Law (H'# AR
FLHN B A1 e £ &%), which came into effect on 1 January 2020 and replaced the trio of laws regulating
foreign investment in China, namely, the Sino-foreign Equity Joint Venture Enterprise Law, the
Sino-foreign Cooperative Joint Venture Enterprise Law and the Wholly Foreign-invested Enterprise
Law, together with their implementation rules and ancillary regulations. The Foreign Investment Law
embodies an expected PRC regulatory trend to rationalise its foreign investment regulatory regime in

line with prevailing international practice and the legislative efforts to unify the corporate legal
requirements for both foreign and domestic investments.
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However, uncertainties still exist in relation to its interpretation and implementation. For instance,
under the Foreign Investment Law, “foreign investment” refers to the investment activities directly or
indirectly conducted by foreign individuals, enterprises or other entities in China. Though it does not
explicitly classify contractual arrangements as a form of foreign investment, there is no assurance that
foreign investment via contractual arrangements would not be interpreted as a type of indirect foreign
investment activities under the definition in the future. In addition, the definition contains a catch-all
provision which includes investments made by foreign investors through means stipulated in laws or
administrative regulations or other methods prescribed by the State Council. Therefore, it still leaves
leeway for future laws, administrative regulations or provisions promulgated by the State Council to
provide for contractual arrangements as a form of foreign investment. On 26 December 2019, the State
Council approved the Implementation Regulations of the Foreign Investment Law (71 %E A 3L [
A1 P A% & B Ma A 911), which came into effect on 1 January 2020 and still does not explicitly classify
contractual arrangements as a form of foreign investment. In any of these cases, it will be uncertain
whether our contractual arrangements will be deemed to be in violation of the market access
requirements for foreign investment under the PRC laws and regulations. In addition, on 26 December
2019, the Supreme People’s Court issued the FIL Interpretations, which stipulates that where a party
concerned claims an investment agreement to be invalid based on that it is for investment in
prohibited industries under the negative list or it is for investment in restricted industries under the
negative list and violates the restrictions set out therein, the courts should support such claim. There
remains uncertainty as to whether our contractual arrangements will be deemed as investment
agreements under the FIL Interpretations. Furthermore, if future laws, administrative regulations or
provisions prescribed by the State Council mandate further actions to be taken by companies with
respect to existing contractual arrangements, we may face substantial uncertainties as to whether we
can complete such actions in a timely manner, or at all. Failure to take timely and appropriate
measures to cope with any of these or similar regulatory compliance challenges could materially and
adversely affect our current corporate structure, corporate governance and business operations.

The contractual arrangements with the consolidated affiliated entities and their shareholders,
which relate to critical aspects of our operations, may not be as effective in providing operational
control as direct ownership. In addition, these arrangements may be difficult and costly to enforce
under PRC laws.

We rely and expect to continue to rely on contractual arrangements with the consolidated affiliated
entities and their shareholders in China to operate our business and hold our licences, permits and
certain other assets. These contractual arrangements may not be as effective as direct ownership in
providing us control over the consolidated affiliated entities. The contractual arrangements with our
consolidated affiliated entities and their shareholders in China contain provisions to the effect that an
arbitral body may award remedies over the shares and/or assets of our consolidated affiliated entities,
injunctive relief and/or winding up of our consolidated affiliated entities. These agreements also
contain provisions to the effect that courts of competent jurisdictions are empowered to grant interim
remedies in support of the arbitration pending the formation of an arbitral tribunal. However, under
PRC laws, these terms may not be enforceable. Under PRC laws, an arbitral body does not have the
power to grant injunctive relief or to issue a provisional or final liquidation order. Therefore, in the
event of breach of any agreements constituting the contractual arrangements by our consolidated
affiliated entities and/or its shareholders, and if we are unable to enforce the contractual
arrangements, we may not be able to exert effective control over our consolidated affiliated entities
which could negatively affect our ability to conduct our business.

If (i) the consolidated affiliated entities and their shareholders fail to perform their obligations under
these contractual arrangements, (ii) the consolidated affiliated entities and their shareholders
terminate the contractual arrangements, (iii) the consolidated affiliated entities undergo corporate or
other changes that affect their rights over assets held by them or (iv) these contractual arrangements
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are invalid or defective due to violation of PRC laws and regulations or other reasons, our business
operations in China would be materially and adversely affected. Further, if we fail to renew these
contractual arrangements prior to their expiration, we would not be able to continue our business
operations in China.

A majority of these contractual arrangements are governed by PRC laws. Accordingly, these contracts
would be interpreted in accordance with PRC laws. The legal environment in China is not as
developed as in certain other jurisdictions and as a result, operations of the PRC legal system could
limit the enforcement of these contractual arrangements. These contractual arrangements, which relate
to critical aspects of our operations, will be invalid or unenforceable if they are found in violation of
PRC laws and regulations. We may be unable to exert effective control over the consolidated affiliated
entities and our business and financial condition could be materially and adversely affected.

The shareholders of our consolidated affiliated entities may have potential conflicts of interest with
us, which may materially and adversely affect our business and financial condition.

Our consolidated affiliated entities are owned by their respective registered shareholders. Conflicts of
interests between these individuals’ roles as shareholders of our consolidated affiliated entities and
their duties to us may arise. There is currently no specific and clear guidance under PRC laws that
addresses the resolution of any conflict between PRC laws and Cayman Islands laws in respect of any
conflict relating to corporate governance regime. If we cannot resolve any conflicts of interest or
disputes between us and the shareholders of our consolidated affiliated entities, we would have to rely
on legal proceedings to resolve these disputes and/or enforce our contractual arrangements with our
consolidated affiliated entities, which could result in disruption of our business, and there would be
substantial uncertainty as to the outcome of any such legal proceedings.

Our contractual arrangements with our consolidated affiliated entities in China may result in
adverse tax consequences to us, and a finding that we or our consolidated affiliated entities owe
additional taxes could reduce our net income and the value of your investment.

As a result of our corporate structure and the contractual arrangements between certain of our WFOEs
and each of our consolidated affiliated entities in China, we are subject to VAT at a rate of 6% as a
result of the VAT reform programme on both service revenues generated by our consolidated affiliated
entities’ operations in China and revenues derived from certain of our WFOEs’ contractual
arrangements with these consolidated affiliated entities. Where our consolidated affiliated entity is
qualified as a VAT general taxpayer, the VAT charged by certain of our WFOEs on the revenues
obtained from such consolidated affiliated entity based on the contractual arrangement between
certain of our WFOEs and such consolidated affiliated entity will constitute input VAT for the
consolidated affiliated entity, and will be creditable against output VAT arising in connection with
VAT taxable activities carried out by the consolidated affiliated entity. In addition, as required by
applicable PRC laws and regulations, in particular the Announcement of the State Administration of
Taxation on Issuing the Administrative Measures for Special Tax Adjustment and Investigation and
Mutual Consultation Procedures (B 5 Fi #5485y B 17 25 M e 1l 47 B0 o 25 38 58 1 AF B 15 7 R )7 7 2 00
%)) (“Circular 6”) issued by the STA and effective from 1 May 2017 and amended on 15 June 2018,
arrangements and transactions among related parties may be subject to audit or challenge by the PRC
tax authorities. We could face adverse tax consequences if the PRC tax authorities determine that the
contractual arrangements between certain of our WFOEs in China on the one hand, and our
consolidated affiliated entities on the other, do not represent an arm’s-length transaction and adjust
our consolidated affiliated entities’ income in the form of a transfer pricing adjustment. A transfer
pricing adjustment could, among other things, result in a reduction, for PRC tax purposes, of expense
deductions recorded by our consolidated affiliated entities, which could in turn increase its tax
liabilities. In addition, the PRC tax authorities may impose interest charges on our consolidated
affiliated entities for underpaid taxes. Our results of operations may be adversely affected if our
consolidated affiliated entities’ tax liabilities increase or if they are found to be subject to late
payment surcharges or other penalties.
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Risks Relating to the Mainland of China
Interpretation of PRC laws and regulations involves uncertainties.

The PRC legal system is based on written statutes, while People’s Courts of all levels carry out trials
of similar cases with reference to guiding cases issued by the Supreme People’s Court. Since 1979,
the PRC government has been developing a comprehensive system of commercial laws, and
considerable progress has been made in introducing laws and regulations dealing with economic
matters such as foreign investment, competition and anti-trust, corporate organisation and
governance, commerce, taxation and trade. However, as these laws and regulations are relatively new,
and due to the limited volume of guiding cases, interpretation and enforcement of these laws and
regulations involve uncertainties. As the PRC legal system develops, changes in such laws and
regulations, or in their interpretation or enforcement, could have a material and adverse effect on our
business operations. For example, we may be subject to competition and anti-trust investigations by
the PRC government from time to time in the future. The outcomes of such investigations may prevent
us from offering certain features, functions, services or products; requiring a change in our business
practices or requiring development of non-infringing services, products or technologies, which could
have a material and adverse effect on our business operations.

On 17 March 2018, the National People’s Congress approved the institutional reform plan of the State
Council. According to this reform plan, the State Council consists of 26 ministries and commissions
in additional to the General Office of the State Council after its reorganisation. The reform covers
different levels of institutions in the government, People’s congress, political advisory body,
judiciary, social organisations and public institutions and in military-civil integration. Driven by the
reform plan, the PRC government may change relevant regulations or enforcement, and we may face
uncertainties regarding the regulation and administration of our businesses and operations after
various institutional reforms take effect, as well as uncertainties in the enforcement of certain laws,
regulations and policies, which may have an effect on our business operations. For example, in May
2019, the MOCT issued the MOCT Adjustment Notice to adjust the applicable scope of the Network
Culture Operating Permit (B # % (A4 SCAb 8878 7 T 25 ) 2 b 4 [ 4 — 25 R0 0 g ik TAE f 4 %),
or the MOCT Adjustment Notice. Pursuant to the MOCT Adjustment Notice, the MOCT would no
longer be the authority supervising the online game industry in the PRC and therefore the business
scope of a Network Culture Operating Permit issued by it and its local counterparts would not include
online games. On 10 July 2019, the Online Game Measures was abolished by the MOCT. Tencent
Computer and some other entities in our group have obtained the Network Culture Operating Permit
for online games. These Network Culture Operating Permits for online games will not be renewed
after their expiration and those also covering other network culture business may be renewed with the
online games removed from the approved business scope. As there are uncertainties regarding the
authority supervising the online game industry in the mainland of China, we cannot assure you that
we will be able to obtain any other licenses necessary for us to carry out online game business, or that
our existing licenses will continue to cover all aspects of our online game operations upon their
renewal. On 29 December 2023, the SCNPC promulgated the Amended PRC Company Law, which
came into effect on 1 July 2024 and superseded the 2018 version of PRC Company Law. The amended
PRC Company Law imposes stricter requirements on capital contributions for companies established
in the PRC. On 1 July 2024, the State Council released the Provisions of the State Council on
Implementing the Registered Capital Registration and Management System under the Amended PRC
Company Law (BB B Bt < b 2 N BN B0 8 R)900) T i EACS GO 2 BE AR E)  (hereinafter
referred to as the Provisions on Registered Capital). These Provisions further specify the detailed
requirements and measures for the registration and management of registered capital under the
Amended PRC Company Law. According to the Amended PRC Company Law and the Provisions on
Registered Capital, we may need to fulfill capital contribution obligations to our subsidiaries or
provide financial support to the nominee shareholders of the variable interest entities within a much
shorter time frame than required before. However, since the amended PRC Company Law and the
Provisions on Registered Capital are still relatively new, there remains uncertainty regarding the law
and provisions’ implementation and interpretation.
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Furthermore, the administration of PRC laws and regulations may be subject to a certain degree of
discretion by the executive authorities. This has resulted in the outcome of dispute resolutions not
being as consistent or predictable compared to those in common law jurisdictions. In addition, it may
be time-consuming for us to obtain a satisfactory enforcement of laws in the PRC or the enforcement
of judgments by a court in another jurisdiction.

China’s economic, political and social conditions as well as government policies could adversely
affect our business, future results of operations and prospects.

China’s economy differs from the economies of most developed countries in many respects, including
government involvement, level of development, economic growth rate, control of foreign exchange
and allocation of resources. China’s economy has been transitioning from a planned economy to a
more market-oriented economy, and the PRC government has implemented measures emphasising
economic reform, the reduction of state ownership of productive assets and the establishment of sound
corporate governance in business enterprises. There can be no assurance that the PRC government will
continue to pursue a policy of economic reform or that any such reforms will not have an adverse
effect on the way we operate our business. Our business and financial condition could also be
materially and adversely affected by any changes in PRC laws and regulations (or the interpretation
thereof), as well as changes in the political, economic and social conditions of China.

We may be adversely affected by a severe downturn of the global or China’s economy.

COVID-19 had a severe and negative impact on the global economy from 2020 through 2022, and the
global macroeconomic environment still faces numerous challenges. While China’s economy has
experienced significant growth in the past decades, the growth rate of China’s economy has gradually
slowed since 2010, which trend may continue. Any adverse changes in economic conditions in China
could adversely affect our business and operating results, lead to reduction in demand for our products
and services and adversely affect our financial results. Other economies around the globe have also
experienced stagnant or negative growth. Whether this will lead to a severe downturn in the global
economy is still unknown.

There is considerable uncertainty over the long-term effects of the monetary and fiscal policies
adopted by the central banks and financial authorities of some of the world’s leading economies,
including the United States and China. The U.S. Federal Reserve’s monetary policy has undergone
significant changes in response to economic challenges over the past few years. The U.S. federal
government implemented reductions in 2020 due to the COVID-19 pandemic, reaching a historic low
of 0% to 0.25%. As the economy began to recover in 2022, the U.S. federal government shifted its
focus to address rising inflation and the economic impacts of the Russia-Ukraine conflict, resulting
in a series of rate hikes that brought the federal-funds rate to a range of 5.25% to 5.50% by 2023. From
September to December 2024, the U.S. Federal Reserve announced total cuts of 100 basis points in
the benchmark federal-funds rate, bringing it to a new target range of 4.25% to 4.50%.

Furthermore, the ongoing conflict between Russia and Ukraine, the war in the Gaza Strip, terrorist
threats and the potential for war in the Middle East and elsewhere, elevated inflation levels, trade war,
sanctions and high food and energy prices may increase market volatility across the globe. It is
unclear whether these challenges and uncertainties will be contained or resolved and what effects they
may have on the global political and economic conditions in the long term. Economic conditions in
China are sensitive to global economic conditions, as well as changes in domestic economic and
political policies and the expected or perceived overall economic growth rate in China.

Any slowdown in China’s economy and globally may lead to reduced Internet-related activities and
consumer spending. The deterioration in economic conditions in China and globally may harm the
business of our customers, who may experience reduced business volume, and therefore decrease or
delay in marketing service spending, or reduce their budgets or other spending across our platforms.
In addition, there may be decreases in demand of our cloud projects due to the negative impact on our
enterprise customers by the deterioration in economic conditions. We may also see decreases in
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demand for our FinTech services from users, such as payment, lending and wealth management
services. This may have a negative impact on our business, results of operations and financial
condition, and continued turbulence in the international markets may adversely affect our ability to
access the capital markets to meet liquidity needs.

If the PRC tax authorities determine that we are a “resident enterprise”, we and the Noteholders
may face unfavorable tax consequences.

Under the PRC Enterprise Income Tax Law (713 A RN 1 ZEFT {581 1%) effective on 1 January
2008, and subsequently amended on 24 February 2017 and on 29 December 2018 (the “2008 EIT
Law”), enterprises established outside of China whose “de facto management bodies” are located in
China are considered “resident enterprises”. The Regulation on the Implementation of the PRC
Enterprise Income Tax Law (" % A R 0[] 4> 2£ 7 15 81 15 B % 1) (the “Implementation Rules”)
defines “de facto management body” as an organisation that exercises substantial and overall
management and control over an enterprise’s manufacturing, or business operation, personnel,
accounting and property. In addition, the STA has promulgated the Circular on Identification of
China-controlled Overseas-registered Enterprises as Resident Enterprises on the Basis of De Facto
Management Bodies (Guo Shui Fa [2009] No. 82) (I3 Z2 B 15 48 J5) Bf i 55 /1 55 o G458 i b 36K IEH
PR B R A MR SR A S R A S A B R R 3 ) (B Bi%%[2009]82 %) (the “Circular 82”), which
was amended on 29 December 2017. The Circular 82 further provides certain specific criteria for
determining whether the “de facto management body” of a Chinese-controlled offshore incorporated
enterprise is located in China. The criteria include whether: (i) the premises where the senior
management and the senior management departments responsible for the daily production and
operation management of the enterprise perform their functions are mainly located within China,
(ii) decisions relating to the enterprise’s financial and human resource matters are made or subject to
approval by organisations or personnel in China, (iii) the enterprise’s primary assets, accounting
books and records, company seals and board and shareholders’ meeting minutes are located or
maintained in China and (iv) 50% or more of voting board members or senior executives of the
enterprise habitually reside in China. Circular 82 further requires a “substance over form” principle
to be followed when determining the location of the de facto management body. The STA has
subsequently issued measures concerning the recognition, administration and taxation of Chinese
controlled offshore enterprises whose de facto management bodies are located within China. Although
Circular 82 applies only to offshore enterprises controlled by enterprises or enterprise groups located
within China, not including those ultimately controlled by Chinese individuals, the determining
criteria set forth in Circular 82 may reflect the SAT’s general position on how the “de facto
management body” test may be applied in determining the tax resident status of all offshore
enterprises.

As the tax residency of an enterprise is subject to determination by the PRC tax authorities and
uncertainties remain with respect to the interpretation of the term “de facto management body” as
applicable to offshore entities such as us, we cannot assure you that we will not be considered to be
a PRC tax resident enterprise. If we were determined to be a PRC tax resident enterprise, we would
be subject to a 25% corporate income tax on our worldwide taxable income (other than non-taxable
dividends from our subsidiaries based on relevant tax circulars). In addition, we might in that case be
subject to PRC corporate income tax reporting obligations. Furthermore, because interest payments on
the Notes would in that case be regarded as being derived from sources within China, we would be
obligated to withhold PRC income tax at a rate of 10% on interest payments to non-resident enterprise
investors or up to 20% on interest payments to non-resident individuals. In addition, interest payable
by us to non-resident noteholders may be subject to PRC VAT at a rate of 6% and related local levies,
including educational surtax and urban maintenance and construction tax at a rate of up to 0.72%.
Failure to withhold these taxes if required to do so could cause us to be subject to fines and other
penalties. The requirement to pay additional amounts would increase the cost of servicing the interest
payments on the Notes and could have an adverse effect on our financial condition.
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Any PRC tax liability may be reduced by an applicable tax treaty, such as the Arrangement Between
the Mainland of China and the Hong Kong Special Administrative Region for the Avoidance of Double
Taxation and the Prevention of Fiscal Evasion with Respect to Taxes on Income (A b Al 7 #5455 5l 17
BT [ ) 7 36 Py 1 ok 4 8 ° OB AN B LE M IR B 22 HE)  (“Tax  Arrangement”), which reduces the
applicable PRC income tax on interest to 7% for certain qualifying Hong Kong resident enterprises.
Hong Kong individual tax residents could also apply the treaty if the individuals are beneficial owners
of the interest.

If we were treated as a PRC tax resident enterprise, any gain realised by non-resident investors from
the transfer of the Notes may be regarded as PRC source income and be subject to a 10% PRC tax
for non-resident enterprises or a 20% tax for non-resident individuals, unless an applicable tax treaty
or arrangement provides for a reduced tax rate.

The new PRC Value-Added Tax Law may subject us to more taxes, which could adversely affect our
business, future results of operations and prospects.

Pursuant to the PRC Provisional Regulations on Business Tax ("' #E A R A0 8 %5 S8 1145 491),
which has been repealed by the State Council on 19 November 2017, taxpayers providing taxable
services falling under the category of service industry in China were required to pay a business tax
at a normal tax rate of 5% of their revenues. In November 2011, the Ministry of Finance (“MOF”) and
the STA promulgated the Pilot Plan for Imposition of Value-Added Tax to Replace Business Tax (%
SRS (B BE 7 %2). Pursuant to this pilot plan and relevant subsequent notices, from 1 January
2012, value-added tax (“VAT”) gradually replaced business tax in the transport and post industry,
telecom industry and some of the modern service industries in China. Under the pilot plan, a VAT rate
of 6% applies to certain modern service industries. On 23 March 2016, the MOF and the STA
promulgated the Circular on Comprehensively Promoting the Pilot Programme of the Collection of
Value-Added Tax to Replace Business Tax (Cai Shui [2016] No. 36 (i 4 Ifi 4k Bl 2 SE B ol fE 34 (B L
B RS AN (BABL[2016]36 $E)) (“Circular 36”), which was last amended in March 2019. Pursuant to
Circular 36, starting from 1 May 2016, the VAT pilot programme has covered construction industry,
real estate industry, finance industry and life service industry on a nationwide basis. On 20 March
2019, the MOF, the STA and the General Administration of Customs jointly issued the Notice of
Strengthening Reform of VAT Policies (BH A TR AL 34 (BB M4 A B BUR 19 A #), pursuant to which the
generally applicable VAT rates are simplified to 13%, 9%, 6% and nil, which became effective on
1 April 2019. The Value-Added Tax Law of the People’s Republic of China (" #E A & 3 1[5 4 (Bl
%) (the “PRC VAT Law”) was passed on 25 December 2024 and will take effect on 1 January 2026.
Its detailed implementation rules and supporting regulations have not yet been issued. Although the
PRC VAT Law largely preserves the existing tax framework and rate structure, its ultimate impact
remains uncertain until the implementing rules are published. Consequently, we may be subject to
additional taxes under the PRC VAT Law in connection with our operations and activities in China,
which could materially and adversely affect our business, results of operations and prospects.

Discontinuation of any of the preferential tax treatments or imposition of any additional taxes
could adversely affect our business, future results of operations and prospects.

The National People’s Congress passed the 2008 EIT Law which was amended in 2017 and 2018 with
the latest amendment becoming effective on 29 December 2018, and the State Council passed its
implementation rules, which became effective on 1 January 2008 and was amended and became
effective on 23 April 2019. The 2008 EIT Law significantly curtails tax incentives granted to
foreign-invested enterprises under the PRC Income Tax Law concerning Foreign-Invested Enterprises
and Foreign Enterprises (7% A R ILANE Sh s £ & A M SN A 2E P15 B0 1%) effective prior to
1 January 2008. The 2008 EIT Law, however, (i) reduces the statutory rate of the CIT from 33% to
25% and (ii) introduces new tax incentives, subject to various qualification criteria.
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The 2008 EIT Law and its implementing rules permit certain “high/new technology enterprises” to
enjoy a reduced 15% CIT rate subject to certain new qualification criteria. Pursuant to the Circular
on Income Tax Policies for Further Encouraging the Development of Software Industry and Integrated
Circuit Industry issued on 20 April 2012 (Cai Shui [2012] No. 27 (B i — > 55 Jh s {4 2 25 70 48 Al
TEME RN AR BRI A (B[2012]27%F)) (“Circular 277) which was last amended on
11 December 2020, a qualified software enterprise is eligible to be exempted from income tax for its
first two profitable years before 31 December 2017, followed by a reduction of income tax to 12.5%
for the subsequent three years. Moreover, pursuant to Announcement on Income Tax Policies for
Integrated Circuit Design and Software Enterprises (MOF and State Administration of Taxation
Announcement [2019] No. 68) (Bl 5 0w s i A0 2 SE A S P R BLBUR Y 2 ) (“Bulletin
687). Announcement on the Policy Applicable to the Final Settlement of Enterprise Income Tax for
the Year 2019 for Integrated Circuit Design Enterprises and Software Enterprises (Announcement of
the Ministry of Finance and State Taxation Administration [2020] No. 29) G G e il
PR AR 220 194F BE A SE T 1S B ME RV U8 N BUR M ) (G ~ BLBS B8R 22 15 20204F 5529 5%),
and Announcement on the Enterprise Income Tax Policies for Promoting the High-quality
Development of the Integrated Circuit Industry and the Software Industry (Announcement of the
Ministry of Finance, the State Taxation Administration, the National Development and Reform
Commission and the Ministry of Industry and Information Technology [2020] No. 45) (i fiE #E 48 A%
R AN R B B R A E T AR B EUR 0 A (B - BB AR - B OE & - T
5 BAL TR 1520204 254555)) (“Bulletin 45”), the foresaid “tax exemption for the first two years and
50% tax reduction for the next three years” for the qualified software enterprise has been extended
accordingly. In addition, pursuant to the Bulletin 45 effective from 1 January 2020, the key integrated
circuit design enterprises and software enterprises encouraged by the State is entitled to be exempted
from CIT from the first year to the fifth year since its profit-making year, and then enjoy a reduced
10% CIT rate since the sixth year. Certain of our WFOEs and consolidated affiliated entities have been
recognised by the relevant authorities as “high/new technology enterprises” or satisfy the criteria of
“national key software enterprises” or “software production enterprises” and therefore are eligible for
the preferential tax treatments upon their filing or reporting of the qualified status with the relevant
tax authorities. In addition, there is a preferential tax rate of 15% applicable to some WFOEs and
consolidated affiliated entities located in certain areas of the Mainland of China upon fulfilment of
certain requirements of the respective local governments. Preferential tax treatments granted to our
WFOEs and consolidated affiliated entities by the local governmental authorities are subject to review
and may be adjusted or revoked at any time. We cannot assure you that we will be able to maintain
our current effective tax rate in the future. If any of the WFOEs or consolidated affiliated entities
which have enjoyed such preferential tax treatments fails to maintain their qualification status or
renew their qualifications when the relevant term expires, their applicable CIT rate may increase to
25%, which could have a material and adverse effect on our business, future results of operations and
prospects.

We may rely on dividends and other distributions on equity paid by the WFOEs to fund any cash
and financing requirements we may have. Any limitation on the ability of our WFOEs to pay
dividends to us could materially and adversely affect our business, future results of operations and
prospects.

We are a holding company, and we may rely on dividends and other distributions on equity to be paid
by our WFOEs to meet our cash and financing requirements, including the funds necessary to pay
service and debt we may incur. If any of our WFOEs incurs debt on its own behalf in the future, the
instruments governing the debt may restrict its ability to pay dividends or make other distributions to
us.
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Under PRC laws and regulations, our WFOEs may pay dividends only out of their accumulated profits
as determined in accordance with PRC accounting standards and regulations. In addition, each of our
WFOE:s in China is required to set aside at least 10% of its accumulated after-tax profits each year,
if any, to fund certain statutory reserve funds, until the aggregate amount of such a fund reaches 50%
of its registered capital. With approval by its shareholders in accordance with its articles of
association, the WFOE may allocate a portion of its after-tax profits based on PRC accounting
standards to discretionary reserve funds. These reserve funds are not distributable as cash dividends.

Any limitation on the ability of our WFOEs in China to pay dividends or make other distributions to
us could materially and adversely limit our ability to grow, make investments or acquisitions that
could be beneficial to our business, pay dividends or otherwise fund and conduct our business.

According to the 2008 EIT Law and the Implementation Rules and other prevailing PRC tax circulars,
dividends generated from the business of our WFOEs in China on or after 1 January 2008 and payable
to the WFOEs’ immediate holding companies incorporated in Hong Kong will be subject to a
withholding tax rate of 10% if the PRC tax authorities determine that such holding companies are not
beneficial owners of the dividends and not eligible for the lower withholding tax treatments under the
applicable double taxation arrangement between the Mainland of China and Hong Kong. If the Hong
Kong holding companies’ beneficial owner status is not challenged by the PRC tax authorities, the
withholding tax rate could be reduced to 5% from 10%.

In addition, according to Circular 6, any payment, especially service fees and royalties that are made
by enterprises to their offshore affiliates, which fail to satisfy the arm’s-length transaction principles
may not be deducted from such enterprise’s taxable income when calculating its enterprise income
tax. In the case of any foregoing payment to offshore affiliates, the PRC tax authorities may request
the payer to provide relevant transaction documents thereunder and to prove the real transaction
background and the arm’s-length transaction nature of such payment and transaction, and will take
into consideration the offshore affiliate’s actual contribution in such transaction when determining
whether such transaction is in compliance with the arm’s-length transaction principles. Accordingly,
the distributions paid by our WFOEs to us might be challenged on their actual transaction background
by the PRC tax authorities based on Circular 6 and might therefore incur certain tax burdens on our
WFOEs.

PRC regulations relating to the establishment of offshore special purpose companies by PRC
residents may subject our PRC resident beneficial owners or our PRC subsidiaries to liability or
penalties, limit our ability to inject capital into our PRC subsidiaries, limit our PRC subsidiaries’
ability to increase their registered capital or distribute profits to us or may otherwise adversely
affect us.

On 4 July 2014, SAFE promulgated the Circular on Relevant Issues Concerning Foreign Exchange
Control on Domestic Residents’ Offshore Investment and Financing and Roundtrip Investment
through Special Purpose Vehicles (I3 %<4 e 45 3L 5y BH A B3 4 J B 28 48 e ok ) 19 2 B 35 AN Rl SR
FRBE N A AT B [B] FE A 48 ) (“Circular 377), which abolishes and supersedes the Financing and
Return on Investment Conducted by Residents in China via Special-Purpose Companies (it 5% A J&
B 7 8 35 AR IR B9 20 W) A MR ARCE A A A B PR Y@ RT)  (“Circular  757) issued by
SAFE on 21 October 2005. Circular 37 and its implementation guidelines require PRC residents to
register with local branches of SAFE (or qualified banks in accordance with SAFE Circular 13 as
defined below) in connection with their direct establishment or indirect control of an offshore entity
for the purpose of overseas investment and financing with such PRC residents’ legally owned assets
or equity interests in domestic enterprises or offshore assets or interests, referred to in Circular 37 as
a “special purpose vehicle”. Circular 37 further requires amendment to the registration in the event
of any significant changes with respect to the special purpose vehicle, such as increase or decrease
of capital contributed by Chinese individuals, share transfer or exchange, merger, division or other
material event. In the event that a Chinese shareholder holding interests in a special purpose vehicle
fails to fulfil the required SAFE registration, the PRC subsidiaries of that special purpose vehicle may
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be prohibited from distributing profits to the offshore parent and from carrying out subsequent
cross-border foreign exchange activities, and the special purpose vehicle may be restricted in its
ability to contribute additional capital into its PRC subsidiary. Moreover, failure to comply with the
various SAFE registration requirements described above could result in liability under PRC laws for
evasion of foreign exchange controls.

On 13 February 2015, SAFE promulgated Notice on Further Simplifying and Improving Foreign
Exchange Administration Policy on Direct Investment (55 4hFE % 31 5 B iR 4 — 25 il 1 A i B 4
& S FLBOR B9 AT (“SAFE Circular 13”), which became effective on 1 June 2015 and was
amended on 30 December 2019. In accordance with SAFE Circular 13, if no retroactive SAFE
registration is required, entities and individuals are required to apply for foreign exchange registration
of foreign direct investment and overseas direct investment, including those required under the
Circular 37, with qualified banks, instead of SAFE, while SAFE will handle retroactive SAFE
registration. The qualified banks, under the supervision of SAFE, directly examine the applications
and conduct the registration.

We have notified substantial holders of ordinary shares of the Company whom we know are PRC
residents to register with the local SAFE branch and update their registrations as required under the
SAFE regulations described above. We, however, cannot provide any assurances that all of our
shareholders who are PRC residents will file all applicable registrations or update previously filed
registrations as required by these SAFE regulations. The failure or inability of our PRC resident
shareholders to comply with the registration procedures set forth therein may subject such PRC
resident shareholders to fines and legal sanctions, restrict our cross-border investment activities or
limit our PRC subsidiaries’ ability to distribute dividends to us or restrict us in injecting additional
capital or extending loans to our PRC subsidiaries.

As it is uncertain how the SAFE regulations described above will be interpreted or implemented, we
cannot predict how these regulations will affect our business operations or future strategy. For
example, we may be subject to more stringent review and approval process with respect to our foreign
exchange activities, such as remittance of dividends and foreign currency-denominated borrowings,
which may adversely affect our results of operations and financial condition. In addition, if we decide
to acquire a Chinese domestic company, we cannot assure you that we or the owners of such company,
as the case may be, will be able to obtain the necessary approvals or complete the necessary filings
and registrations required by the SAFE regulations. This may restrict our ability to implement our
acquisition strategy and could adversely affect our business, future results of operations and
prospects.

Governmental control of currency conversion may limit our ability to obtain sufficient foreign
currency to satisfy our currency demands and may affect the value of your investment.

The PRC government imposes controls on the convertibility of the RMB into foreign currencies and,
in certain cases, the remittance of currency out of China. We receive substantially all of our revenues
in RMB and substantially all of our cash inflows and outflows are denominated in RMB. Under our
current corporate structure, our income is primarily derived from dividend payments from our Chinese
operating subsidiaries. We may convert a portion of our revenues into other currencies to meet our
foreign currency obligations, such as payments of dividends declared in respect of our ordinary
shares, if any. Shortages in the availability of foreign currency may restrict the ability of our PRC
subsidiaries to remit sufficient foreign currency to pay dividends or other payments to us, or otherwise
satisfy its foreign currency denominated obligations. Under existing PRC foreign exchange
regulations, payments of current account items, including profit distributions, interest payments and
expenditures from trade-related transactions, can be made in foreign currencies generally without
prior approval from SAFE by complying with certain procedural requirements. However, approval
from appropriate banks appointed by government authorities is required where RMB is to be
converted into foreign currency and remitted out of China to pay capital expenses such as the

55



repayment of loans denominated in foreign currencies. The PRC government may also at its discretion
restrict access in the future to foreign currencies for current account transactions. If the foreign
exchange control system prevents us from obtaining sufficient foreign currency to satisfy our currency
demands, we may not be able to pay interests in foreign currencies to the holders of the Notes.

PRC laws and regulations establish more complex procedures for some acquisitions of Chinese
companies by foreign investors, which could make it more difficult for us to pursue growth through
acquisitions in China.

PRC laws and regulations, such as the Regulations on the Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors (“M&A Rules”) (B4 #h B % & & f B 55 N4 3£ R B E ) adopted in
September 2006 and amended on 22 June 2009, the Anti-Monopoly Law (/X #EE7%) which became
effective on 1 August 2008 and amended on 24 June 2022, and Notice of the General Office of the
State Council on the Establishment of the Security Review System for Mergers and Acquisitions of
Domestic Enterprises by Foreign Investors (2755 e H23 B8 BH 7 2 57 A1 50 & 1F B 58 0 A 6% 2 9
5 il B A 48 A1), effective from 3 March 2011, established additional procedures and requirements that
are expected to make merger and acquisition activities in China by foreign investors more
time-consuming and complex, including requirements in some instances that the MOFCOM be
notified in advance of any change-of-control transaction in which a foreign investor takes control of
a Chinese domestic enterprise, or that the approval from the MOFCOM be obtained in circumstances
where overseas companies established or controlled by Chinese enterprises or residents acquire
affiliated domestic companies. PRC laws and regulations also require certain merger and acquisition
transactions to be subject to merger control review or security review. Provisions of the MOFCOM
on the Implementation of the Security Review System for Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors (P55 & B i A1 B0 £ 8 O Wi 55 A A 2 2 R A R L BLE),
effective from 1 September 2011, further provide that, when deciding whether a specific merger or
acquisition of a domestic enterprise by foreign investors is subject to the security review by PRC
governmental agencies, the principle of substance over form should be applied and foreign investors
are prohibited from bypassing the security review requirement by structuring transactions through
proxies, trusts, indirect investments, leases, loans, control through contractual arrangements or
offshore transactions. On 19 December 2020, the NDRC and the MOFCOM promulgated the Measures
for the Security Review of Foreign Investment (JM 4% & % 2 3 & #F1%), which came into effect on
18 January 2021 and further provides that foreign investment in certain key areas with bearing on
national security, such as important cultural products and services, important information technology
and Internet services and products, key technologies and other important areas with bearing on
national security which results in the acquisition of de facto control of investee companies, shall be
filed with a specifically established office before such investment is carried out. See “Regulations on
Foreign Investor’s Merger and Acquisition of PRC Enterprises” for more details. If the business of
any target company that we plan to acquire falls into the ambit of security review, we may not be able
to successfully acquire such company either by equity or asset acquisition, capital contribution or
through any contractual arrangements. We may grow our business in part by acquiring other
companies operating in our industry. Complying with the requirements of the relevant regulations to
complete such transactions could be time-consuming, and any required approval processes, including
approval from the MOFCOM, may delay or inhibit our ability to complete such transactions, which
could affect our ability to expand our business or maintain our market share.

We face uncertainties with respect to indirect transfers of equity interests in PRC resident
enterprises by their non-Chinese holding companies.

On 10 December 2009, the STA issued the Notice on Strengthening Administration of Enterprise
Income Tax for Share Transfers by Non-PRC Resident Enterprises (“Circular 698) (B R Bi 14 5
B o i I TR B A 2 A R SR T A5 A 2E T AR B A B3 ), with retroactive effect from 1 January
2008, which has been repealed from 1 December 2017. On 3 February 2015, the STA further
promulgated the Announcement on Enterprise Income Tax for Indirect Transfers of Properties by
Non-PRC Resident Enterprises (“Circular 77) (5 5B 15 48 5 B 7% IF Ji B A 3 ) 42 4 e B s 36 T 15
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Bl TP A %), effective from 3 February 2015 and further amended in December 2017, to
replace certain provisions under Circular 698 and to further strengthen the regulation regarding
indirect transfers of Chinese properties through the transfer of equity interests in PRC resident
enterprises by non-PRC resident enterprises. According to Circular 7, if a non-resident enterprise
conducts an “indirect transfer” by transferring its equity interest in an offshore enterprise, which
directly or indirectly owns Chinese real property or property of a business conducted within China
(“PRC Taxable Property”), and the foregoing “indirect transfer” does not satisfy the “reasonable
business purpose test” as provided in Circular 7, each of the transferor, the transferee and the PRC
resident enterprise (as the ultimate target company under the transfer) has discretion to report the
transfer to the relevant tax authority of the PRC resident enterprise.

According to Circular 7, several factors must be considered when determining whether an indirect
transfer has a reasonable business purpose, including (i) whether the value of the equity interest in
the overseas holding company derives, directly or indirectly, from the PRC Taxable Property;
(i1) whether investments within China constitute, directly or indirectly, the main assets of the overseas
holding company, or, whether the income of the overseas holding company is mainly generated,
directly or indirectly, from China; (iii) whether the functions actually performed and the risks
undertaken by the overseas holding company and its subsidiaries, directly or indirectly holding the
PRC Taxable Property, can establish the economic substance of the corporate structure; (iv) the
shareholders and business model of the overseas holding company and the duration that the relevant
corporate structure has existed; (v) the foreign income tax consequences of such indirect transfer;
(vi) whether such indirect transfer and indirect investment regarding the PRC Taxable Property could
have been made through a direct transfer of and indirect investment in the PRC Taxable Property; and
(vii) the tax treaties or arrangements applicable in China to gains derived from such indirect transfer.
However, notwithstanding the foregoing factors, if such indirect transfer and other arrangements
related thereto satisfy all of the following conditions, such indirect transfer is deemed to lack a
“reasonable business purpose”: (a) the PRC Taxable Property constitutes 75% or more of the value of
the equity interests of the overseas holding company; (b) at any time within one (1) year before such
indirect transfer, the overseas holding company’s investment in China constitutes, directly or
indirectly, 90% or more of its total assets (exclusive of any cash), or, within one (1) year before such
indirect transfer, 90% or more of the overseas holding company’s income was generated, directly or
indirectly from within China; (c) the limited functions actually performed and the risks undertaken by
the overseas holding company and its subsidiaries, directly or indirectly holding the PRC Taxable
Property are insufficient to establish the economic substance of their corporate structure and (d) the
foreign income tax rate on such indirect transfer is lower than that on the PRC Taxable Property under
applicable PRC laws.

Circular 7 also provides some exceptions for indirect transfers of certain PRC Taxable Property,
including (i) shares in an offshore listing company that are bought and sold by a non-PRC resident
enterprise via a public market, (ii) gains derived from indirect transfers that would not have been
subject to income tax pursuant to the applicable tax treaties or arrangements had the PRC Taxable
Property been directly transferred or (iii) transactions that are internal transfers among affiliates via
share swaps and would not ultimately decrease the amount of gain subject to PRC income tax, taking
the contingent transactions into consideration. Gains derived from an indirect transfer of the PRC
Taxable Property may be subject to PRC withholding tax at a rate of up to 10%. If they decide that
any of such transactions do not have a reasonable commercial purpose, the PRC tax authorities may
apply Circular 7 to our previous financing transactions where non-resident private equity investors
were involved, or the sale or purchase of shares in other non-PRC resident companies or other taxable
assets held by us. As a result, we and our non-resident investors in such transactions may become at
risk of being taxed under Circular 7, and we may be required to expend valuable resources to comply
with Circular 7 or to establish that we should not be taxed under the general anti-avoidance rule of
the 2008 EIT Law. This may have a material and adverse effect on our financial condition and results
of operations or such non-resident investors’ investments in us.
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Any failure to comply with PRC regulations regarding the registration requirements for employee
stock incentive plans may subject us to fines and other legal or administrative sanctions.

Pursuant to the Notice on Issues Concerning the Foreign Exchange Administration for Domestic
Individuals Participating in Stock Incentive Plan of Overseas Publicly Listed Company (|5 K 7} %
S5y Bl o S5 PR IR N 22 BRI Ah T W BORE SOR) 5B A A B AT B P RE R4 ) issued by SAFE in
February 2012, employees, directors, supervisors and other senior management participating in any
stock incentive plan of an overseas publicly listed company who are PRC citizens or who are non-PRC
citizens residing in the mainland of China for a continuous period of not less than one year, subject
to a few exceptions, are required to register with SAFE through a domestic qualified agent, which
could be a PRC subsidiary of such overseas listed company, and complete certain other procedures.
We and our directors, executive officers and other employees who are PRC citizens or who reside in
the mainland of China for a continuous period of not less than one year and who have been granted
restricted shares, restricted share units or options are subject to these regulations. Failure to complete
the SAFE registrations may subject such individuals to fines and legal sanctions and may also limit
our ability to contribute additional capital into our wholly foreign-owned subsidiaries in the mainland
of China and limit these subsidiaries’ ability to distribute dividends to us.

In addition, the STA has issued certain circulars concerning employee share options or restricted
shares. Under these circulars, the employees working in the mainland of China who exercise share
options or are granted restricted shares will be subject to PRC individual income tax. The PRC
subsidiaries of such overseas listed company have obligations to file documents related to employee
share options or restricted shares with relevant tax authorities and to withhold individual income taxes
of those employees who exercise their share options. If the employees fail to pay or the PRC
subsidiaries fail to withhold their income taxes according to applicable laws and regulations, the PRC
subsidiaries may face sanctions imposed by the tax authorities or other PRC government authorities.

Fluctuations in exchange rates may have a material and adverse effect on your investment.

The value of the RMB against the U.S. dollar and other currencies is affected by, among other things,
changes in China’s political and economic conditions and China’s foreign exchange policies. The
conversion of RMB into foreign currencies, including U.S. dollars, has been based on exchange rates
set by the PBOC. Pursuant to reforms of the exchange rate system announced by the PBOC on
21 July 2005, RMB-to-foreign currency exchange rates are allowed to fluctuate within a narrow and
managed band against a basket of foreign currencies, rather than being effectively linked to the U.S.
dollar. Further, from 18 May 2007, the PBOC enlarged the floating band for the trading prices in the
inter-bank foreign exchange market of the RMB against the U.S. dollar from 0.3% to 0.5% around the
central parity rate, effective on 21 May 2007. This allows the RMB to fluctuate against the U.S. dollar
by up to 0.5% above or below the central parity rate published by the PBOC. The floating band was
further widened to 1.0% on 16 April 2012 and further widened to 2.0% on 17 March 2014. These
changes in currency policy resulted in the RMB appreciating against the U.S. dollar by approximately
24.5% from 21 July 2005 to 31 December 2016. On 11 August 2015, the PBOC announced plans to
improve the central parity rate of the RMB against the U.S. dollar by authorising market-makers to
provide parity to the China Foreign Exchange Trading Center operated by the PBOC with reference
to the interbank foreign exchange market closing rate of the previous day, the supply and demand for
foreign currencies as well as changes in exchange rates of major international currencies. On the same
day, the central parity rate of the RMB against the U.S. dollar depreciated by nearly 2.0% as compared
to 10 August 2015, and further depreciated by nearly 1.6% on 12 August 2015 as compared to
11 August 2015. The International Monetary Fund announced on 30 September 2016 that, effective
from 1 October 2016, the RMB would be added to its Special Drawing Rights currency basket. Such
change and additional future changes may increase the volatility in the trading value of the RMB
against foreign currencies.
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We mainly operate in China with most of our transactions settled in RMB. The conversion of RMB
denominated balances into foreign currencies is subject to the rates and regulations of foreign
exchange control promulgated by the PRC government. We hold some financial assets denominated
in U.S. dollars, H.K. dollars, Euro and Korea Won subject to certain thresholds stated in our treasury
mandate and borrow some bank loans denominated in U.S. dollars. We also issue long-term notes
denominated in U.S. dollars and H.K. dollars from time to time. This exposes us to foreign exchange
risk.

Any significant revaluation of RMB may materially and adversely affect our revenue, earnings and
financial position, and the value of the Notes in U.S. dollars. For example, an appreciation of RMB
against the U.S. dollar would reduce the amount of RMB we would receive if we need to convert U.S.
dollars into RMB. Conversely, a significant depreciation of the RMB against the U.S. dollar may
significantly reduce the U.S. dollar equivalent of our earnings, which in turn could adversely affect
the value of the Notes. It is difficult to predict how the PBOC’s policy may impact the RMB exchange
rate in the future.

We manage our foreign exchange risk by regularly reviewing net foreign exchange exposures and try
to minimise these exposures through natural hedges wherever possible and may enter into forward
foreign exchange contracts, when necessary. However, the availability and effectiveness of these
current and future arrangements may be limited, and we may not be able to adequately hedge our
exposure or at all. In addition, our currency exchange losses may be magnified by China’s exchange
control regulations that restrict our ability to convert RMB into foreign currency. As a result,
fluctuations in exchange rates may have a material and adverse effect on your investment.

Implementation of the labour laws and regulations in China may adversely affect our business and
results of operations.

Pursuant to the PRC Labour Contract Law (' #E A R ILAN B 45 8) 4 7] 7%) that became effective in
January 2008 and further amended on 28 December 2012 and became effective on 1 July 2013, and
its implementation rules that became effective in September 2008, employers are subject to stricter
requirements in terms of signing labour contracts, minimum wages, paying remuneration, determining
the term of employees’ probation and unilaterally terminating labour contracts. Due to the lack of
detailed interpretation rules and uniform implementation practice and possible penalties, it is
uncertain as to how it would affect our current employment policies and practices. Our employment
policies and practices may violate the PRC Labour Contract Law or its implementation rules, and we
may thus be subject to related penalties, fines or legal fees. Compliance with the PRC Labour Contract
Law and its implementation rules may increase our operating expenses, in particular our personnel
expenses. In the event that we decide to terminate some of our employees or otherwise change our
employment or labour practices, the PRC Labour Contract Law and its implementation rules may also
limit our ability to effect those changes in a desirable or cost-effective manner, which could adversely
affect our business and results of operations. On 28 October 2010, the SCNPC promulgated the PRC
Social Insurance Law ( " #E A SR8 41 € - 1 7%) which became effective on 1 July 2011 and was
amended on 29 December 2018. On 24 March 2019, the State Council amended the Regulation on the
Administration of Housing Accumulation Funds. According to applicable PRC social insurance laws
and the Regulation on the Administration of Housing Accumulation Funds ({5 A% 4% BAE ),
employees must participate in pension insurance, work-related injury insurance, medical insurance,
unemployment insurance, maternity insurance and housing funds and the employers must, together
with their employees or separately, pay the social insurance premiums and housing funds for such
employees. On 20 July 2018, the General Office of the State Council issued the Plan for Reforming
the State and Local Tax Collection and Administration Systems ([7Fd 1B 8 #8 i 20 77 %), which
stipulated that the STA would become solely responsible for collecting social insurance premiums. On
24 January 2014, the Ministry of Human Resources and Social Security promulgated the Provisional
Rules on Labour Dispatching (%% JK%& ¥ 1781 5E ), effective 1 March 2014. Intended to control labour
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dispatching arrangements, these regulations require that dispatched workers may be designated only
to positions of a temporary, supporting or substitute nature, and further require employers to change
and adjust their employment structure so that their used dispatched workers should not exceed a
statutory cap of 10% of total employees.

We expect our labour costs to increase due to the implementation of these laws and regulations. As
the interpretation and implementation of these laws and regulations are still evolving, we cannot
assure you that our employment practice will at all times be deemed in full compliance with
labour-related laws and regulations in the PRC which may subject us to labour disputes or government
investigations. If we are deemed to have violated relevant labour laws and regulations, we could be
required to provide additional compensation to our employees and our business, financial condition
and results of operations could be materially and adversely affected. Further, labour disputes, work
stoppages or slowdowns at our offices and facilities or any of our clients or suppliers could
significantly disrupt our daily operation or our expansion plans and have material and adverse effects
on our business.

Inflation in China and measures to contain inflation may negatively affect our profitability and
growth.

While China’s economy has experienced rapid growth, such growth has been uneven among various
sectors of the economy and in different geographical areas of the country and among different
demographic sectors in the community. If prices for our services and products rise at a rate that is
insufficient to compensate for the rise in the costs, our 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 austerity
measures can lead to a slowing of economic growth in China, which could materially and adversely
affect our business, future results of operations and prospects.

Risks Relating to Notes Issued under the Programme

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 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 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
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 Notes and be familiar with the behaviour of any relevant
financial markets; and

° 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.
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Investors shall pay attention to any modification, waivers and substitution.

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

The Conditions may be amended, modified, or varied in relation to any Series of Notes by the terms
of the relevant Pricing Supplement in relation to such Series.

The Conditions of the Notes also provide that the Trustee may, without the consent of the Noteholders,
agree to (i) any modification (except certain modifications, including increasing quorum requirements
relating to meetings) of the Conditions or the Trust Deed which is not materially prejudicial to the
interests of the Noteholders or (ii) any modification of the Notes or the Trust Deed which is of a
formal, minor or technical nature or is to correct a manifest error.

Investors shall pay attention to the terms and conditions applicable to each Series of Notes issued
under the Programme on or after the date of this Offering Circular, which may be different from
the terms and conditions applicable to each Series of Notes issued under the Programme prior to
the date of this Offering Circular.

Any Series of Notes issued under the Programme on or after the date of this Offering Circular will
contain provisions regarding certain definitions, certain covenants including negative pledge and
certain events of default, that differ from those applicable to each Series of Notes issued under the
Programme prior to the date of this Offering Circular, as amended, supplemented and/or replaced by
the relevant Pricing Supplement. See “Terms and Conditions of the Notes” applicable to each Series
of Notes issued under the Programme on or after the date of this Offering Circular.

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

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

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

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

On certain dates, including the occurrence of any early redemption event specified in the relevant
Pricing Supplement or otherwise and at maturity of the Notes, we, as the Issuer, may, and at maturity,
will, be required to redeem all of the Notes. If such an event were to occur, we, as the Issuer, may
not have sufficient cash on hand and may not be able to arrange financing to redeem the Notes in time,
or on acceptable terms, or at all. The ability to redeem the Notes in such event may also be limited
by the terms of other debt instruments. The Issuer’s failure to repay, repurchase or redeem tendered
Notes would constitute an event of default under the Notes, which may also constitute a default under
the terms of other indebtedness of the Group.

The Notes are unsecured obligations.

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

° the Issuer enters into bankruptcy, liquidation, reorganisation or other winding-up proceedings;

° there is a default in payment under the Issuer’s future 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 may not be sufficient to pay amounts due on
the Notes.

The Notes will be structurally subordinated to all obligations of the Issuer’s existing and future
subsidiaries and consolidated affiliated entities.

The Notes will not be guaranteed by any of the Issuer’s existing or future subsidiaries and
consolidated affiliated entities, who together hold substantially all of the Issuer’s operating assets and
conduct substantially all of the Issuer’s business. The Issuer’s subsidiaries and consolidated affiliated
entities will have no obligation, contingent or otherwise, to pay amounts due under the Notes or to
make any funds available to pay those amounts, whether by dividend, distribution, loan or other
payment. The Notes will be structurally subordinated to all indebtedness and other obligations of the
Issuer’s subsidiaries and consolidated affiliated entities such that in the event of insolvency,
liquidation, reorganisation, dissolution or other winding up of any of the Issuer’s subsidiary or
consolidated affiliated entity, all of that subsidiary’s or consolidated affiliated entity’s creditors
(including trade creditors) would be entitled to payment in full out of that subsidiary’s or consolidated
affiliated entity’s assets before the Issuer would be entitled to any payment.

In addition, the Trust Deed governing the Notes will, subject to some limitations, permit these
subsidiaries and consolidated affiliated entities to incur additional indebtedness and will not contain
any limitation on the amount of other liabilities, such as trade payables, that may be incurred by these
subsidiaries and consolidated affiliated entities.
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The terms of the Notes provide only limited protection against significant corporate events that
could adversely impact your investment in the Notes.

While the terms of the Notes contain terms intended to provide protection to noteholders upon the
occurrence of certain events involving significant corporate transactions and the Issuer’s
creditworthiness, these terms are limited and may not be sufficient to protect your investment in the
Notes. See “Terms and Conditions of the Notes — Redemption and Purchase”.

The Trust Deed for the Notes also does not:

° require the Issuer to maintain any financial ratios or specific levels of net worth, revenue,
income, cash flows or liquidity;

° limit the Issuer’s ability to incur indebtedness that is equal in right of payment to the Notes;

° restrict the Issuer’s subsidiaries’ or consolidated affiliated entities’ ability to issue unsecured
securities;

° otherwise incur unsecured indebtedness that would be senior to the Issuer’s equity interests in
our subsidiaries or consolidated affiliated entities and therefore rank effectively senior to the
Notes;

° limit the ability of the Issuer’s subsidiaries or consolidated affiliated entities to service
indebtedness;

° restrict the Issuer’s ability to repurchase or prepay any other of the Issuer’s securities or other
indebtedness; or

° restrict the Issuer’s ability to make investments or to repurchase or pay dividends or make other
payments in respect of the Issuer’s shares or other securities ranking junior to the Notes.

As a result of the foregoing, when evaluating the terms of the Notes, you should be aware that the
terms of the Notes do not restrict the Issuer’s ability to engage in, or to otherwise be a party to, a
variety of corporate transactions, circumstances and events that could have an adverse impact on your
investment in the 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.

Subject to the negative pledge covenant (see “Terms and Conditions of the Notes — Certain Covenants
— Negative Pledge”), the Group is not restricted under the Terms and 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 Group to achieve or maintain any minimum financial results
relating to the Group’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 Terms and Conditions could
diminish the Group’s ability to make payments on the Notes and amortising bonds when due.
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Considerations related to 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:

Index Linked Notes and Dual Currency Notes

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

° the market price of such Notes may be volatile;

° they may receive no interest;

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

° the amount of principal payable at redemption may be less than the nominal amount of such
Notes or even zero;

° 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.

Partly-paid Notes

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

Variable rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. 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

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a
reference rate such as Eurozone Inter-bank Offered Rate (“EURIBOR”), Secured Overnight
Financing Rate (“SOFR”) or another such benchmark. The market values of such Notes are typically
more volatile than market values of other conventional floating rate debt securities based on the same
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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.

Fixed/Floating Rate Notes

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

The regulation and reform of “benchmarks” may adversely affect the value of the Notes linked to
or referencing such “benchmarks”.

The Program allows for the issuance of Notes that reference certain interest rates or other types of
rates or indices which are deemed to be “benchmarks”, in particular with respect to certain Floating
Rate Notes where the reference rate may be EURIBOR, SOFR or another such benchmark. The Pricing
Supplement for the Notes will specify whether EURIBOR, SOFR or another such benchmark is
applicable.

Interest rates and indices which are deemed to be or used as “benchmarks” are the subject of recent
national and international regulatory guidance and proposals for reform. These reforms are in
different stages of implementation, with some already effective whilst others are still to be
implemented. These reforms may cause such benchmarks to perform differently than in the past, to
disappear entirely, or have other consequences which cannot be predicted. More broadly, any of the
international or national reforms, or the general increase in regulatory scrutiny of benchmarks, could
increase the costs and risks of administering or participating in the setting of a benchmark and
complying with any such regulations or requirements.

Such factors may have the following effect on certain benchmarks: (i) discourage market participants
from continuing to administer or contribute to certain benchmarks, (ii) trigger changes in the rules or
methodologies used in certain benchmarks, or (iii) lead to the disappearance of the benchmarks. Any
of the above changes or any other consequential changes as a result of international or national
reforms or other initiatives or investigations could have a material adverse effect on the value of and
return on any Notes linked to or referencing a “benchmark”.

In accordance with the terms and conditions of the Notes, Notes which reference any affected
benchmark may be subject to the adjustment of the interest provisions in certain circumstances, such
as the potential elimination of the relevant benchmark, an inability to obtain authorisation or
registration by the administrator of the relevant benchmark, changes in the manner of administration
of such benchmark or the availability of a successor or replacement benchmark. The circumstances
which could trigger such adjustments are beyond the Issuer’s control. The subsequent use of a
replacement benchmark may result in changes to the terms and conditions of the Notes (which could
be extensive) and/or interest payments that are lower than or that do not otherwise correlate over time
with the payments that could have been made on such Notes if the relevant benchmark remained
available in its current form.

In addition, reference rates and indices, including interest rate benchmarks, such as the EURIBOR,

which are used to determine the amounts payable under financial instruments or the value of such
financial instruments, have, in recent years, been the subject of political and regulatory scrutiny as
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to how they are created and operated. This has resulted in regulatory reform and changes to existing
benchmarks, with further changes possible. These reforms and changes may cause a benchmark to
perform differently than it has done in the past or to be discontinued. Any change in the performance
of a benchmark or its discontinuation could have a material adverse effect on any Notes referencing
or linked to such benchmark.

Although pursuant to the terms and conditions of the Notes, spread adjustments may be applied to any
such replacement benchmark 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, 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. There is
no assurance that the characteristics of any replacement benchmark would be similar to the affected
benchmark, that any replacement benchmark would produce the economic equivalent of the affected
benchmark or would be a suitable replacement for the affected benchmark.

In certain circumstances the ultimate fallback of interest for a particular interest period may result in
the rate of interest for the immediately preceding interest period being used. This 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 or the initial rate of interest. Furthermore, if the Issuer determines it is
not able to follow the prescribed steps set out in the terms and conditions of the Notes, the relevant
fallback provisions may not operate as intended at the relevant time. Any such consequence could
have a material adverse effect on the trading markets for such Notes, the liquidity of such Notes
and/or the value of and return on any such Notes.

The terms and conditions of the Notes may require the exercise of discretion by the Issuer, its
designee or an independent adviser, as the case may be, and the making of potentially subjective
judgments (including as to the occurrence or not of any events which may trigger amendments to the
terms and conditions of the Notes) and/or the amendment of the terms and conditions of the Notes
without the consent of Noteholders. The interests of the Issuer or those of its designee or the
independent adviser, as applicable, in making such determinations or amendments may be adverse to
the interests of the Noteholders. Moreover, any of the above matters or any other significant change
to the setting or existence of any relevant reference rate could affect the ability of the Issuer to meet
its obligations under Notes linked to a benchmark or could have a material adverse effect on the
market value or liquidity of, and the amount payable under, such Notes. Investors should consider
these matters when making their investment decision with respect to such Notes. Investors should also
consult their own independent advisers and make their own assessment about the potential risks
imposed by any national or international reforms relating to benchmarks and/or risks arising from any
possible cessation or reform of certain reference rates.

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

Investors should be aware that use of risk-free rates, including SOFR, as reference rates for bond
markets continues to develop. This relates not only to the substance of the calculation and the
development and adoption of market infrastructure for the issuance and trading of bonds referencing
such rates, but also how widely such rates and methodologies might be adopted.

Furthermore, SOFR reference rates are based on “overnight rates”. Overnight rates differ from
interbank offered rates, such as EURIBOR, in a number of material respects, including (without
limitation) that such rates are backward-looking, risk-free overnight rates, whereas EURIBOR is
expressed on the basis of a forward-looking term and includes a risk-element based on inter-bank
lending. As such, investors should be aware that overnight rates may behave materially differently as
interest reference rates for Notes issued under the Program compared to interbank offered rates.
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The future performance of SOFR is impossible to predict. The level of SOFR over the term of Floating
Rate Notes may bear little or no relation to the historical level of SOFR. Prior observed patterns, if
any, in the behaviour of market variables, such as correlations, may change in the future. While some
pre-publication hypothetical performance data has been published by the Federal Reserve Bank of
New York (the “Federal Reserve”) for SOFR, such data inherently involves assumptions, estimates
and approximations. As such, no future performance of risk-free rates or Floating Rate Notes linked
to or which reference a risk-free rate may be inferred from any of the hypothetical or actual historical
performance data. In addition, investors should be aware that risk-free rates may behave materially
differently from interbank offered rates as interest reference rates. For example, daily changes in
SOFR have, on occasion, been more volatile than daily changes in comparable benchmarks or other
market rates.

Market conventions for calculating the interest rate for bonds referencing risk-free rates may continue
to develop. The market or a significant part thereof may adopt an application of risk-free rates that
differs significantly from that set out in the terms and conditions of the Notes and used in relation to
any that reference risk-free rates issued under the Program. The Issuer may in the future also issue
Notes referencing risk-free rates that differ materially in terms of interest determination when
compared with any previous Notes referencing the same risk-free rate issued by it under the Program.
The development of risk-free rates as interest reference rates for the Eurobond markets and of the
market infrastructure for adopting such rates could result in reduced liquidity or increased volatility
or could otherwise affect the market price of any Notes issued under the Program which references
any such risk-free rate from time to time.

In addition, the manner of adoption or application of risk-free rates in the bond markets may differ
materially compared with the application and adoption of risk-free rates in other markets, such as the
derivatives and loan markets. Investors should carefully consider how any mismatch between the
adoption of such reference rates in the bond, loan and derivatives markets may impact any hedging
or other financial arrangements which they may put in place in connection with any acquisition,
holding or disposal of Notes referencing such risk-free rates. In particular, investors should be aware
that several different methodologies have been used in risk-free rate notes issued to date. No
assurance can be given that any particular methodology, including those set out in the terms and
conditions of the Notes, will gain widespread market acceptance. In addition, market participants and
relevant working groups continue to explore alternative reference rates based on risk-free rates,
including various ways to produce term versions of certain risk-free rates (which seek to measure the
market’s forward expectation of an average of these reference rates over a designated term, as they
are overnight rates) or different measures of such risk-free rates. If the relevant risk free rates do not
prove to be widely used in securities like the Notes, the trading price of such Notes linked to such
risk-free rates may be lower than those of Notes referencing indices that are more widely used.

Since risk-free rates are relatively new market indices, Notes linked to any such risk-free rate may
have no established trading market when issued, and an established trading market may never develop
or may not be very liquid. Market terms for debt securities indexed to any risk-free rate, such as the
spread over the index reflected in interest rate provisions, may evolve over time, and trading prices
of such Notes may be lower than those of later-issued indexed debt securities as a result. Further, if
any risk-free rate to which a series of Notes is linked does not prove to be widely used in securities
like the Notes, the trading price of such Notes linked to a risk-free rate may be lower than those of
Notes linked to indices that are more widely used. Holders of such Notes may not be able to sell such
Notes at all or may not be able to sell such Notes at prices that will provide them with a yield
comparable to similar investments that have a developed secondary market, and may consequently
suffer from increased pricing volatility and market risk. Daily changes in such rates may also be more
volatile than daily changes in other benchmarks or market rates, such that the value on and value of
Notes linked to risk-free rates may fluctuate more than floating rate debt securities linked to less
volatile rates.
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Investors should consider these matters when making their investment decision with respect to any
Notes which reference SOFR or any related indices.

We may be able to redeem the Notes in whole at a redemption price equal to 100% of the principal
amount plus accrued and unpaid interest in the event we are required to pay Additional Amounts
because we are treated as a PRC “resident enterprise”.

In the event we are treated as a PRC “resident enterprise” under the 2008 EIT Law, we may be
required to withhold PRC tax on interest paid to certain of our non-resident investors. In such case,
we will, subject to certain exceptions, be required to pay such Additional Amounts as will result in
receipt by a holder of a Note of such amounts as would have been received by the holder had no such
withholding been required. As described under Condition 10(b) of the “Terms and Conditions of the
Notes”, in the event we are required to pay Additional Amounts as a result of certain changes in or
interpretations of tax law or the stating of an official position regarding the application or
interpretation of such law, including any change or interpretation that results in our being required to
withhold tax on interest payments as a result of our being treated as a PRC “resident enterprise”, we
may redeem the Notes in whole at a redemption price equal to 100% of the principal amount plus
accrued and unpaid interest.

We may be able to redeem the Notes prior to maturity.

We may be able to redeem a series of the Notes at our option on a date prior to the maturity date if
the relevant pricing supplement specifies this optional redemption. The optional redemption feature
of a series of the Notes may limit the market value of such Notes. During any period when we may
elect to redeem the Notes, the market value of the Notes may not rise substantially above the price
at which they can be redeemed. This also may be true prior to any redemption period.

We may also be expected to redeem the Notes with optional redemption feature when our cost of
borrowing is lower than the interest rate on the Notes. At those times, an investor may 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.

We may be required to complete the post-issuance filing in connection with the offering of the Notes
under the Programme. Additionally, the approval and/or other requirements of the NDRC or other
PRC governmental authorities may be required in connection with any Notes under PRC laws and
regulations, and if required, we cannot predict whether or how soon we will be able to obtain such
approval or meet such requirements.

Pursuant to the Administrative Measures for Examination and Registration of Enterprise’s Medium
and Long-Term Foreign Debts (the “Foreign Debts Measures”), issued by the NDRC and effective
on 10 February 2023, if a PRC enterprise or an offshore enterprise or subsidiary controlled by a PRC
enterprise wishes to issue bonds outside of the PRC with a maturity of more than one year, such PRC
enterprise must, in advance of issuing such bonds, apply to the NDRC and obtain a Certificate of
Examination and Registration of Foreign Debts Borrowed by Enterprise from the NDRC in respect of
such issue. The enterprise must also report certain information on the bonds (including the key
operating indicators of the enterprise and its borrowing of foreign debts) to the NDRC within
10 business days upon the completion of the bond issue. In addition, the Foreign Debts Measures
requires that: (i) the enterprise shall, within the first five working days at the end of January and July
each year, submit to the NDRC the information on use of proceeds, plan and arrangement of payment
of interest and principal and the issuer’s financial indicators, (ii) for domestic and overseas debts
repayment risks or material assets restructuring and other material events that may affect the normal
performance of the debts, the enterprise shall submit the relevant information in time, and (iii) within
10 working days upon the expiration of the Certificate of Examination and Registration of Foreign
Debts Borrowed by Enterprise, the enterprise shall also submit the relevant information on the
borrowing of foreign debts.
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We obtained a Certificate of Examination and Registration of Foreign Debts Borrowed by Enterprise
for the offering of the Notes under the Programme, if applicable, under the Foreign Debts Measures
in December 2024. We are required to complete the post-issuance filing with the NDRC within the
specified time period pursuant to the Foreign Debts Measures. However, as the interpretation and
application of the newly promulgated Foreign Debts Measures continue to evolve, there is no
assurance that we can complete the necessary registrations with relevant authorities for our future
notes offerings or complete the required filings or other regulatory procedures in a timely manner, or
at all.

Enforcing your rights as a holder of the Notes across multiple jurisdictions may be difficult.

We are registered in the Cayman Islands, and conduct most of our operations in China through our
WFOEs and consolidated affiliated entities in China. All of our Directors are nationals or residents
of countries other than the United States. As a result, it may not be possible to effect service of process
within the United States or elsewhere outside of China upon our Directors and officers, including with
respect to matters arising under U.S. federal securities laws or applicable state securities laws.

It may also be difficult or impossible for you to bring an action against us or against our Directors
and officers in the Cayman Islands or in China in the event that you believe that your rights have been
infringed under the securities laws of the United States. Even if you are successful in bringing an
action of this kind, the laws of the Cayman Islands and of China may render you unable to enforce
a judgement against our assets or the assets of our Directors and officers. We have been advised by
our Cayman Islands legal counsel, Maples and Calder (Hong Kong) LLP, that the courts of the
Cayman Islands are unlikely (i) to recognise or enforce against us judgments of courts of the United
States predicated upon the civil liability provisions of the securities laws of the United States or any
State; and (ii) in original actions brought in the Cayman Islands, to impose liabilities against us
predicated upon the civil liability provisions of the securities laws of the United States or any State,
so far as the liabilities imposed by those provisions are penal in nature. In those circumstances,
although there is no statutory enforcement in the Cayman Islands of judgments obtained in the United
States, the courts of the Cayman Islands will recognise and enforce a foreign money judgment of a
foreign court of competent jurisdiction without retrial on the merits based on the principle that a
judgment of a competent foreign court imposes upon the judgment debtor an obligation to pay the sum
for which judgment has been given provided certain conditions are met. For such a foreign judgment
to be enforced in the Cayman Islands, such judgment must be final and conclusive and for a liquidated
sum, and must not be in respect of taxes or a fine or penalty, inconsistent with a Cayman Islands
judgment in respect of the same matter, impeachable on the grounds of fraud or obtained in a manner,
or be of a kind the enforcement of which is, contrary to natural justice or the public policy of the
Cayman Islands (awards of punitive or multiple damages may well be held to be contrary to public
policy). A Cayman Islands Court may stay enforcement proceedings if concurrent proceedings are
being brought elsewhere.

Moreover, our PRC counsel has advised us that the PRC does not have treaties with the United States
or many other countries providing for the reciprocal recognition and enforcement of judgement of
courts.

We have been advised by PRC and Cayman Islands counsel that there is doubt as to the enforceability,
in original actions in PRC or Cayman Islands courts, of liabilities based on the United States federal
securities laws or the securities or “blue sky” laws of any state within the United States and as to the
enforceability in PRC or Cayman Islands courts of judgements of United States courts obtained in
actions based on the civil liability provisions of the United States federal securities laws or any such
state securities or blue sky laws.

As a result of all of the above, your rights under the Notes may thus be subject to the laws of several
jurisdictions, and you may not be able to effectively enforce your rights in multiple legal, bankruptcy
and other similar proceedings. Moreover, such multi-jurisdictional proceedings are typically complex
and costly and often result in substantial uncertainty and delay.
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Risks Relating to Renminbi Notes

Notes denominated in Renminbi (the “Renminbi Notes”) may be issued under the Programme.
Renminbi Notes contain particular risks for potential investors.

Investment in the Renminbi Notes is subject to exchange rate risks.

The value of Renminbi against the U.S. dollar and other foreign currencies fluctuates from time to
time and is affected by changes in the Chinese and international political and economic conditions as
well as many other factors. The Issuer will make all payments of interest and principal with respect
to the Renminbi Notes in Renminbi. As a result, the value of these Renminbi payments may vary with
the changes in the prevailing exchange rates in the marketplace. If the value of Renminbi depreciates
against the Hong Kong dollar or other foreign currencies, the value of the investment made by a holder
of the Renminbi Notes in Hong Kong dollars or any other foreign currency terms will decline.

Renminbi is not freely convertible; there are significant restrictions on the remittance of Renminbi
into and outside of China. The PRC government continues to regulate conversion between Renminbi
and foreign currencies, including the Hong Kong dollar, despite the significant reduction over the
years by the PRC government of control over routine foreign exchange transactions under current
accounts.

There is no assurance that the PRC government will continue to gradually liberalise control over
cross-border Renminbi remittances in the future or that new PRC regulations will not be promulgated
in the future which have the effect of restricting the remittance of Renminbi into or outside China.
In the event that the Group is not able to repatriate funds outside China in Renminbi, the Issuer will
need to source Renminbi offshore to finance the Issuer’s obligations under Renminbi Notes, and the
Issuer’s ability to do so will be subject to the overall availability of Renminbi outside China.

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

As a result of the restrictions by the PRC government on cross-border Renminbi fund flows, the
availability of Renminbi outside China is limited. Since February 2004, in accordance with
arrangements between the PRC central government and the Hong Kong government, licenced banks
in Hong Kong may offer limited Renminbi-denominated banking services to Hong Kong residents and
specified business customers. The PBOC has also established a Renminbi clearing and settlement
system for participating banks in Hong Kong and 10 other countries and territories. On 19 July 2010,
further amendments were made to the Settlement Agreement on the Clearing of Renminbi Business
(B NREEEF G B 15) (the “Settlement Agreement”) between the PBOC and Bank of China
(Hong Kong) Limited (the “RMB Clearing Bank”) to further expand the scope of Renminbi business
for participating banks in Hong Kong.

Pursuant to the revised arrangements, all corporations are allowed to open Renminbi accounts in Hong
Kong; there is no longer any limit (other than as provided in the following paragraph) on the ability
of corporations to convert Renminbi; and there will no longer be any restriction on the transfer of
Renminbi funds between different accounts in Hong Kong.

However, the current size of Renminbi-denominated financial assets outside China is limited. In
addition, although participating banks are no longer required by the Hong Kong Monetary Authority
to apply a minimum Renminbi liquidity ratio of 25%, they are still required to account for Renminbi
together with other currencies on the same basis as the statutory liquidity ratio. Renminbi business
participating banks do not have direct Renminbi liquidity support from the PBOC. The RMB Clearing
Bank only has access to onshore liquidity support from the PBOC to square open positions of
participating banks for limited types of transactions, including open positions resulting from
conversion services for corporations relating to cross-border trade settlement and for Hong Kong
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residents of up to RMB20,000 per person per day. The RMB Clearing Bank is not obliged to square
for participating banks any open positions resulting from other foreign exchange transactions or
conversion services and the participating banks will need to source Renminbi from the offshore
market to square such open positions.

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

Payments in respect of Renminbi Notes will only be made to investors in the manner specified in
such Renminbi Notes.

All payments to investors in respect of Renminbi Notes cleared through the CMU Service will be
made solely by (i) when Renminbi Notes are represented by Global Notes or Global Note Certificates
cleared through the CMU Service, and transfer to a Renminbi bank account maintained in Hong Kong
in accordance with the prevailing rules and procedures of the CMU Service, or (ii) when Renminbi
Notes are in definitive form, and transfer to a Renminbi bank account maintained in Hong Kong in
accordance with prevailing rules and regulations. The Issuer cannot be required to make payment by
any other means (including in any other currency or in bank notes, by cheque or draft or by transfer
to a bank account in China).

Risks Relating to the Market Generally

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

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

Notes issued under the Programme will be new securities which may not be widely distributed and
for which there is currently no active trading market (unless in the case of any particular Tranche,
such Tranche is to be consolidated with and form a single series with a Tranche of Notes which is
already issued). 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 Issuer’s financial condition. If the Notes are trading at a
discount, investors may not be able to receive a favourable price for their Notes, and in some
circumstances investors may not be able to sell their Notes at all or at their fair market value.
Although an application will be made for the Notes issued under the Programme to be listed on, and
permitted to deal in, the SEHK, there is no assurance that such application will be accepted, that any
particular Tranche of Notes will be so listed or that an active trading market will develop. In addition,
the market for investment grade and crossover grade debt has been subject to disruptions that have
caused volatility in prices of securities similar to the Notes issued under the Programme. Accordingly,
there is no assurance as to the development or liquidity of any trading market, or that disruptions will
not occur, for any particular Tranche of Notes. In addition, Notes issued in definitive form pursuant
to the terms of the Programme may be illiquid and difficult to trade if issued in denominations that
are not an integral multiple of the minimum specified denomination.
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The credit ratings assigned to the Notes may not reflect all risks.

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The
ratings may not reflect the potential impact of all risks related to structure, market, additional factors
discussed above and other factors that may affect the value of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency
at any time. There can be no assurance that the ratings assigned to any Notes will remain in effect for
any given period or that the ratings will be revised by the rating agencies in the future if, in their
judgement, the circumstances so warrant. A downgrade in the ratings of any Notes may effect the
market price of the Notes.
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FORM OF THE NOTES

Bearer Notes

Each Series of Notes to be issued in bearer form (“Bearer Notes”) will initially be in the form of
either a temporary global note in bearer form (the “Temporary Global Note”), without interest
coupons, or a permanent global note in bearer form (the “Permanent Global Note”), without interest
coupons, in each case as specified in the relevant Pricing Supplement. Each Temporary Global Note
or, as the case may be, Permanent Global Note (each a “Global Note”) will be deposited on or around
the issue date of the relevant Series of the Notes with a depositary or a common depositary for
Euroclear as operator of the Euroclear System and/or Clearstream and/or any other relevant clearing
system and/or a sub-custodian for the CMU Service.

In the case of each Tranche of Bearer Notes, the relevant Pricing Supplement will also specify whether
rules in substantially the same form as U.S. Treasury Regulation § 1.163 — 5(¢)(2)(i)(C) for purposes
of Section 4701 of the U.S. Internal Revenue Code (the “TEFRA C Rules”) or rules in substantially
the same form as U.S. Treasury Regulation §1.163 — 5(c)(2)(i)(D) for purposes of Section 4701 of
the U.S. Internal Revenue Code (the “TEFRA D Rules”) are applicable in relation to the Notes or,
if the Notes do not have a maturity of more than 365 days (taking into account unilateral rights to
extend or rollover) or are in registered form for U.S. federal income tax purposes, that neither the
TEFRA C Rules nor the TEFRA D Rules are applicable. Notes issued in compliance with the TEFRA
D Rules must be initially issued in the form of a Temporary Global Note. Whilst any Bearer Note
issued under the TEFRA D Rules is represented by a Temporary Global Note, payments of principal,
interest (if any) and any other amount payable in respect of the Notes due prior to the Exchange Date
(as defined below) will be made against presentation of the Temporary Global Note only to the extent
that certification generally to the effect that the beneficial owners of interests in such Note are not
U.S. persons or persons who have purchased for resale to any U.S. person, as required by U.S.
Treasury regulations, has been received by Euroclear and/or Clearstream and/or any other relevant
clearing system, and Euroclear and/or Clearstream, or other relevant clearing system, as applicable,
has given a like certification (based on the certifications it has received) to the relevant Paying Agent
(or in the case of Bearer Notes held through the CMU Service, received by the CMU Lodging Agent
from CMU Members).

Bearer Notes issued in compliance with the TEFRA D Rules will be issued through the CMU only if
the CMU Members and the CMU Lodging Agent have procedures in place for the certification of
non-U.S. beneficial ownership as required under the TEFRA D Rules.

Temporary Global Note exchangeable for Permanent Global Note

If the relevant Pricing Supplement specifies the form of Notes as being “Temporary Global Note
exchangeable for a Permanent Global Note”, then the Notes will initially be issued in the form of a
Temporary Global Note, interests in which will be exchangeable, in whole or in part, for interests in
a Permanent Global Note, without interest coupons, from the date (the “Exchange Date”) which is
40 days after the issue date of the relevant Tranche of the Notes, which exchange, if the relevant
Pricing Supplement specifies that the TEFRA D Rules are applicable, will be made only to the extent
that certification as to non-U.S. beneficial ownership has been received in compliance with the
TEFRA D Rules. No payments will be made under the Temporary Global Note after the Exchange Date
unless exchange for interests in the Permanent Global Note is improperly withheld or refused. In
addition, interest payments in respect of Temporary Global Notes subject to the TEFRA D Rules
cannot be collected without such certification of non-U.S. beneficial ownership, as described above.

73



Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent
Global Note, the Issuer shall procure (in the case of first exchange) the delivery of a Permanent Global
Note, to the bearer of the Temporary Global Note or (in the case of any subsequent exchange) an
increase in the principal amount of the Permanent Global Note in accordance with its terms against:

(i) presentation and (in the case of final exchange) presentation and surrender of the Temporary
Global Note to or to the order of the Principal Paying Agent; and

(i) receipt by the Principal Paying Agent of a certificate or certificates of non-U.S. beneficial
ownership, as described above,

within seven days of the bearer requesting such exchange.
Temporary Global Note exchangeable for Definitive Notes

If the relevant Pricing Supplement specifies the form of Notes as being “Temporary Global Note
exchangeable for Definitive Notes” and also specifies that the TEFRA C Rules are applicable or that
neither the TEFRA C Rules nor the TEFRA D Rules are applicable, then the Notes will initially be
in the form of a Temporary Global Note which will be exchangeable, in whole but not in part, for
Definitive Notes not earlier than the Exchange Date of the relevant Tranche of the Notes.

If the relevant Pricing Supplement specifies the form of Notes as being “Temporary Global Note
exchangeable for Definitive Notes” and also specifies that the TEFRA D Rules are applicable, then
the Notes will initially be issued in the form of a Temporary Global Note which will be exchangeable,
in whole or in part, for Definitive Notes on or after the Exchange Date for the relevant Tranche of
the Notes to the extent that certification as to non-U.S. beneficial ownership has been received as
described above. Interest payments in respect of the Notes cannot be collected without such
certification of non-U.S. beneficial ownership.

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and
with Coupons and Talons attached (if so specified in the relevant Pricing Supplement), in an aggregate
principal amount equal to the principal amount of the Temporary Global Note to the bearer of the
Temporary Global Note against the surrender of the Temporary Global Note and in the case where the
TEFRA D Rules are applicable, subject to certification as to non-U.S. beneficial ownership, as
described above, to or to the order of the Principal Paying Agent within 30 days of the bearer
requesting such exchange.

Permanent Global Note exchangeable for Definitive Notes
If the relevant Pricing Supplement specifies the form of Notes as being “Permanent Global Note
exchangeable for Definitive Notes”, then the Notes will initially be issued in the form of a Permanent

Global Note which will be exchangeable in whole, but not in part, for Definitive Notes:

(i) on the expiry of such period of notice as may be specified in the relevant Pricing Supplement;
or

(i1) at any time, if so specified in the relevant Pricing Supplement; or

(iii) if the relevant Pricing Supplement specifies “in the limited circumstances described in the
Permanent Global Note”, then if either of the following event occurs:

(a) Euroclear or Clearstream, the CMU Service or any other relevant clearing system is closed

for business for a continuous period of 14 days (other than by reason of legal holidays) or
announces an intention permanently to cease business or
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(b) any of the circumstances described in Condition 14 (Events of Default) occurs in respect
of any Note of the relevant Tranche.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure
the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and
with Coupons and Talons attached (if so specified in the relevant Pricing Supplement), in an aggregate
principal amount equal to the principal amount of the Permanent Global Note to the bearer of the
Permanent Global Note against the surrender of the Permanent Global Note to or to the order of the
Principal Paying Agent within 30 days of the bearer requesting such exchange.

Notes issued as Permanent Global Notes may not be issued using the TEFRA D Rules.
Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and will
consist of the terms and conditions set out under “Terms and Conditions of the Notes” below and the
provisions of the relevant Pricing Supplement which supplement, amend and/or replace those terms
and conditions.

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.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes having a maturity of more than 365 days (taking into
account any unilateral rights to extend or rollover), the Notes in global form, the Notes in definitive
form, each Bearer Note and any Coupons and Talons appertaining thereto will bear a legend to the
following effect:

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

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

Registered Notes

Each Tranche of Notes in registered form (“Registered Notes”) will be represented by either:

(i) individual Note Certificates in registered form (“Individual Note Certificates”); or

(i1) one or more unrestricted global note certificates (“Unrestricted Global Note Certificate(s)”) in
the case of Registered Notes sold outside the United States to non-U.S. persons in reliance on
Regulation S (“Unrestricted Notes”) and/or one or more restricted global note certificates
(“Restricted Global Note Certificate(s)”) in the case of Registered Notes sold to QIBs in
reliance on Rule 144A (“Restricted Notes”),

in each case as specified in the relevant Pricing Supplement, and references in this Offering Circular

to “Global Note Certificates” shall be construed as a reference to Unrestricted Global Note
Certificates and/or Restricted Global Note Certificates.
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Each Note represented by a Restricted Global Note Certificate will be registered in the name of Cede
& Co. (or such other entity as is specified in the applicable Pricing Supplement) as nominee for DTC
or, as the case may be, in the name of the common depositary (or its nominee) for Euroclear and/or
Clearstream and the relevant Restricted Global Note Certificate will be deposited on or about the issue
date with the custodian for DTC (the “DTC Custodian”) or a depositary of the common depositary
for Euroclear and/or Clearstream. Beneficial interests in Notes represented by a Restricted Global
Note Certificate may be held through DTC or, as the case may be, Euroclear and/or Clearstream at
any time.

Each Note represented by an Unrestricted Global Note Certificate will be registered in the name of
a common depositary (or its nominee) for Euroclear and/or Clearstream and/or any other relevant
clearing system or in the name of Cede & Co. as nominee for DTC, and the relevant Unrestricted
Global Note Certificate will be deposited on or about the issue date with the common depositary or
the DTC Custodian.

If the relevant Pricing Supplement specifies the form of Notes as being “Individual Note Certificates”,
then the Notes will at all times be represented by Individual Note Certificates issued to each
Noteholder in respect of their respective holdings.

Global Note Certificate exchangeable for Individual Note Certificates

If the relevant Pricing Supplement specifies the form of Notes as being “Global Note Certificate
exchangeable for Individual Note Certificates”, then the Notes will initially be represented by one or
more Global Note Certificates, each of which will be exchangeable in whole, but not in part, for
Individual Note Certificates:

(i) on the expiry of such period of notice as may be specified in the relevant Pricing Supplement;
or

(ii) at any time, if so specified in the relevant Pricing Supplement; or

(iii) if the relevant Pricing Supplement specifies “in the limited circumstances described in the
Global Note Certificate”, then:

(a) in the case of any Global Note Certificate held by or on behalf of DTC, if DTC notifies the
Issuer that it is no longer willing or able to discharge properly its responsibilities as
depositary with respect to the Global Note Certificate or DTC ceases to be a “clearing
agency” registered under the Exchange Act or if at any time DTC is no longer eligible to
act as such, and the relevant Issuer is unable to locate a qualified successor within 90 days
of receiving notice or becoming aware of such ineligibility on the part of DTC;

(b) in the case of any Unrestricted Global Note Certificate held by, or on behalf of, Euroclear
and/or Clearstream and/or any other clearing system (other than DTC), if Euroclear,
Clearstream or any other relevant clearing system is closed for business for a continuous
period of 14 days (other than by reason of legal holidays) or announces an intention
permanently to cease business; and

(c) in any case, if any of the circumstances described in Condition 14 (Events of Default)
occurs in respect of any Note of the relevant Tranche.
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Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, each person
having an interest in a Global Note Certificate must provide the Registrar (through the relevant
clearing system) with such information as the Issuer and the Registrar may require to complete and
deliver Individual Note Certificates (including the name and address of each person in which the
Notes represented by the Individual Note Certificates are to be registered and the principal amount
of each such person’s holding). In addition, whenever a Restricted Global Note Certificate is to be
exchanged for Individual Note Certificates, each person having an interest in the Restricted Global
Note Certificate must provide the Registrar (through the relevant clearing system) with a certificate
given by or on behalf of the holder of each beneficial interest in the Restricted Global Note Certificate
stating either (i) that such holder is not transferring its interest at the time of such exchange or
(i1) that the transfer or exchange of such interest has been made in compliance with the transfer
restrictions applicable to the Notes and that the person transferring such interest reasonably believes
that the person acquiring such interest is a QIB and is obtaining such beneficial interest in a
transaction meeting the requirements of Rule 144A. Individual Note Certificates issued in exchange
for interests in the Restricted Global Note Certificate will bear the legends and be subject to the
transfer restrictions set out under “Transfer Restrictions”.

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, the Issuer
shall procure that Individual Note Certificates will be issued in an aggregate principal amount equal
to the principal amount of the Global Note Certificate within five business days of the delivery, by
or on behalf of the registered holder of the Global Note Certificate to the Registrar of such
information as is required to complete and deliver such Individual Note Certificates against the
surrender of the Global Note Certificate at the specified office of the Registrar.

Such exchange will be effected in accordance with the provisions of the Trust Deed and the Agency
Agreement and the regulations concerning the transfer and registration of Notes scheduled to the
Agency Agreement and, in particular, shall be effected without charge to any holder, but against such
indemnity as the Registrar may require in respect of any tax or other duty of whatsoever nature which
may be levied or imposed in connection with such exchange.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Individual Note Certificate will be endorsed on that
Individual Note Certificate and will consist of the terms and conditions set out under “Terms and
Conditions of the Notes” below and the provisions of the relevant Pricing Supplement which
supplement, amend and/or replace those terms and conditions.

The terms and conditions applicable to any Global Note Certificate 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.
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USE OF PROCEEDS

The net proceeds from each issue of Notes will be used by the Issuer for general corporate purposes.
If, in respect of any particular issue, there is a particular identified use of proceeds, this will be stated
in the applicable Pricing Supplement.
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TERMS AND CONDITIONS OF THE NOTES

The following 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 issued in definitive form

under the Programme on or after the date of this Offering Circular. The terms and conditions
applicable to any Note in global form will differ from the 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. Solely for the purpose of the interpretation only, the
definition “PRC” used in the Terms and Conditions shall be construed in the context of the laws and
regulations of the People’s Republic of China, exclusive of the laws and regulations of Hong Kong,
Macau and Taiwan.

(a)

(b)

(c)

(d)

Introduction

Programme: Tencent Holdings Limited (the “Issuer”) has established a Global Medium Term
Note Programme (the “Programme”) for the issuance of up to US$30,000,000,000 (as may be
increased from time to time) in aggregate principal amount of notes (the “Notes”).

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. The terms and
conditions applicable to any particular Tranche of Notes are set out in the relevant pricing
supplement (the “Pricing Supplement”) which supplements, amends and/or replaces these terms
and conditions (the “Conditions”). In the event of any inconsistency between these Conditions
and the relevant Pricing Supplement, the relevant Pricing Supplement shall prevail.

Trust Deed: The Notes are constituted by, are subject to, and have the benefit of, an amended
and restated trust deed dated 15 September 2025 (as amended or supplemented from time to time,
the “Trust Deed”) between the Issuer and DB Trustees (Hong Kong) Limited as trustee (the
“Trustee”, which expression includes all persons for the time being trustee or trustees appointed
under the Trust Deed). The Issuer and the Trustee entered into a trust deed on 10 April 2014,
which is amended and restated by an amended and restated trust deed dated 24 April 2015, an
amended and restated trust deed dated 1 April 2019 and an amended and restated trust deed dated
25 May 2020 between the Issuer and the Trustee, and further amended and restated by the Trust
Deed.

Agency Agreement: The Notes are the subject of an amended and restated issue and paying
agency agreement dated 15 September 2025 (which amends and restates the issue and paying
agency agreement dated 10 April 2014 and 24 April 2015, the “Agency Agreement”) between
the Issuer, Deutsche Bank AG, Hong Kong Branch as principal paying agent (the “Principal
Paying Agent”, which expression includes any successor principal paying agent appointed from
time to time in connection with the Notes), Deutsche Bank AG, Hong Kong Branch as exchange
agent (the “Exchange Agent”, which expression includes any successor exchange agent
appointed from time to time in connection with the Notes), Deutsche Bank Trust Company
Americas, Deutsche Bank AG, Hong Kong Branch and Deutsche Bank Luxembourg S.A. as
registrars (each, a “Registrar”, which expression includes any successor registrar appointed
from time to time in connection with the Notes), Deutsche Bank AG, Hong Kong Branch as CMU
lodging agent (the “CMU Lodging Agent”, which expression includes any successor CMU
lodging agent appointed from time to time in connection with the Notes), the paying agents
named therein (together with the Principal Paying Agent and the CMU Lodging Agent, the
“Paying Agents”, which expression includes any successor or additional paying agents
appointed from time to time in connection with the Notes), the transfer agents named therein
(together with the Registrars, the “Transfer Agents”, which expression includes any successor
or additional transfer agents appointed from time to time in connection with the Notes) and the
Trustee. In these Conditions references to the “Agents” are to the Paying Agents, the Exchange
Agent and the Transfer Agents and any reference to an “Agent” is to any one of them.
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(e)

(f)

(a)

For the purposes of these Conditions, all references (other than in relation to the determination
of interest and other amounts payable in respect of the Notes) to the Principal Paying Agent
shall, with respect to a Series of Notes to be held in the CMU Service (as defined below), be
deemed to be a reference to the CMU Lodging Agent and all such reference shall be construed
accordingly.

The Notes: The Notes may be issued in bearer form (“Bearer Notes”), or in registered form
(“Registered Notes”). Registered Notes are not exchangeable to Bearer Notes or vice versa. No
single tranche or series may comprise both Bearer Notes and Registered Notes. Bearer Notes will
not be sold in the United States or to U.S. persons. 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 viewing and copies may be obtained from the
Specified Office of each of the Paying Agents and Transfer Agents.

Summaries: Certain provisions of these Conditions are summaries of the Trust Deed and the
Agency Agreement and are subject to their detailed provisions. 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 Trust Deed and the Agency
Agreement applicable to them. Copies of the Trust Deed and the Agency Agreement are available
for inspection by Noteholders during normal business hours at the Specified Offices of the
Paying 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;

“Business Day”, other than in Condition 3(g) (Registration and delivery of Note Certificates)
means:

(i) 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;
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(i)

(iii)

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 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 Sunday or
a Saturday) 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:

(1)

(ii)

(iii)

@iv)

(v)

“Following Business Day Convention” means that the relevant date shall be postponed to
the first following day that is a Business Day;

“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;

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

“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:

(A) 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;

(B) 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

(C) 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

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

“Calculation Agent” means the Principal Paying Agent or such other Person, in each case as
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;
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“Capital Stock” of any Person means any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests in (however designated) equity of such
Person, including any Preferred Shares and limited liability or partnership interests (whether
general or limited), but excluding any debt securities convertible or exchangeable into such
equity;

“CMU Service” means the Central Moneymarkets Unit Service, operated by the Hong Kong
Monetary Authority;

“Consolidated Affiliated Entity” of any Person means any corporation, association or other
entity which is or is required to be consolidated with such Person under International Financial
Reporting Standards 10, Consolidated Financial Statements (including any changes, amendments
or supplements thereto) or, if such person prepares its financial statements in accordance with
accounting principles other than IFRS, the equivalent of International Accounting Standards 27,
Consolidated and Separate Financial Statements under such accounting principles. Unless
otherwise specified herein, each reference to a Consolidated Affiliated Entity will refer to a
Consolidated Affiliated Entity of the Issuer;

“Controlled Entity” of any Person means a Subsidiary or a Consolidated Affiliated Entity of
such Person;

“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:

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

(A) 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

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

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

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

(i) if “Actual/365” or “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);

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

v)

(vi)

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 (Y,-Y ] + [30 x (M,-M,)] + (D,-D))
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 D1 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 D2 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 (Y,-Y )] + [30 x (M,-M))] + (D,-D))
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 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 D1 will be 30; and
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“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 D2 will
be 30; and

(vii) 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:

[360 x (Y,-Y )] + [30 x (M,-M))] + (D,-D))
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 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
(i) that day is the last day of February or (ii) such number would be 31, in which case D1
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 (ii) such number would be 31, in which case D2 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 (Triggering Event)” means, in respect of any Note, 101 per cent.
of its principal amount or such other amount as may be specified in, or determined in accordance
with the relevant Pricing Supplement;

“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;

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended;
“Extraordinary Resolution” has the meaning ascribed to it in the Trust Deed,;

“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;
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“First Interest Payment Date” means the date specified in the relevant Pricing Supplement;
“Fixed Coupon Amount” has the meaning given in the relevant Pricing Supplement; “Group”
means the Issuer and its Controlled Entities, taken as a whole;

“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;

“Indebtedness” means any indebtedness of any Person for money borrowed or raised including
(without limitation) any indebtedness for or in respect of:

(i) amounts raised by acceptance under any acceptance credit facility;
(ii) amounts raised under any note purchase facility;

(iii) the amount of any liability in respect of leases or hire purchase contracts which would, in
accordance with applicable law and generally accepted accounting principles, be treated as
finance or capital leases;

(iv) the amount of any liability in respect of any purchase price for assets or services the
payment of which is deferred for a period in excess of 60 days; and

(v) amounts raised under any other transaction (including, without limitation, any forward sale
or purchase agreement) having the commercial effect of a borrowing;

“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))
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));

“Interest Payment Date” means the First Interest Payment Date and any 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:

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

(ii) 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);
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“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;

“ISDA Definitions” means (1) if “2006 ISDA Definitions” is specified in the relevant Pricing
Supplement, the 2006 ISDA Definitions, as amended and updated as at the date of issue of the
first Tranche of the Notes of the relevant Series (as specified in the relevant Pricing Supplement)
as published by the International Swaps and Derivatives Association, Inc. (“ISDA”); or (2) if
“2021 ISDA Definitions” is specified in the relevant Pricing Supplement, the 2006 ISDA
Definitions, as amended and updated as at the date of issue of the first Tranche of the Notes of
the relevant Series (as specified in the relevant Pricing Supplement) as published by ISDA;

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

“Lien” means any mortgage, charge, pledge, lien or other form of encumbrance or security
interest;

“Margin” has the meaning given in the relevant Pricing Supplement;
“Material Controlled Entities” means any Non-listed Controlled Entities of the Issuer:

(i) whose total revenue (consolidated in the case of a Non-listed Controlled Entity which has
Non-listed Controlled Entities) as shown by its latest audited income statement attributable
to the Issuer is at least 10% of the consolidated total revenue as shown by the latest issued
audited consolidated income statement of the Issuer and its consolidated Controlled
Entities; or

(i1) whose net income (consolidated in the case of a Non-listed Controlled Entity which has
Non-listed Controlled Entities) as shown by its latest audited income statement attributable
to the Issuer, is at least 10% of the consolidated net income as shown by the latest issued
audited consolidated income statement of the Issuer and its consolidated Controlled
Entities; or

(iii) whose net assets (consolidated in the case of a Non-listed Controlled Entity which itself has
Non-listed Controlled Entities) as shown by its latest audited balance sheet, are at least
10% of the consolidated net assets of the Issuer and its Controlled Entities as shown by the
latest issued audited consolidated balance sheet of the Issuer and its Controlled Entities,
including the investment of the Issuer and its consolidated Controlled Entities in each
Controlled Entity whose accounts are not consolidated with the consolidated audited
accounts of the Issuer and of associated companies and after adjustment for minority
interests;

provided that, in the case of each of (i), (ii) and (iii) above:

(a) in the case of a corporation or other business entity becoming a Non-listed Controlled
Entity after the end of the financial period to which the latest consolidated audited
accounts of the Issuer relate, the reference to the then latest consolidated audited
accounts of the Issuer and its Non-listed Controlled Entities for the purposes of the
calculation above shall, until consolidated audited accounts of the Issuer for the
financial period in which the relevant corporation or other business entity becomes a
Non-listed Controlled Entity are issued, be deemed to be a reference to the then latest
consolidated audited accounts of the Issuer and its Non-listed Controlled Entities
adjusted to consolidate the latest audited accounts (consolidated in the case of a
Non-listed Controlled Entity which itself has Non-listed Controlled Entities) of such
Non-listed Controlled Entity in such accounts;
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(iv)

(b)

(c)

(d)

if at any relevant time in relation to the Issuer or any Non-listed Controlled Entity
which itself has Non-listed Controlled Entities, no consolidated accounts are prepared
and audited, total revenue, net income or net assets of the Issuer and/or any such
Non-listed Controlled Entity shall be determined on the basis of pro forma
consolidated accounts prepared for this purpose by or on behalf of the Issuer;

if at any relevant time in relation to any Non-listed Controlled Entity, no accounts are
audited, its net assets (consolidated, if appropriate) shall be determined on the basis
of pro forma accounts (consolidated, if appropriate) of the relevant Non-listed
Controlled Entity prepared for this purpose by or on behalf of the Issuer; and

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

any Non-listed Controlled Entity of the Issuer to which is transferred all or substantially

all of the assets of a Non-listed Controlled Entity which immediately prior to such transfer

was a Material Controlled Entity, provided that the Material Controlled Entity which so

transfers its assets shall forthwith upon such transfer cease to be a Material Controlled

Entity and the Non-listed Controlled Entity to which the assets are so transferred shall

become a Material Controlled Entity at the date on which the first issued audited accounts

(consolidated, if appropriate) of the Issuer prepared as of a date later than such transfer are

issued unless such Non-listed Controlled Entity would continue to be a Material Controlled

Entity on the basis of such accounts by virtue of the provisions of paragraphs (i), (ii) or

(iii) above,

An Officers’ Certificate stating that, in their opinion, a Non-listed Controlled Entity is or is not,

or was or was not, a Material Controlled Entity shall, in the absence of manifest error, be

conclusive and binding on all parties. The Officers’ Certificate shall, if there is a dispute as to

whether any Non-listed Controlled Entity of the Issuer is or is not a Material Controlled Entity

be accompanied by a report by an internationally recognised firm of accountants addressed to the

directors of the Issuer as to proper extraction of the figures used by the Issuer in determining

the Material Controlled Entities of the Issuer and mathematical accuracy of the calculation;

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

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

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

“Non-listed Controlled Entities” means the Controlled Entities of the Issuer other than (i) any

Controlled Entities with shares of common stock or other common equity interests listed on an

internationally recognised stock exchange; and (ii) any Subsidiaries or Consolidated Affiliated

Entities of any Controlled Entity referred to in clause (i) of this definition;
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“Non-recourse Obligations” means any Indebtedness substantially related to (i) the acquisition
of assets not previously owned by the Issuer or any of the Controlled Entities or (ii) the financing
of a project involving the purchase, development, improvement or expansion of properties of the
Issuer or any of the Controlled Entities, as to which the obligee with respect to such
Indebtedness or obligation has no recourse to the Issuer or any of the Controlled Entities or to
the Issuer’s or any such Controlled Entity’s assets other than the assets which were acquired with
the proceeds of such transaction or the project financed with the proceeds of such transaction
(and the proceeds thereof);

“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);

“Officer” means the chairman of the Board, the chief executive officer, the president, the chief
financial officer, any vice president, the treasurer or the secretary of the Issuer, or in the event
that the Issuer is a partnership or a limited liability company that has no such officers, a person
duly authorised under applicable law by the general partner, managers, members or a similar
body to act on behalf of the Issuer;

“Officers’ Certificate” means a certificate signed by two Officers of the Issuer, one of whom
is the principal executive officer, the principal financial officer, the treasurer or the principal
accounting officer, or by an Officer and either an assistant treasurer or an assistant secretary of
the Issuer;

“Opinion of Counsel” means an opinion (in form and substance acceptable to the Trustee) of
independent legal advisers of recognised international standing that is acceptable to the Trustee;

“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;

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

“Payment Business Day” means:

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

(A) a day on which (a) banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in foreign
currencies; and (b) a day on which commercial banks are open for general business
(including dealings in foreign currencies) in the city where the Principal Paying Agent
or, as the case may be, the CMU Lodging and Paying Agent has its Specified Office;
and
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(B) 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

(i1) if the currency of payment is not euro, any day which is:

(A) a day on which (a) banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in foreign
currencies and (b) a day on which commercial banks are open for general business
(including dealings in foreign currencies) in the city where the Principal Paying Agent
or, as the case may be, the CMU Lodging and Paying Agent has its Specified Office;
and

(B) 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;

“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” means, for the purpose of these Conditions, the People’s Republic of China excluding
Hong Kong, Macau and Taiwan;

“Preferred Shares” as applied to the Capital Stock of any corporation, means Capital Stock of
any class or classes (however designated) that is preferred as to the payment of dividends upon
liquidation, dissolution or winding up;

“Principal Financial Centre” means, in relation to any currency, the principal financial centre
for that currency provided, however, that:

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

(i1) in relation to Australian dollars, it means Sydney and in relation to New Zealand dollars,
it means Auckland, in each case as is selected (in the case of a payment) by the payee or
(in the case of a calculation) by the Calculation Agent or, in each case, the principal
financial centre as is specified in the applicable Pricing Supplement; and

(iii) in relation to Renminbi, it means Hong Kong or the principal financial centre as is
specified in the applicable 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;
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“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 Redemption Amount (Triggering Event), 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” has the meaning given in the relevant Pricing Supplement;

“Regular Period” means:

(i) 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;

(i) 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

(iii) 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;

“Relevant Date” means, in relation to any payment, whichever is the later of (i) the date on
which the payment in question first becomes due and (ii) if the full amount payable has not been
received in the Principal Financial Centre of the currency of payment by the Principal Paying
Agent or the Trustee 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 which is in the form of, or represented or
evidenced by, bonds, notes, debentures, loan stock or other securities which for the time being
are, or are intended to be or are commonly, quoted, listed or dealt in or traded on any stock
exchange or over-the-counter or other securities market, except (i) any Indebtedness in the form
of, or represented or evidenced by, bonds, notes, debentures, loan stock or other securities
initially offered, marketed or issued primarily to Persons resident in the PRC and dominated in
Renminbi and (ii) any Non-recourse Obligations;

“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;
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“Relevant Time” with respect to any determination of the Benchmark means (i) if the
Benchmark is Compounded SOFR, the SOFR Determination Time, and (ii) if the Benchmark is
not Compounded SOFR, the time determined by the Issuer after giving effect to the Benchmark
Replacement Conforming Changes;

“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;

“Securities Act” means the United States Securities Act of 1933, as amended;

“Security Interest” means any mortgage, charge, pledge, lien or other security interest
including, without limitation, anything analogous to any of the foregoing under the laws of any
jurisdiction;

“SEHK” means The Stock Exchange of Hong Kong Limited;

“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” of any person means (i) any corporation, association or other business entity
(other than a partnership, joint venture, limited liability company or similar entity) of which
more than 50 per cent. of the total ordinary voting power of shares of Capital Stock entitled
(without regard to the occurrence of any contingency) to vote in the election of directors,
managers or trustees thereof (or Persons performing similar functions) or (ii) any partnership,
joint venture limited liability company or similar entity of which more than 50 per cent. of the
capital accounts, distribution rights, total equity and voting; or interests or general or limited
partnership interests, as applicable, is, in the case of clauses (i) and (ii), at the time owned or
controlled, directly or indirectly, by (A) such Person, (B) such Person and one or more
Subsidiaries of such Person or (C) one or more Subsidiaries of such Person; unless otherwise
specified herein, each reference to a Subsidiary will refer to a Subsidiary of the Issuer;

“Talon” means a talon for further Coupons;

“TARGET Settlement Day” means any day on which TARGET2 is open for the settlement of
payments in euro;

“TARGET?2” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer payment system which utilises a single shared platform and which was launched on
19 November 2007;

“Total Equity” means, as of any date, the total equity attributable to the Issuer’s shareholders
on a consolidated basis determined in accordance with IFRS, as shown on the Issuer’s most
recently published audited annual financial statements;

“Treaty” means the Treaty establishing the European Communities, as amended;
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(b)

(a)

(b)

“Voting Stock” of a Person means all classes of Capital Stock of such Person then outstanding
and normally entitled to vote in the election of directors, managers or trustees, as applicable, of
such Person; and

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

Interpretation: In these Conditions:

(i) if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are not
applicable;

(i1) 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;

(iii) 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;

(iv) any reference to principal shall be deemed to include the Redemption Amount, any
premium payable in respect of a Note, any other amount in the nature of principal payable
pursuant to these Conditions and, in each case, any Additional Amounts (as defined in
Condition 13 (Taxation)) with respect thereto;

(v) any reference to interest shall be deemed to include any Additional Amounts and any other
amount in the nature of interest payable pursuant to these Conditions;

(vi) references to Notes being “outstanding” shall be construed in accordance with the Trust
Deed;

(vii) 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; and

(viii)any reference to the Trust Deed or the Agency Agreement shall be construed as a reference
to the Trust Deed or the Agency Agreement, as the case may be, as amended and/or
supplemented up to and including the Issue Date of the Notes.

Form, Denomination, Title and Transfer

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.
Bearer Notes issued in compliance with United States Treasury Regulation § 1.163 —
5(c)(2)(1)(D) or any successor provision for purposes of Section 4701 of the US Internal
Revenue Code (“TEFRA D”) must be initially represented by a Temporary Global Note
exchangeable for interests in a Permanent Global Note or definitive Bearer Notes upon
certification of non-U.S. beneficial ownership in accordance with the TEFRA D Rules.

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.
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(c)

(d)

(e)

()

(2)

(h)

(1)

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 relevant Registrar will maintain a register outside the United
Kingdom 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 (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
or the Trust Deed under the Contracts (Rights of Third Parties) Act 1999.

Transfers of Registered Notes: Subject to paragraphs (i) (Closed periods) and (j) (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 the relevant 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 paragraph (f) (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 paragraph, “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 or the relevant Registrar or any Transfer Agent but against such indemnity by the
transferor as the 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:

(i) 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 called for
redemption by the Issuer at its option pursuant to Condition 10(b) (Redemption for tax
reasons) or Condition 10(c) (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 at the option of the Noteholders) or
Condition 10(f) (Redemption for Triggering Event).

(j) 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 the relevant Registrar. A copy of the current regulations
will be mailed (free of charge) by the relevant Registrar to any Noteholder who requests in
writing a copy of such regulations.

Notwithstanding anything contained in these Conditions, for so long as any of the Notes is represented
by a Global Note or a Global Note Certificate held on behalf of Euroclear Bank SA/NV ( “Euroclear”)
and/or Clearstream Banking, S.A. (“Clearstream”) and/or The Depository Trust Company (“DTC”)
and/or the CMU Service (as the case may be), each person (other than Euroclear or Clearstream, DTC
or the CMU Service) who is for the time being shown in the records of Euroclear or of Clearstream
or of DTC or of the CMU Service as the holder of a particular principal amount of such Notes (in
which regard any certificate or other document issued by Euroclear or Clearstream or DTC or the
CMU Service as to the principal amount of such Notes standing to the account of any person shall
be conclusive and binding for all purposes save in the case of manifest error) shall be treated by the
Issuer, the Paying Agents, the Registrars, the Exchange Agent and the Transfer Agents as the holder
of such principal amount of such Notes for all purposes other than with respect to the payment of
principal or interest on such principal amount of such Notes, for which purpose the bearer of the
relevant Global Note or the registered holder of the relevant Global Note Certificate shall be treated
by the Issuer, any Paying Agent, any Transfer Agent, any Registrar and the Exchange Agent as the
holder of such principal amount of such Notes in accordance with and subject to the terms of the
relevant Global Note or Global Note Certificate, and the expressions “Noteholder” and “holder of
Notes” and related expressions shall be construed accordingly. Notes which are represented by a
Global Note or a Global Note Certificate will be transferable only in accordance with the rules and
procedures for the time being of Euroclear, Clearstream, DTC and the CMU Service as the case may
be. References to Euroclear, Clearstream, DTC and/or the CMU Service shall, whenever the context
so permits, be deemed to include a reference to any additional or alternative clearing system specified
in the applicable Pricing Supplement or as may otherwise be approved by the Issuer, the Trustee, the
CMU Lodging Agent, as the case may be.

4. Status

The Notes and any related Receipts and Coupons constitute direct, general, unsecured, unconditional
and unsubordinated obligations of the Issuer which will at all times rank (i) equally without any
preference among themselves; (ii) at least equally 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; (iii) senior in right of payment to all of
the Issuer’s existing and future indebtedness expressly subordinated in right of payment to the Notes;
(iv) be effectively subordinated to all of the Issuer’s existing and future secured indebtedness, to the
extent of the value of the assets serving as security therefor; and (v) be structurally subordinated to
all existing and future indebtedness and other liabilities of the Issuer’s Controlled Entities.
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(a)

()

(c)

Certain Covenants
Negative Pledge

So long as any Note remains outstanding, the Issuer will not create or have outstanding, and the
Issuer will ensure that none of its Material Controlled Entities will create or have outstanding,
any Lien upon the whole or any part of their respective present or future undertaking, assets or
revenues (including any uncalled capital) securing any Relevant Indebtedness, or any guarantee
or indemnity in respect of any Relevant Indebtedness of either of the Issuer or any Material
Controlled Entities, without (a) at the same time or prior thereto securing the Notes equally and
rateably therewith to the satisfaction of the Trustee or (b) providing such other security for the
Notes as the Trustee may in its absolute discretion consider to be not materially less beneficial
to the interests of the Noteholders or as may be approved by an Extraordinary Resolution of
Noteholders.

Consolidation, Merger and Sale of Assets

The Issuer will not consolidate with or merge into any other Person in a transaction in which the
Issuer is not the surviving entity, or sell, assign, convey, transfer, lease or otherwise dispose its
properties and assets substantially as an entirety to any Person unless:

(i) any Person formed by such consolidation or into which the Issuer is merged or to whom
the Issuer has conveyed, transferred or leased its properties and assets substantially as an
entirety is a corporation, partnership, trust or other entity validly existing under the laws
of the jurisdiction of the Cayman Islands or Hong Kong and such Person expressly assumes
by a supplemental documentation all the obligations of the Issuer under the Notes,
including the obligations to pay Additional Amounts in respect of principal, premium and
interest which may be payable under Condition 13 (Taxation) with respect to any
jurisdiction in which it is organised or resident for tax purposes, subject to exclusions
equivalent to those contained in Condition 13 (Taxation);

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

(iii) the Issuer has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel,
each stating that such consolidation, merger, conveyance, transfer or lease complies with
the Conditions and that all conditions precedent therein provided for relating to such
transaction have been complied with.

Reports

(i) So long as any Notes remain outstanding, the Issuer will file with the Trustee and furnish
to the Noteholders upon request, as soon as they are available but in any event not more
than 30 calendar days after they are filed with SEHK or, if the Issuer’s common shares are
no longer listed on the SEHK, any other recognised exchange on which the Issuer’s
common shares are at any time listed for trading, true and correct copies of any financial
or other report in the English language filed with such exchange; provided that if at any
time the common shares of the Issuer ceases to be listed for trading on a recognised stock
exchange, the Issuer will file with the Trustee and furnish to the holders upon request:

(A) as soon as they are available, but in any event within 120 calendar days after the end
of the fiscal year of the Issuer, copies of its financial statements (on a consolidated
basis) in respect of such financial year (including a statement of income, balance
sheet and cash flow statement and a year-to-year comparison to the prior year) audited
by a member firm of an internationally recognised firm of independent accountants;
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(a)

(b)

(i1)

(B) as soon as they are available, but in any event within 90 calendar days after the end
of the first semi-annual fiscal period of the Issuer, copies of its unaudited financial
statements (on a consolidated basis) in respect of such semi-annual period (including
a statement of income, balance sheet and cash flow statement and a period-to-period
comparison to the first semi-annual fiscal period of the prior year) prepared on a basis
consistent with the audited financial statements of the Issuer and reviewed by a
member firm of an internationally recognised firm of independent accountants,
together with a certificate signed by the person then authorised to sign financial
statements on behalf of the Issuer to the effect that such financial statements are true
in all material respects and present fairly the financial position of the Issuer as at the
end of, and the results of its operations for, the relevant semi-annual period;

(C) as soon as they are available, but in any event within 60 calendar days after the end
of each of the first and third fiscal quarters of the Issuer, copies of the unaudited
financial statements (on a consolidated basis) in respect of such fiscal quarter
(including a statement of income, balance sheet and cash flow statement and a
period-to-period comparison to the relevant fiscal quarter of the prior year) prepared
on a basis consistent with the audited financial statements of the Issuer, together with
a certificate signed by the person then authorised to sign financial statements on
behalf of the Issuer to the effect that such financial statements are true in all material
respects and present fairly the financial position of the Issuer as at the end of, and the
results of its operations for, the relevant fiscal quarter; and

(D) as soon as possible and in any event within 14 calendar days after the Issuer becomes
aware of the occurrence thereof, written notice of the occurrence of any event or
condition which constitutes, or which, after notice or lapse of time or both, would
become, an Event of Default and an Officers’ Certificate of the Issuer setting forth the
details thereof and the action the Issuer is taking or proposes to take with respect
thereto.

So long as any Notes representing Restricted Notes (as defined in the Trust Deed) remain
outstanding and are “restricted securities” within the meaning of Rule 144(a)(3) of the
Securities Act, the Issuer will furnish, upon the request of any holder of a beneficial
interest in such Note, such information as is specified in paragraph (d)(4) of Rule 144A,
to such holder or beneficial owner or to a prospective purchaser of the Note or interest
therein who is a qualified institutional buyer within the meaning of Rule 144A, to the
extent required to permit compliance by such holder or beneficial owner with Rule 144A
in connection with the resale of the Note or beneficial interest therein in reliance on Rule
144 A unless, at the time of such request, the Issuer is subject to the reporting requirements
of Section 13 or 15(d) of the Exchange Act, or is exempt from the registration requirements
of Section 12(g) of the Exchange Act pursuant to Rule 12g3-2(b) under the Exchange Act.

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 the Interest Commencement Date at the Rate

of Interest payable in arrears on each Interest Payment Date, subject as provided in Conditions
11 (Payments — Bearer Notes) and 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, in which case it will continue to bear
interest in accordance with this Condition 6 (as well after as before judgment) until whichever
is the earlier of (i) the day on which all sums due in respect of such Note up to that day are
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(c)

(d)

(a)

(b)

(c)

received by or on behalf of the relevant Noteholder and (ii) the day which is seven days after
the Principal Paying Agent or the Trustee has notified the Noteholders of receipt of all sums due
in respect of the Notes up to such seventh day (except to the extent that there is any subsequent
default in payment).

Fixed Coupon Amount: The amount of interest payable in respect of each Note for any Interest
Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one
Specified Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant
Specified Denomination.

Calculation of interest amount: The amount of interest payable in respect of each Note for any
period for which a Fixed Coupon Amount is not specified shall be calculated by applying the
Rate of Interest to the Calculation Amount, multiplying the product by the relevant Day Count
Fraction, rounding the resulting figure to the nearest sub-unit of the Specified Currency (half a
sub-unit being rounded upwards) and multiplying such rounded figure by a fraction equal to the
Specified Denomination of such Note divided by the Calculation Amount. For this purpose a
“sub-unit” means, in the case of any currency other than euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, in the case of euro,
means one cent.

Floating Rate Note and Index-Linked Interest Note Provisions

Application: This Condition 7 is applicable to the Notes only if the Floating Rate Note
Provisions or the Index-Linked Interest Note Provisions are specified in the relevant Pricing
Supplement as being applicable.

Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate
of Interest payable in arrears on each Interest Payment Date, subject as provided in Conditions
11 (Payments — Bearer Notes) and 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, in which case it will continue to bear
interest in accordance with this Condition (as well after as before judgment) until whichever is
the earlier of (i) the day on which all sums due in respect of such Note up to that day are received
by or on behalf of the relevant Noteholder and (ii) the day which is seven days after the Principal
Paying Agent or the Trustee has notified the Noteholders of receipt of all sums due in respect
of the Notes up to such seventh day (except to the extent that there is any subsequent default in
payment).

Screen Rate Determination (other than Floating Rate Notes which reference SOFR or SOFR
Compounded Index): If Screen Rate Determination is specified in the relevant Pricing
Supplement as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of
Interest applicable to the Notes for each Interest Period will be (other than in respect of Notes
for which SOFR or any related index is specified as the Reference Rate in the relevant Pricing
Supplement) determined by the Calculation Agent on the following basis:

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen
Page as of the Relevant Time on the relevant Interest Determination Date;
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(d)

(i) if Linear Interpolation is specified as applicable in respect of an Interest Period in the
applicable Pricing Supplement, the Rate of Interest for such Interest Period shall be
calculated by the Calculation Agent by straight-line linear interpolation by reference to two
rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant
Interest Determination Date, where:

(A) one rate shall be determined as if the relevant Interest Period were the period of time
for which rates are available next shorter than the length of the relevant Interest
Period; and

(B) the other rate shall be determined as if the relevant Interest Period were the period of
time for which rates are available next longer than the length of the relevant Interest
Period;

provided, however, that if no rate is available for a period of time next shorter or, as the
case may be, next longer than the length of the relevant Interest Period, then the Issuer shall
appoint an Independent Adviser (as defined in Condition 7(h)(viii)) and the Independent
Adviser shall, upon taking instructions from the Issuer, shall determine such rate at such
time and by reference to such sources as it determines appropriate;

(iii) in any other case, the Calculation Agent will determine the arithmetic mean of the
Reference Rates which appear on the Relevant Screen Page as of the Relevant Time on the
relevant Interest Determination Date;

(iv) if, in the case of (i) above, such rate does not appear on that page or, in the case of (iii)
above, fewer than two such rates appear on that page or if, in either case, the Relevant
Screen Page is unavailable, the Rate of Interest applicable to the Notes during such Interest
Period will be the sum of the Margin and the rate or (as the case may be) the arithmetic
mean last determined in relation to the Notes in respect of a preceding Interest Period.

ISDA Determination: If ISDA Determination is specified in the relevant Pricing Supplement as
the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest
applicable to the Notes for each Interest Period will be the sum of the Margin and the relevant
ISDA Rate where “ISDA Rate” in relation to any Interest Period means a rate equal to the
Floating Rate (as defined in the ISDA Definitions) that would be determined by the Calculation
Agent under an interest rate swap transaction if the Calculation Agent were acting as Calculation
Agent for that interest rate swap transaction under the terms of an agreement incorporating the
ISDA Definitions and under which:

(i) if the Pricing Supplement specify either “2006 ISDA Definitions” or “2021 ISDA
Definitions” as the applicable ISDA Definitions:

(A) the Floating Rate Option is as specified in the relevant Pricing Supplement;

(B) the Designated Maturity, if applicable, is a period specified in the relevant Pricing
Supplement;

(C) the relevant Reset Date, unless otherwise specified in the relevant Pricing
Supplement, has the meaning given to it in the ISDA Definitions;
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(D)

(E)

(F)

if Linear Interpolation is specified as applicable in respect of an Interest Period in the
applicable Pricing Supplement, the Rate of Interest for such Interest Period shall be
calculated by the Calculation Agent by straight-line linear interpolation by reference
to two rates based on the relevant Floating Rate Option, where:

(1) one rate shall be determined as if the Designated Maturity were the period of
time for which rates are available next shorter than the length of the relevant
Interest Period; and

(2) the other rate shall be determined as if the Designated Maturity were the period
of time for which rates are available next longer than the length of the relevant
Interest Period,

provided, however, that if no rate is available for a period of time next shorter or, as
the case may be, next longer than the length of the relevant Interest Period, then the
Issuer shall appoint an Independent Adviser and the Independent Adviser shall, upon
taking instructions from the Issuer, determine such rate at such time and by reference
to such sources as it determines appropriate.

if the specified Floating Rate Option is an Overnight Floating Rate Option,
Compounding is specified to be applicable in the relevant Pricing Supplement and:

(I) if Compounding with Lookback is specified as the Compounding Method in the
relevant Pricing Supplement then (a) Compounding with Lookback is the
Overnight Rate Compounding Method and (b) Lookback is the number of
Applicable Business Days specified in the relevant Pricing Supplement;

(2) if Compounding with Observation Period Shift is specified as the Compounding
Method in the relevant Pricing Supplement then (a) Compounding with
Observation Period Shift is the Overnight Rate Compounding Method,
(b) Observation Period Shift is the number of Observation Period Shift Business
Days specified in the relevant Pricing Supplement and (c¢) Observation Period
Shift Additional Business Days, if applicable, are the days specified in the
relevant Pricing Supplement; or

(3) if Compounding with Lockout is specified as the Compounding Method in the
relevant Pricing Supplement then (a) Compounding with Lockout is the
Overnight Rate Compounding Method, (b) Lockout is the number of Lockout
Period Business Days specified in the relevant Pricing Supplement and
(c¢) Lockout Period Business Days, if applicable, are the days specified in the
relevant Pricing Supplement;

if the specified Floating Rate Option is an Overnight Floating Rate Option, Averaging
is specified to be applicable in the relevant Pricing Supplement and:

(1) if Averaging with Lookback is specified as the Averaging Method in the relevant
Pricing Supplement then (a) Averaging with Lookback is the Overnight Rate
Averaging Method and (b) Lookback is the number of Applicable Business Days
specified in the relevant Pricing Supplement;

(2) if Averaging with Observation Period Shift is specified as the Averaging Method
in the relevant Pricing Supplement then (a) Averaging with Observation Period
Shift is the Overnight Rate Averaging Method, (b) Observation Period Shift is
the number of Observation Period Shift Business Days specified in the relevant
Pricing Supplement and (c) Observation Period Shift Additional Business Days,
if applicable, are the days specified in the relevant Pricing Supplement; or
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0y

(i)

(3) if Averaging with Lockout is specified as the Averaging Method in the relevant
Pricing Supplement then (a) Averaging with Lockout is the Overnight Rate
Averaging Method, (b) Lockout is the number of Lockout Period Business Days
specified in the relevant Pricing Supplement and (c) Lockout Period Business
Days, if applicable, are the days specified in the relevant Pricing Supplement;
and

(G) if the specified Floating Rate Option is an Index Floating Rate Option and Index
Provisions are specified to be applicable in the relevant Pricing Supplement, the
Compounded Index Method with Observation Period Shift shall be applicable and,
(a) Observation Period Shift is the number of Observation Period Shift Business Days
specified in the relevant Pricing Supplement and (b) Observation Period Shift
Additional Business Days, if applicable, are the days specified in the relevant Pricing
Supplement;

references in the ISDA Definitions to:

(A) “Confirmation” shall be references to the relevant Pricing Supplement;

(B) “Calculation Period” shall be references to the relevant Interest Period;

(C) “Termination Date” shall be references to the Maturity Date; and

(D) “Effective Date” shall be references to the Interest Commencement Date; and

(iii) if the Pricing Supplement specify “2021 ISDA Definitions” as being applicable:

(A) “Administrator/Benchmark Event” shall be disapplied; and

(B) if the Temporary Non-Publication Fallback in respect of any specified Floating Rate
Option is specified to be “Temporary Non-Publication Fallback — Alternative Rate”
in the Floating Rate Matrix of the 2021 ISDA Definitions the reference to
“Calculation Agent Alternative Rate Determination” in the definition of “Temporary
Non-Publication Fallback — Alternative Rate” shall be replaced by “Temporary
Non-Publication Fallback — Previous Day’s Rate”.

Index-Linked Interest: 1f the Index-Linked Interest Note Provisions are specified in the relevant
Pricing Supplement as being applicable, the Rate(s) of Interest applicable to the Notes for each
Interest Period will be determined in the manner specified in the relevant Pricing Supplement.

Interest — Floating Rate Notes referencing SOFR (Screen Rate Determination):

(1)

(i1)

This Condition 7(f) is applicable to the Notes only if the Floating Rate Note Provisions are
specified in the relevant Pricing Supplement as being applicable, Screen Rate
Determination is specified in the relevant Pricing Supplement as the manner in which the
Rate(s) of Interest is/are to be determined, and the “Reference Rate” is specified in the
relevant Pricing Supplement as being “Compounded SOFR” or “SOFR Compounded
Index”.

Where “Compounded SOFR” is specified as the Reference Rate in the Pricing Supplement,
the Rate of Interest for each Interest Period will, subject as provided below, be the
Benchmark plus or minus (as specified in the relevant Pricing Supplement) the Margin, all
as determined by the Calculation Agent on each Interest Determination Date.
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(iii) For the purposes of this Condition 7(f):

“Benchmark” means Compounded SOFR, which is a compounded average of daily SOFR, as
determined for each Interest Period in accordance with the specific formula and other provisions
set out in this Condition 7(f).

Daily SOFR rates will not be published in respect of any day that is not a U.S. Government
Securities Business Day, such as a Saturday, Sunday or holiday. For this reason, in determining
Compounded SOFR in accordance with the specific formula and other provisions set forth
herein, the daily SOFR rate for any U.S. Government Securities Business Day that immediately
precedes one or more days that are not U.S. Government Securities Business Days will be
multiplied by the number of calendar days from and including such U.S. Government Securities
Business Day to, but excluding, the following U.S. Government Securities Business Day.

If the Issuer determines that a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred in respect of Compounded SOFR (or the daily SOFR used in
the calculation hereof) prior to the relevant SOFR Determination Time, then the provisions
under Condition 7(f)(iv) below will apply.

“Compounded SOFR” with respect to any Interest Period, means the rate of return of a daily
compound interest investment computed in accordance with the following formula (and the
resulting percentage will be rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point, with 0.000005 per cent. being rounded upwards to 0.00001 per cent.):

“d” is the number of calendar days in:

(A) where “Lag” is specified as the Observation Method in the relevant Pricing Supplement,
the relevant Interest Period; or

(B) where “Observation Shift” is specified as the Observation Method in the relevant Pricing
Supplement, the relevant Observation Period;

“D” is the number specified in the relevant Pricing Supplement (or, if no such number is
specified, 360);

“d,” is the number of U.S. Government Securities Business Days in:

(A) where “Lag” is specified as the Observation Method in the relevant Pricing Supplement,
the relevant Interest Period; or

(B) where “Observation Shift” is specified as the Observation Method in the relevant Pricing
Supplement, the relevant Observation Period;

“i” is a series of whole numbers from one to d,, each representing the relevant U.S. Government

Securities Business Day in chronological order from, and including, the first U.S. Government

Securities Business Day in:

(A) where “Lag” is specified as the Observation Method in the relevant Pricing Supplement,
the relevant Interest Period; or
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(B) where “Observation Shift” is specified as the Observation Method in the relevant Pricing
Supplement, the relevant Observation Period, to and including the last U.S. Government
Securities Business Day in such period;

“Interest Determination Date” means, in respect of any Interest Period, the date falling “p”

U.S. Government Securities Business Days prior to the Interest Payment Date for such Interest

Period (or the date falling “p” U.S. Government Securities Business Days prior to such earlier
date, if any, on which the Notes are due and payable);

113 17342

n;” for any U.S. Government Securities Business Day “i” in the relevant Interest Period or
Observation Period (as applicable), is the number of calendar days from, and including, such

U.S. Government Securities Business Day “i” to, but excluding, the following U.S. Government
Securities Business Day (“i+1”);

“Observation Period” in respect of an Interest Period means the period from, and including, the
date falling “p” U.S. Government Securities Business Days preceding the first day in such
Interest Period (and the first Interest Period shall begin on and include the Interest
Commencement Date) to, but excluding, the date falling “p” U.S. Government Securities
Business Days preceding the Interest Payment Date for such Interest Period (or the date falling
“p” U.S. Government Securities Business Days prior to such earlier date, if any, on which the

Notes become due and payable);

“p” for any Interest Period or Observation Period (as applicable) means the number of U.S.
Government Securities Business Days specified as the “Lag Period” or the “Observation Shift
Period” (as applicable) in the relevant Pricing Supplement or if no such period is specified,
should not be less than five U.S. Government Securities Business Days;

“SOFR” with respect to any U.S. Government Securities Business Day, means:

(A) the Secured Overnight Financing Rate published for such U.S. Government Securities
Business Day as such rate appears on the SOFR Administrator’s Website at 3:00 p.m. (New
York time) on the immediately following U.S. Government Securities Business Day (the
“SOFR Determination Time”); or

(B) Subject to Condition 7(f)(iv) below, if the rate specified in paragraph (i) above does not so
appear, the Secured Overnight Financing Rate as published in respect of the first preceding
U.S. Government Securities Business Day for which the Secured Overnight Financing Rate
was published on the SOFR Administrator’s Website;

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor
administrator of the Secured Overnight Financing Rate);

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York,
Or any successor source;

“SOFR;” means the SOFR for:

(A) where “Lag” is specified as the Observation Method in the applicable Pricing Supplement,
the U.S. Government Securities Business Day falling “p” U.S. Government Securities

[T342

Business Days prior to the relevant U.S. Government Securities Business Day “i”; or

(B) where “Observation Shift” is specified as the Observation Method in the relevant Pricing

[T3EI

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

(iv) If the Issuer determines on or prior to the relevant Reference Time that a Benchmark
Transition Event and its related Benchmark Replacement Date have occurred with respect
to the then-current Benchmark, the Benchmark Replacement will replace the then-current
Benchmark for all purposes relating to the Notes in respect of all determinations on such
date and for all determinations on all subsequent dates. In connection with the
implementation of a Benchmark Replacement, the Issuer will have the right to make
Benchmark Replacement Conforming Changes from time to time, without any requirement
for the consent or approval of the Noteholders.

Any determination, decision or election that may be made by the Issuer pursuant to this
Condition 7(f)(iv), including any determination with respect to a tenor, rate or adjustment or of
the occurrence or non-occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action or any selection:

(A) will be conclusive and binding absent manifest error;

(B) will be made in the sole discretion of the Issuer; and

(C) notwithstanding anything to the contrary in the documentation relating to the Notes, shall
become effective without consent from the holders of the Notes or any other party.

For the purposes of this Condition 7(f)(iv):

“Benchmark” means, initially, Compounded SOFR, as such term is defined above; provided that
if the Issuer determines on or prior to the Reference Time that a Benchmark Transition Event and
its related Benchmark Replacement Date have occurred with respect to Compounded SOFR (or
the published daily SOFR used in the calculation thereof) or the then-current Benchmark, then
“Benchmark” shall mean the applicable Benchmark Replacement.

“Benchmark Replacement” means the first alternative set forth in the order below that can be
determined by the Issuer as of the Benchmark Replacement Date:

(A) the sum of: (x) the alternate rate of interest that has been selected or recommended by the
Relevant Governmental Body as the replacement for the then-current Benchmark and
(y) the Benchmark Replacement Adjustment;

(B) the sum of: (x) the ISDA Fallback Rate and (y) the Benchmark Replacement Adjustment;
or

(C) the sum of: (x) the alternate rate of interest that has been selected by the Issuer as the
replacement for the then-current Benchmark giving due consideration to any industry
accepted rate of interest as a replacement for the then-current Benchmark for U.S. dollar
denominated floating rate notes at such time and (y) the Benchmark Replacement
Adjustment;

103



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

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

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

(C) the spread adjustment (which may be a positive or negative value or zero) that has been
selected by the Issuer giving due consideration to any industry-accepted spread adjustment,
or method for calculating or determining such spread adjustment, for the replacement of the
then-current Benchmark with the applicable Unadjusted Benchmark Replacement for U.S.
dollar-denominated floating rate notes at such time;

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

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

(A) in the case of clause (A) or (B) of the definition of “Benchmark Transition Event”, the
later of (a) the date of the public statement or publication of information referenced therein
and (b) the date on which the administrator of the Benchmark permanently or indefinitely
ceases to provide the Benchmark (or such component); or

(B) in the case of clause (C) of the definition of “Benchmark Transition Event”, the date of
the public statement or publication of information referenced therein.

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

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

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

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

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or
negative value or zero) that would apply for derivatives transactions referencing the 2006 ISDA
Definitions to be determined upon the occurrence of an index cessation event with respect to the
Benchmark;

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions referencing
the 2006 ISDA Definitions to be effective upon the occurrence of an index cessation date with
respect to the Benchmark for the applicable tenor excluding the applicable ISDA Fallback
Adjustment;

“Reference Time” with respect to any determination of the Benchmark means (i) if the
Benchmark is Compounded SOFR, the SOFR Determination Time, and (ii) if the Benchmark is
not Compounded SOFR, the time determined by the Issuer after giving effect to the Benchmark
Replacement Conforming Changes;

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

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the
Benchmark Replacement Adjustment.

(v) Any Benchmark Replacement, Benchmark Replacement Adjustment and the specific terms
of any Benchmark Replacement Conforming Changes, determined under Condition 7(f)(iv)
above will be notified promptly by the Issuer to the Trustee, the Calculation Agent, the
Principal Paying Agent, the CMU Lodging and Paying Agent, and, in accordance with
Condition 22 (Notices), the Noteholders and the Couponholders. Such notice shall be
irrevocable and shall specify the effective date on which such changes take effect.

No later than notifying the Trustee of the same, the Issuer shall deliver to the Trustee an
Officers’ Certificate signed by two authorised signatories of the Issuer:

(A) confirming (x) that a Benchmark Transition Event has occurred, (y) the relevant
Benchmark Replacement and, (z) where applicable, any Benchmark Replacement
Adjustment and/or the specific terms of any relevant Benchmark Replacement
Conforming Changes, in each case as determined in accordance with the provisions
of this Condition 7(f); and

(B) certifying that the relevant Benchmark Replacement Conforming Changes are

necessary to ensure the proper operation (having regard to prevailing market practice,
if any) of such Benchmark Replacement and/or Benchmark Replacement Adjustment.
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(vi)

(vii)

Notwithstanding any other provision of this Condition 7(f), at the written request of the
Issuer but subject to receipt by the Trustee of an Officers’ Certificate pursuant to Condition
7(f), the Trustee, the Calculation Agent, the Principal Paying Agent, the CMU Lodging and
Paying Agent shall (at the expense of the Issuer), without any requirement for the consent
or approval of the Noteholders, be obliged to concur with the Issuer in effecting any
Benchmark Replacement, Benchmark Replacement Adjustment and the specific terms of
any Benchmark Replacement Conforming Changes (including, inter alia, by the execution
of a deed supplemental to or amending the Trust Deed or Agency Agreement), provided that
the Trustee, the Calculation Agent, the Principal Paying Agent, the CMU Lodging and
Paying Agent shall not be obliged to concur in respect of any Benchmark Replacement,
Benchmark Replacement Adjustment and the specific terms of any Benchmark
Replacement Conforming Changes if in their sole opinion doing so would (i) (in the case
of the Trustee) expose it to any liability against which it has not been indemnified and/or
secured and/or prefunded to its satisfaction, or (ii) impose more onerous obligations on
them or expose them to any additional duties, responsibilities or liabilities or reduce or
amend their rights and/or the protective provisions afforded to them in these Conditions or
in any other document to which they are a party in any way. For the avoidance of doubt,
no consent of the Noteholders of the relevant Series shall be required in connection with
effecting the Benchmark Replacement, Benchmark Replacement Adjustment and the
specific terms of any Benchmark Replacement Conforming Changes, including for the
execution of any documents or the taking of other steps by the Issuer or any of the parties
to the Agency Agreement (if required). In connection with any such variation in accordance
with this Condition 7(f), the Issuer shall comply with the rules of any stock exchange on
which the Notes are for the time being listed or admitted to trading.

If the Rate of Interest cannot be determined in accordance with the foregoing provisions
of this Condition 7(f), the Rate of Interest shall be (A) that determined as at the last
preceding Interest Determination Date (though substituting, where a different Margin is to
be applied to the relevant Interest Period from that which applied to the last preceding
Interest Period, the Margin relating to the relevant Interest Period, in place of the Margin
relating to that last preceding Interest Period) or (B) if there is no such preceding Interest
Determination Date, the initial Rate of Interest which would have been applicable to the
Notes for the first Interest Period had the Notes been in issue for a period equal in duration
to the scheduled first Interest Period but ending on (and excluding) the Interest
Commencement Date (but applying the Margin applicable to the first Interest Period).

SOFR Compounded Index (Screen Rate Determination):

Where “SOFR Compounded Index” is specified in the relevant Pricing Supplement as
being applicable, the Rate of Interest for each Interest Period will be the compounded daily
reference rate for the relevant Interest Period, calculated in accordance with the following
formula (and the resulting percentage will be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point, with 0.000005 per cent. being rounded upwards
to 0.00001 per cent.):

(SOFR Compounded Index End 1) X Numerator
SOFR Compounded Index Start

and plus or minus the Margin (if any), all as determined and calculated by the Calculation
Agent on each Interest Determination Date, where:

“d” is the number of calendar days from (and including) the day on which the relevant
SOFR Compounded Index Start is determined to (but excluding) the day on which the
relevant SOFR Compounded Index End is determined;
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(2)

(h)

“Index Days” means U.S. Government Securities Business Days;

“Interest Determination Date” is as specified in the applicable Pricing Supplement, but,
unless otherwise specified, means in respect of any Interest Period, the date falling the
Relevant Number of Index Days prior to the Interest Payment Date for such Interest Period
(or the date falling the Relevant Number of Index Days prior to the Interest Payment Date
prior to such earlier date, if any, on which the Notes are due and payable);

“Numerator” means 360;

“Relevant Number” is as specified in the applicable Pricing Supplement, but, unless
otherwise specified shall not be less than five;

“SOFR Compounded Index” means the Compounded SOFR rate as published at 15:00
(New York time) by Federal Reserve Bank of New York (or a successor administrator of
SOFR) on the website of the Federal Reserve Bank of New York, or any successor source;

“SOFR Compounded Index End” means the relevant SOFR Compounded Index value on
the day falling the Relevant Number of Index Days prior to the Interest Payment Date for
such Interest Period, or such other date on which the relevant payment of interest falls due
(but which by its definition or the operation of the relevant provisions is excluded from
such Interest Period); and

“SOFR Compounded Index Start” means the relevant SOFR Compounded Index value on
the day falling the Relevant Number of Index Days prior to the first day of the relevant
Interest Period.

If, with respect to any Interest Period, the relevant rate is not published for the SOFR
Compounded Index either on the relevant SOFR Compounded Index Start or SOFR
Compounded Index End date, then the Calculation Agent shall calculate the rate of interest
for that Interest Period as if SOFR Compounded Index was not specified in the applicable
Pricing Supplement and as if Compounded SOFR (as defined in this Condition 7(f) had
been specified instead in the relevant Pricing Supplement, and “Observation Shift” had
been specified as the Observation Method in the relevant Pricing Supplement, and where
the Observation Period for the purposes of that definition in this Condition 7(f) shall be
deemed to be the same as the Relevant Number specified in the relevant Pricing
Supplement. For the avoidance of doubt, if a Benchmark Transition Event and its related
Benchmark Replacement Date has occurred in respect of SOFR, the provisions of
Condition 7(f)(iv) shall apply.

Determination of Rate of Interest following acceleration: If (i) the Notes become due and
payable in accordance with Condition 14 (Events of Default) and (ii) the Rate of Interest for the
Interest Period during which the Notes become due and payable is to be determined by reference
to any of Condition 7(f) (Floating Rate Note and Index Linked Interest Note Provisions —
Interest — Floating Rate Notes referencing SOFR (Screen Rate Determination)), then the final
Interest Determination Date shall be the date on which the Notes become so due and payable,
and such Rate of Interest shall continue to apply to the Notes for so long as interest continues
to accrue thereon as provided in the Conditions.

Benchmark Replacement (Independent Adviser) (other than Floating Rate Notes which
reference SOFR or SOFR Compounded Index):

Other than in respect of Notes for which SOFR or SOFR Compounded Index is specified as the

Reference Rate in the relevant Pricing Supplement, notwithstanding the provisions of this
Condition 7, if the Issuer (in consultation with the Calculation Agent) determines that a
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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

following provisions shall apply:

(1)

(ii)

(iii)

(iv)

the Issuer shall use reasonable endeavours to appoint an Independent Adviser for the
determination (with the Issuer’s agreement) of a Successor Rate or, alternatively, if the
Independent Adviser and the Issuer agree that there is no Successor Rate, an alternative rate
(the “Alternative Benchmark Rate”) and, in either case, an alternative screen page or
source (the “Alternative Relevant Screen Page”) and the applicable Adjustment Spread, all
by no later than three (3) Business Days prior to the relevant Interest Determination Date
relating to the next succeeding Interest Period (the “Interest Determination Cut-off Date”)
for purposes of determining the Rate of Interest applicable to the Notes for all future
Interest Periods (subject to the subsequent operation of this Condition7(h)).

In the absence of bad faith or fraud, neither the Issuer nor any Independent Adviser shall
have any liability whatsoever to the Trustee or the Noteholders for any determination made
by it pursuant to this Condition 7(h);

the Alternative Benchmark Rate shall be such rate as the Independent Adviser and the
Issuer acting in good faith agree has replaced the Reference Rate in customary market
usage for the purposes of determining floating rates of interest in respect of eurobonds
denominated in the Specified Currency, or, if the Independent Adviser and the Issuer agree
that there is no such rate, such other rate as the Independent Adviser and the Issuer acting
in good faith agree is most comparable to the Reference Rate, and the Alternative Relevant
Screen Page shall be such page of an information service as displays the Alternative
Benchmark Rate;

if the Issuer is unable to appoint an Independent Adviser, or if the Independent Adviser and
the Issuer cannot agree upon, or cannot select a Successor Rate or an Alternative
Benchmark Rate and an Alternative Relevant Screen Page prior to the Interest
Determination Cut-off Date in accordance with sub-paragraph (i) and (ii) above, then the
Issuer (acting in good faith and in a commercially reasonable manner) may determine
which (if any) rate has replaced the Reference Rate in customary market usage for purposes
of determining floating rates of interest in respect of eurobonds denominated in the
Specified Currency, or, if it determines that there is no such rate, which (if any) rate is most
comparable to the Reference Rate, and the Alternative Benchmark Rate shall be the rate so
determined by the Issuer and the Alternative Relevant Screen Page shall be such page of
an information service as displays the Alternative Benchmark Rate; provided, however, that
if this sub-paragraph (iii) applies and the Issuer is unable or unwilling to determine an
Alternative Benchmark Rate and Alternative Relevant Screen Page prior to the Interest
Determination Date relating to the next succeeding Interest Period in accordance with this
sub- paragraph (iii), the Reference Rate applicable to such Interest Period shall be equal
to the Reference Rate for a term equivalent to the relevant Interest Period published on the
Relevant Screen Page as at the last preceding Interest Determination Date. For the
avoidance of doubt, this paragraph shall apply to the relevant next succeeding Interest
Period, and any subsequent Interest Periods are subject to the subsequent operation of, and
to adjustment as provided in, this Condition 7(h);

if a Successor Rate or an Alternative Benchmark Rate and an Alternative Relevant Screen
Page is determined in accordance with the preceding provisions, such Successor Rate or
Alternative Benchmark Rate and Alternative Relevant Screen Page (in each case as
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v)

(vi)

(vii)

adjusted by the applicable Adjustment Spread determined as provided in sub-paragraph (v)
below) shall subsequently be used in place of the Reference Rate to determine the Rate of
Interest (or the relevant component part(s) thereof) for all relevant future payments of
interest on the Notes (subject to the subsequent operation of this Condition 7(h));

if a Successor Rate or an Alternative Benchmark Rate and an Alternative Relevant Screen
Page is determined in accordance with the preceding provisions, the Issuer, following
consultation with the Independent Adviser (if appointed) and acting in good faith, shall
determine (A) the Adjustment Spread to be applied to the Successor Rate or Alternative
Benchmark Rate (as applicable) and (B) the quantum of, or a formula or methodology for
determining, such Adjustment Spread, and such Adjustment Spread shall be applied to the
Successor Rate or Alternative Benchmark Rate for each subsequent determination of the
Rate of Interest and Interest Amount(s) (or a component part thereof) by reference to such
Successor Rate or Alternative Benchmark Rate;

if a Successor Rate or an Alternative Benchmark Rate and (in either case) the applicable
Adjustment Spread is determined in accordance with the above provisions, the Independent
Adviser (with the Issuer’s agreement) or, failing which, the Issuer, may also specify
changes to the Day Count Fraction, Relevant Screen Page, Business Day Convention,
Business Day, Interest Determination Date and/or the definition of Reference Rate
applicable to the Notes, and the method for determining the fallback rate in relation to the
Notes, as are necessary to ensure the proper operation (having regard to prevailing market
practice, if any) of the Successor Rate, Alternative Benchmark Rate and (in either case) the
applicable Adjustment Spread (such amendments, the “Benchmark Amendments”), which
changes shall (subject to the subsequent operation of this Condition7(h)) apply to the Notes
for all future Interest Periods, without any requirement for the consent or approval of
Noteholders; and

the Issuer shall promptly following the determination of any Successor Rate or Alternative
Benchmark Rate and Alternative Relevant Screen Page and Adjustment Spread give notice
thereof and of any Benchmark Amendments pursuant to sub-paragraph (vi) above to the
Calculation Agent, the Trustee and the Noteholders in accordance with Condition 22
(Notices); and the Successor Rate or Alternative Benchmark Rate and (in either case) the
applicable Adjustment Spread and the Benchmark Amendments (if any) specified in such
notice will (in the absence of manifest error or bad faith in the determination thereof) be
binding on the Issuer, the Trustee, the Calculation Agent, the other Agents and the
Noteholders.

Each of the Trustee, the Calculation Agent and the other Agents shall be entitled to accept
without verification or investigation and to rely conclusively on such certificate (without
liability to any person) as sufficient evidence thereof. The Successor Rate or Alternative
Benchmark Rate and the Adjustment Spread and the Benchmark Amendments (if any)
specified in such certificate will (in the absence of manifest error or bad faith in the
determination of the Successor Rate or Alternative Benchmark Rate and the Adjustment
Spread and the Benchmark Amendments (if any) and without prejudice to the Bond
Trustee’s or the Calculation Agent’s or other Agents’ ability to rely on such certificate as
aforesaid) be binding on the Issuer, the Trustee, the Calculation Agent, the other Agents and
the Noteholders. The Trustee shall be protected and shall have no liability to any
Noteholder, the Issuer or any other person for so accepting and relying on any such
certificate and/or opinion.

109



(viii) As used in this Condition 7(h):

“Adjustment Spread” means either a spread (which may be positive, negative or zero) or
a formula or methodology for calculating a spread, which in each case is to be applied to
the relevant Successor Rate or the relevant Alternative Benchmark Rate (as applicable),
and is the spread, formula or methodology which:

(A)

(B)

in the case of a Successor Rate, is formally recommended or formally provided as an
option for parties to adopt, in relation to the replacement of the Reference Rate with
the Successor Rate by any Relevant Nominating Body; or

in the case of a Successor Rate for which no such recommendation has been made, or
option provided, or in the case of an Alternative Benchmark Rate, is the spread,
formula or methodology which the Issuer, following consultation with the
Independent Adviser (if appointed) and acting in good faith, determines to be
appropriate as a result of the replacement of the Reference Rate with the Successor
Rate or Alternative Benchmark Rate;

“Benchmark Event” means:

(A)

(B)

(©)

(D)

(E)

(F)

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

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

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

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

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

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:

(I) in the 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;
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)

(k)

(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);

“Independent Adviser” means an independent financial institution of international repute
or other independent financial adviser of recognised standing with relevant experience in
the international capital markets, in each case appointed by the Issuer at its own expense;

“Relevant Nominating Body” means, in respect of a benchmark or screen rate (as
applicable):

(A) the central bank for the currency to which the benchmark or screen rate (as
applicable) relates, or any central bank or other supervisory authority which is
responsible for supervising the administrator of the benchmark or screen rate (as
applicable); or

(B) any working group or committee sponsored by, chaired or co-chaired by or constituted
at the request of (a) the central bank for the currency to which the benchmark or
screen rate (as applicable) relates, (b) any central bank or other supervisory authority
which is responsible for supervising the administrator of the benchmark or screen rate
(as applicable), (c) a group of the aforementioned central banks or other supervisory
authorities or (d) the Financial Stability Board or any part thereof; and

“Successor Rate” means the reference rate (and related alternative screen page or source,
if available) that is a successor to or replacement of the Reference Rate which is formally
recommended by any Relevant Nominating Body.

Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of
Interest is specified in the relevant Pricing Supplement, then the Rate of Interest shall in no
event be greater than the maximum or be less than the minimum so specified.

Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after the
time at which the Rate of Interest is to be determined in relation to each Interest Period, calculate
the Interest Amount payable in respect of each Note for such Interest Period. The Interest
Amount will be calculated by applying the Rate of Interest for such Interest Period to the
Calculation Amount, multiplying the product by the relevant Day Count Fraction, rounding the
resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being rounded
upwards) and multiplying such rounded figure by a fraction equal to the Specified Denomination
of the relevant Note divided by the Calculation Amount. For this purpose a “sub-unit” means,
in the case of any currency other than euro, the lowest amount of such currency that is available
as legal tender in the country of such currency and, in the case of euro, means one cent.

Calculation of other amounts: If the relevant Pricing Supplement specifies that any other
amount is to be calculated by the Calculation Agent, the Calculation Agent will, as soon as
practicable after the time or times at which any such amount is to be determined, calculate the
relevant amount. The relevant amount will be calculated by the Calculation Agent in the manner
specified in the relevant Pricing Supplement.
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)

(m)

(a)

(b)

(a)

(b)

10.

(a)

Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount
determined by it, together with the relevant Interest Payment Date, and any other amount(s)
required to be determined by it together with any relevant payment date(s) to be notified to the
Trustee and Paying Agents and each competent authority, stock exchange and/or quotation
system (if any) by which the Notes have then been admitted to listing, trading and/or quotation
as soon as practicable after such determination but (in the case of each Rate of Interest, Interest
Amount and Interest Payment Date) in any event not later than the first day of the relevant
Interest Period. Notice thereof shall also promptly be given to the Noteholders. The Calculation
Agent will be entitled to recalculate any Interest Amount (on the basis of the foregoing
provisions) without notice in the event of an extension or shortening of the relevant Interest
Period, unless the Trustee otherwise requires. If the Calculation Amount is less than the
minimum Specified Denomination the Calculation Agent shall not be obliged to publish each
Interest Amount but instead may publish only the Calculation Amount and the Interest Amount
in respect of a Note having the minimum Specified Denomination.

Notifications etc.: All notifications, opinions, determinations, certificates, calculations,
quotations and decisions given, expressed, made or obtained for the purposes of this Condition
by the Calculation Agent will (in the absence of manifest error) be binding on the Issuer, the
Trustee, the Paying Agents, the Noteholders and the Couponholders and (subject as aforesaid)
no liability to any such Person 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.

Zero Coupon Note Provisions

Application: This Condition 8 is applicable to the Notes only if the Zero Coupon Note Provisions
are specified in the relevant Pricing Supplement as being applicable.

Late payment on Zero Coupon Notes: If the Redemption Amount payable in respect of any Zero
Coupon Note is improperly withheld or refused, the Redemption Amount shall thereafter be an
amount equal to the sum of:

(i) the Reference Price; and

(i1) the product of the Accrual Yield (compounded annually) being applied to the Reference
Price on the basis of the relevant Day Count Fraction from (and including) the Issue Date
to (but excluding) whichever is the earlier of (A) the day on which all sums due in respect
of such Note up to that day are received by or on behalf of the relevant Noteholder and (B)
the day which is seven days after the Principal Paying Agent or the Trustee has notified the
Noteholders of receipt of all sums due in respect of the Notes up to such seventh day
(except to the extent that there is any subsequent default in payment).

Dual Currency Note Provisions

Application: This Condition 9 is applicable to the Notes only if the Dual Currency Note
Provisions are specified in the relevant Pricing Supplement as being applicable.

Rate of Interest: 1f the rate or amount of interest falls to be determined by reference to an
exchange rate, the rate or amount of interest payable shall be determined in the manner specified
in the relevant Pricing Supplement.

Redemption and Purchase

Scheduled redemption: Unless previously redeemed, or purchased and cancelled, each Note will

be redeemed at its Final Redemption Amount on the Maturity Date, subject as provided in
Conditions 11 (Payments — Bearer Notes) and 12 (Payments — Registered Notes).
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(b)

Redemption for tax reasons: the Notes may be redeemed at the option of the Issuer in whole,
but not in part:

(i) at any time (if neither the Floating Rate Note Provisions or the Index-Linked Interest Note
Provisions are specified in the relevant Pricing Supplement as being applicable); or

(i1) on any Interest Payment Date (if the Floating Rate Note Provisions or the Index-Linked
Interest Note Provisions are specified in the relevant Pricing Supplement as being
applicable),

on giving not less than 30 nor more than 60 days’ notice to the Noteholders (which notice shall
be irrevocable), at their Early Redemption Amount (Tax), together with interest accrued (if any)
to the date fixed for redemption, if, before giving such notice, the Issuer (or a successor)
satisfies the Trustee that:

(A) the Issuer or a successor has or will become obliged to pay Additional Amounts as
provided or referred to in Condition 13 (Taxation) as a result of any change in, or
amendment to, the laws or regulations of the Cayman Islands, the PRC or other
jurisdiction of incorporation or tax residence or any political subdivision or any
authority thereof or therein having power to tax, or any change in the application or
official interpretation of, or the stating of an official position with respect to, such
laws or regulations (including a holding by a court of competent jurisdiction), which
change or amendment becomes effective on or after, and which interpretation or
position has not been announced before, the date of issuance of the Tranche of the
Notes being redeemed, or in the case that the taxing jurisdiction is other than the
Cayman Islands or the PRC on or after the date that the relevant jurisdiction’s taxes,
duties, assessments or governmental charges became subject to the provisions of
Condition 13 (Taxation) pursuant to condition 13(c); and

(B) such obligation cannot be avoided by the Issuer taking reasonable measures available
to it;

provided, however, that no such notice of redemption shall be given earlier than:

(1) where the Notes may be redeemed at any time, 90 days prior to the earliest date
on which the Issuer would be obliged to pay such Additional Amounts if a
payment in respect of the Notes were then due; or

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days
prior to the Interest Payment Date occurring immediately before the earliest date
on which the Issuer would be obliged to pay such Additional Amounts if a
payment in respect of the Notes were then due.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall
procure that there is delivered to the Trustee (A) an Officers’ Certificate stating that the Issuer
is entitled to effect such redemption and setting forth a statement of facts showing that the
conditions precedent to the right of the Issuer so to redeem have occurred, and (B) an Opinion
of Counsel to the effect that the Issuer has or will become obliged to pay such Additional
Amounts as a result of such change or amendment.

The Trustee shall be entitled without further enquiry to accept and rely upon such Officers’
Certificate and Opinion of Counsel as sufficient evidence of the satisfaction of the circumstances
set out above, in which event they shall be conclusive and binding on the holders of the Notes,
Receipts and Coupons.
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(c)

(d)

(e)

Redemption at the option of the Issuer: If the Call Option is specified in the relevant Pricing
Supplement as being applicable, the Notes may be redeemed at the option of the Issuer in whole
or, if so specified in the relevant Pricing Supplement, in part on any Optional Redemption Date
(Call) at the relevant Optional Redemption Amount (Call) on the Issuer’s giving not less than
10 nor more than 60 days’ notice to the Noteholders (which notice shall oblige the Issuer to
redeem the Notes or, as the case may be, the Notes specified in such notice, on the relevant
Optional Redemption Date (Call) at the Optional Redemption Amount (Call) plus accrued
interest (if any) to such date). Any redemption or a notice of any redemption at the option of the
Issuer may, at the Issuer’s discretion, be subject to one or more conditions precedent, including,
but not limited to, completion of an equity offering, a financing, or other corporate transaction.
In addition, if such redemption or notice is subject to satisfaction of one or more conditions
precedent, such notice shall state that, in the Issuer’s discretion, the redemption date may be
delayed until such time as any or all such conditions shall be satisfied (or waived by the Issuer
in its sole discretion), or such redemption may not occur and such notice may be rescinded in
the event that any or all such conditions shall not have been satisfied (or waived by the Issuer
in its sole discretion) by the redemption date, or by the redemption date so delayed.

Partial redemption: 1f the Notes are to be redeemed in part only on any date in accordance with
Condition 10(c) (Redemption at the option of the Issuer), in the case of Bearer Notes, the Notes
to be redeemed shall be selected by the drawing of lots in such place as the Trustee approves and
in such manner as the Trustee considers appropriate, subject to compliance with applicable law,
the rules of each competent authority, stock exchange and/or quotation system (if any) by which
the Notes have then been admitted to listing, trading and/or quotation and the notice to
Noteholders referred to in Condition 10(c) (Redemption at the option of the Issuer) shall specify
the serial numbers of the Notes so to be redeemed, and, in the case of Registered Notes, each
Note shall be redeemed in part in the proportion which the aggregate principal amount of the
outstanding Notes to be redeemed on the relevant Optional Redemption Date (Call) bears to the
aggregate principal amount of outstanding Notes on such date. If any Maximum Redemption
Amount or Minimum Redemption Amount is specified in the relevant Pricing Supplement, then
the Optional Redemption Amount (Call) shall in no event be greater than the maximum or be less
than the minimum so specified.

Redemption at the option of the Noteholders: If the Put Option is specified in the relevant
Pricing Supplement as being applicable, the Issuer shall, at the option of the Holder of any Note
redeem such Note on the Optional Redemption Date (Put) specified in the relevant Put Option
Notice at the relevant Optional Redemption Amount (Put) together with interest (if any) accrued
to such date. In order to exercise the option contained in this Condition 10(e), the Holder of a
Note must, not less than 30 nor more than 60 days before the relevant Optional Redemption Date
(Put), deposit with any Paying Agent such Note together with all unmatured Coupons relating
thereto and a duly completed Put Option Notice in the form obtainable from any Paying Agent.
The Paying Agent with which a Note is so deposited shall deliver a duly completed Put Option
Receipt to the depositing Noteholder. No Note, once deposited with a duly completed Put Option
Notice in accordance with this Condition 10(e), may be withdrawn; provided, however, that if,
prior to the relevant Optional Redemption Date (Put), any such Note becomes immediately due
and payable or, upon due presentation of any such Note on the relevant Optional Redemption
Date (Put), payment of the redemption moneys is improperly withheld or refused, the relevant
Paying Agent shall mail notification thereof to the depositing Noteholder at such address as may
have been given by such Noteholder in the relevant Put Option Notice and shall hold such Note
at its Specified Office for collection by the depositing Noteholder against surrender of the
relevant Put Option Receipt. For so long as any outstanding Note is held by a Paying Agent in
accordance with this Condition 10(e), the depositor of such Note and not such Paying Agent shall
be deemed to be the Holder of such Note for all purposes. For as long as Bearer Notes issued
under the TEFRA D Rules are represented by a temporary Global Note, a holder’s Put Option
will be available only to the extent that the certifications required under the TEFRA D Rules
with respect to non-U.S. beneficial ownership has been received by the Issuer or Agent.
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(f)

Redemption for Triggering Event: If a Triggering Event occurs, unless the Issuer has exercised
its right to redeem the Notes under Condition 10(b) (Redemption for tax reasons) or Condition
10(c) (Redemption at the option of the Issuer), it will be required to make an offer to repurchase
all or, at the Noteholder’s option, any part, of each Noteholder’s Notes pursuant to the offer
described below (the “Triggering Event Offer”) on the terms set forth in the Trust Deed and the
Notes. In the Triggering Event Offer, the Issuer will be required to offer payment in cash equal
to the Early Redemption Amount (Triggering Event) plus accrued and unpaid interest, if any, on
the Notes repurchased to, but not including, the date of purchase (the “Triggering Event
Payment”).

Within 30 days following any Triggering Event, the Issuer shall give notice to Noteholders, the
Trustee and the Principal Paying Agent in accordance with Condition 22 (Notices), which notice
shall describe the transaction or transactions that constitute the Triggering Event and set forth
an offer to repurchase the Notes on the date specified in the notice, which date will be no earlier
than 30 days and no later than 60 days from the date such notice is given (the “Triggering Event
Put Date”), pursuant to the procedures required by the Notes and described in such notice.

To exercise such right, the holder of the relevant Note must deposit at the Specified Office of
any Paying Agent a duly completed and signed notice of redemption, in the form for the time
being current, obtainable from the Specified Office of any Paying Agent (a “Triggering Event
Put Exercise Notice”), together with the Note Certificates evidencing the Notes to be redeemed.
A Triggering Event Put Exercise Notice, once delivered, shall be irrevocable.

On the Triggering Event Put Date, the Issuer shall be required, to the extent lawful, to:

(i) accept for payment all Notes or portions of Notes properly tendered pursuant to the
Triggering Event Offer;

(i1) deposit with the Principal Paying Agent an amount equal to the Triggering Event Payment
in respect of all Notes or portions of Notes properly tendered; and

(iii) deliver or cause to be delivered to the Trustee the Notes properly accepted together with
an Officers’ Certificate stating the aggregate principal amount of Notes or portions of
Notes being purchased by the Issuer.

In this Condition 10(f) (Redemption for Triggering Event):

“Triggering Event” means (i) any change in or amendment to the laws, regulations and rules of
the PRC or the interpretation or application thereof (“Change in Law”) that results in (A) the
Group (as in existence immediately subsequent to such Change in Law), as a whole, being
legally prohibited from operating substantially all of the business operations conducted by the
Group (as in existence immediately prior to such Change in Law) as of the last date of the period
described in the consolidated financial statements of the Issuer for the most recent fiscal quarter
and (B) the Issuer being unable to continue to derive substantially all of the economic benefits
from the business operations conducted by the Group (as in existence immediately prior to such
Change in Law) in the same manner as reflected in the consolidated financial statements of the
Issuer for the most recent fiscal quarter; and (ii) the Issuer has not furnished to the Trustee, prior
to the date that is twelve months after the date of the Change in Law, an Opinion of Counsel or
an opinion from an Independent Financial Advisor stating either (A) the Issuer is able to
continue to derive substantially all of the economic benefits from the business operations
conducted by the Group (as in existence immediately prior to such Change in Law), taken as a
whole, as reflected in the consolidated financial statements of the Issuer for the most recent
fiscal quarter (including after giving effect to any corporate restructuring or reorganisation plan
of the Issuer) or (B) such Change in Law would not materially adversely affect the Issuer’s
ability to make principal, premium (if any) and interest payments on the Notes when due; and
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(2)

(h)

(1)

11.

This

(a)

(b)

“Independent Financial Advisor” means an accounting, appraisal, investment banking firm or
consultant of nationally recognised standing that is acceptable to the Trustee;

Early redemption of Zero Coupon Notes: Unless otherwise specified in the relevant Pricing
Supplement, the Redemption Amount payable on redemption of a Zero Coupon Note at any time
before the Maturity Date shall be an amount equal to the sum of:

(i) the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference
Price from (and including) the Issue Date to (but excluding) the date fixed for redemption
or (as the case may be) the date upon which the Note becomes due and payable.

Where such calculation is to be made for a period which is not a whole number of years, the
calculation in respect of the period of less than a full year shall be made on the basis of such
Day Count Fraction as may be specified in the Pricing Supplement for the purposes of this
Condition 10(g) or, if none is so specified, a Day Count Fraction of 30E/360.

Purchase: The Issuer or any of its Controlled Entities may at any time purchase Notes in the
open market or otherwise and at any price, provided that all unmatured Coupons are purchased
therewith.

Cancellation: All Notes so redeemed or purchased by the Issuer or any of its Controlled Entities
and any unmatured Coupons attached to or surrendered with them shall be cancelled and may not
be reissued or resold.

Payments — Bearer Notes

Condition 11 is only applicable to Bearer Notes.

Principal: Payments of principal and premium shall be made only against presentation and
(provided that payment is made in full) surrender of Bearer Notes at the Specified Office of any
Paying Agent outside the United States (i) in the case of a currency other than Renminbi, by
cheque drawn in the currency in which the payment is due on, or by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may
be credited or transferred) and maintained by the payee with, a bank in the Principal Financial
Centre of that currency, and (ii) in the case of Renminbi, by transfer to an account denominated
in that currency and maintained by the payee with a bank in the Principal Financial Centre of
that currency.

Interest: Payments of interest shall, subject to paragraph (h) below, be made only against
presentation and (provided that payment is made in full) surrender of the appropriate Coupons
at the Specified Office of any Paying Agent outside the United States in the manner described
in paragraph (a) above.

Payments of principal, premium and interest in respect of Bearer Notes held in the CMU Service
will be made to the CMU Service for their distribution, on the order of the holder of the Bearer
Notes, to the person(s) for whose account(s) interests in the relevant Bearer Note are credited
as being held with the CMU Service in accordance with the CMU Rules (as defined in the Agency
Agreement) at the relevant time and payment made in accordance thereof shall discharge the
obligations of the Issuer in respect of that payment.
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(c)

(d)

(e)

Payments in New York City: Payments of principal, interest or premium may be made at the
Specified Office of a Paying Agent in New York City if (i) the Issuer has appointed Paying
Agents outside the United States with the reasonable expectation that such Paying Agents will
be able to make payment of the full amount of the principal, premium and interest on the Notes
in U.S. dollars when due, (ii) payment of the full amount of such principal, premium and interest
at the offices of all such Paying Agents is illegal or effectively precluded by exchange controls
or other similar restrictions and (iii) payment is permitted by applicable United States law.

Payments subject to fiscal laws: All payments in respect of the Bearer Notes are subject in all
cases to (i) any applicable fiscal or other laws and regulations in the place of payment, but
(except as described in (ii) below) subject to the provisions of Condition 13 (Taxation), and (ii)
any withholding or deduction required pursuant to an agreement described in Section 1471(b) of
the US Internal Revenue Code of 1986, as amended (the “Code”) or otherwise imposed pursuant
to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, any
official interpretations thereof, any intergovernmental agreement with respect thereto, or any
law implementing an intergovernmental approach thereto. No commissions or expenses shall be
charged to the Noteholders or Couponholders in respect of such payments.

Deductions for unmatured Coupons: 1If the relevant Pricing Supplement specifies that the Fixed
Rate Note Provisions are applicable and a Bearer Note is presented without all unmatured
Coupons relating thereto:

(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of
principal due for payment, a sum equal to the aggregate amount of the missing Coupons
will be deducted from the amount of principal due for payment; provided, however, that if
the gross amount available for payment is less than the amount of principal due for
payment, the sum deducted will be that proportion of the aggregate amount of such missing
Coupons which the gross amount actually available for payment bears to the amount of
principal due for payment;

(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal due
for payment:

(A) so many of such missing Coupons shall become void (in inverse order of maturity) as
will result in the aggregate amount of the remainder of such missing Coupons (the
“Relevant Coupons”) being equal to the amount of principal due for payment;
provided, however, that where this sub-paragraph would otherwise require a fraction
of a missing Coupon to become void, such missing Coupon shall become void in its
entirety; and

(B) asum equal to the aggregate amount of the Relevant Coupons (or, if less, the amount
of principal due for payment) will be deducted from the amount of principal due for
payment; provided, however, that, if the gross amount available for payment is less
than the amount of principal due for payment, the sum deducted will be that
proportion of the aggregate amount of the Relevant Coupons (or, as the case may be,
the amount of principal due for payment) which the gross amount actually available
for payment bears to the amount of principal due for payment.

Each sum of principal so deducted shall be paid in the manner provided in paragraph (a)

above against presentation and (provided that payment is made in full) surrender of the
relevant missing Coupons.
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(f)

(g)

(h)

(1)

@

12.
This

(a)

(b)

Unmatured Coupons void: 1f the relevant Pricing Supplement specifies that this Condition 11(f)
is applicable or that the Floating Rate Note Provisions or the Index-Linked Interest Note
Provisions are applicable, on the due date for final redemption of any Note or early redemption
in whole of such Note pursuant to Condition 10(b) (Redemption and Purchase — Redemption for
tax reasons), Condition 10(c) (Redemption and Purchase — Redemption at the option of the
Issuer), Condition 10(e) (Redemption and Purchase — Redemption at the option of the
Noteholders), Condition 10(f) (Redemption and Purchase — Redemption for Triggering Event)
or Condition 14 (Events of Default), all unmatured Coupons relating thereto (whether or not still
attached) shall become void and no payment will be made in respect thereof.

Payments on business days: If the due date for payment of any amount in respect of any Bearer
Note or Coupon is not a Payment Business Day in the place of presentation, the Holder shall not
be entitled to payment in such place of the amount due until the next succeeding Payment
Business Day in such place and shall not be entitled to any further interest or other payment in
respect of any such delay.

Payments other than in respect of matured Coupons: Payments of interest other than in respect
of matured Coupons shall be made only against presentation of the relevant Bearer Notes at the
Specified Office of any Paying Agent outside the United States (or in New York City if permitted
by paragraph (c) above).

Partial payments: If a Paying Agent makes a partial payment in respect of any Bearer Note or
Coupon presented to it for payment, such Paying Agent will endorse thereon a statement
indicating the amount and date of such payment.

Exchange of Talons: On or after the maturity date of the final Coupon which is (or was at the
time of issue) part of a Coupon Sheet relating to the Bearer Notes, the Talon forming part of such
Coupon Sheet may be exchanged at the Specified Office of the Principal Paying Agent for a
further Coupon Sheet (including, if appropriate, a further Talon but excluding any Coupons in
respect of which claims have already become void pursuant to Condition 16 (Prescription). Upon
the due date for redemption of any Bearer Note, any unexchanged Talon relating to such Note
shall become void and no Coupon will be delivered in respect of such Talon.

Payments — Registered Notes
Condition 12 is only applicable to Registered Notes.

Principal: Payments of principal and premium shall be made (i) in the case of a currency other
than Renminbi, by cheque drawn in the currency in which the payment is due drawn on, or, upon
application by a Holder of a Registered Note to the Specified Office of the Principal Paying
Agent not later than the fifteenth day before the due date for any such payment, by transfer to
an account denominated in that currency (or, if that currency is euro, any other account to which
euro may be credited or transferred) and maintained by the payee with, a bank in the Principal
Financial Centre of that currency (in the case of a sterling cheque, a town clearing branch of a
bank in the City of London), and (ii) in the case of Renminbi, by transfer to an account
denominated in that currency and maintained by the payee with a bank in Hong Kong, and (in
the case of redemption) upon surrender (or, in the case of part payment only, endorsement) of
the relevant Note Certificates at the Specified Office of any Paying Agent.

Interest: Payments of interest shall be made (i) in the case of a currency other than Renminbi,
by cheque drawn in the currency in which the payment is due drawn on, or, upon application by
a Holder of a Registered Note to the Specified Office of the Principal Paying Agent not later than
the fifteenth day before the due date for any such payment, by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may
be credited or transferred) and maintained by the payee with, a bank in the Principal Financial
Centre of that currency (in the case of a sterling cheque, a town clearing branch of a bank in the
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(c)

(d)

(e)

(f)

13.

(a)

City of London), and (ii) in the case of Renminbi, by transfer to an account denominated in that
currency and maintained by the payee with a bank in Hong Kong, and (in the case of interest
payable on redemption) upon surrender (or, in the case of part payment only, endorsement) of
the relevant Note Certificates at the Specified Office of any Paying Agent.

Payments of principal, premium and interest in respect of Registered Notes held in the CMU
Service will be made to the CMU Service for their distribution, on the order of the holder of the
Registered Notes, to the person(s) for whose account(s) interests in the relevant Registered Note
are credited as being held with the CMU Service in accordance with the CMU Rules (as defined
in the Agency Agreement) at the relevant time and payment made in accordance thereof shall
discharge the obligations of the Issuer in respect of that payment.

Payments subject to fiscal laws: All payments in respect of the Registered Notes are subject in
all cases to (i) any applicable fiscal or other laws and regulations in the place of payment, but
(except as described in (ii) below) subject to the provisions of Condition 13 (Zaxation), and
(i) any withholding or deduction required pursuant to an agreement described in Section
1471(b) of the Code or otherwise imposed pursuant to Sections 1471 through 1474 of the Code,
any regulations or agreements thereunder, any official interpretations thereof, any
intergovernmental agreement with respect thereto or any law implementing an intergovernmental
approach thereto. No commissions or expenses shall be charged to the Noteholders in respect of
such payments.

Payments on business days: Where payment is to be made by transfer to an account, payment
instructions (for value the due date, or, if the due date is not Payment Business Day, for value
the next succeeding Payment Business Day) will be initiated and, where payment is to be made
by cheque, the cheque will be mailed (i) (in the case of payments of principal, premium and
interest payable on redemption) on the later of the due date for payment and the day on which
the relevant Note Certificate is surrendered (or, in the case of part payment only, endorsed) at
the Specified Office of a Paying Agent and (ii) (in the case of payments of interest payable other
than on redemption) on the due date for payment. A Holder of a Registered Note shall not be
entitled to any interest or other payment in respect of any delay in payment resulting from
(A) the due date for a payment not being a Payment Business Day or (B) a cheque mailed in
accordance with this Condition 12 arriving after the due date for payment or being lost in the
mail.

Partial payments: If a Paying Agent makes a partial payment in respect of any Registered Note,
the Issuer shall procure that the amount and date of such payment are noted on the Register and,
in the case of partial payment upon presentation of a Note Certificate, that a statement indicating
the amount and the date of such payment is endorsed on the relevant Note Certificate.

Record date: Each payment in respect of a Registered Note will be made to the person shown
as the Holder in the Register at the opening of business in the place of the relevant Registrar’s
Specified Office on the fifth (in the case of Renminbi) and fifteenth (in the case of a currency
other than Renminbi) day before the due date for such payment (the “Record Date”). Where
payment in respect of a Registered Note is to be made by cheque, the cheque will be mailed to
the address shown as the address of the Holder in the Register at the opening of business on the
relevant Record Date.

Taxation

All payments of principal, premium and interest in respect of the Notes and the Coupons by or
on behalf of the 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 the Cayman
Islands, the PRC 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
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(b)

(c)

14.

governmental charges is required by law. In that event, the Issuer shall pay such additional
amounts (“Additional Amounts™) as will result in receipt by the Holders and the Couponholders
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 Amounts shall
be payable in respect of any Note or Coupon:

(i) held by or on behalf of a Holder which is liable to such taxes, duties, assessments or
governmental charges in respect of such Note or Coupon by reason of it or a beneficial
owner having or having had some connection with the jurisdiction by which such taxes,
duties, assessments or charges have been imposed, levied, collected, withheld or assessed
other than the mere holding of the Note or Coupon; or

(i1) held by or on behalf of a Holder who would have been able to avoid such withholding or
deduction by presenting the relevant Note or Coupon (where presentation is required) to
another Paying Agent; or

(iii) where the relevant Note or Coupon or Note Certificate is presented (where presentation is
required) or surrendered for payment more than 30 days after the Relevant Date except to
the extent that the Holder of such Note or Coupon would have been entitled to such
Additional Amounts on presenting or surrendering such Note or Coupon or Note Certificate
for payment on the last day of such period of 30 days; or

(iv) where the tax, duty, assessment or governmental charge would not have been imposed but
for the failure by the Holder of such Note or Coupon or the beneficial owner thereof to
comply with any request of the Issuer, addressed to the Holder, to provide certification or
information concerning the nationality, residence or identity of the Holder or beneficial
owner of the Note, to the extent such certification or information is required under the laws
of the relevant taxing jurisdiction in order to reduce or eliminate the deduction or
withholding.

Nor will any Additional Amounts be paid with respect to any tax, duty, assessment or
governmental charge (i) required to be withheld or deducted by sections 1471 through 1474 of
the Code (“FATCA”), any current or future U.S. Treasury regulations or rulings promulgated
thereunder, any intergovernmental agreement between the United States and any other
jurisdiction pursuant to the implementation of FATCA, any law, regulation or other official
guidance enacted or issued in any jurisdiction implementing FATCA or any intergovernmental
agreement with respect thereto, or any other agreement pursuant to the implementation of
FATCA, (ii) imposed other than by way of withholding or (iii) imposed on a payment to a Holder
that is a fiduciary, partnership or person other than the beneficial owner to the extent that under
the tax laws of the relevant taxing jurisdiction the payment would be required to be included in
the income of a settlor or beneficiary with respect to such fiduciary, a partner of such partnership
or the beneficial owner and such settlor, beneficiary, partner or beneficial owner would not have
been entitled to receive Additional Amounts had it been the Holder of the Note or Coupon.

If the Issuer or a successor is organised or becomes at any time tax resident in any jurisdiction
other than the Cayman Islands and the PRC, references in these Conditions to the Cayman
Islands and the PRC shall be construed as references to the Cayman Islands and the PRC and/or
such other jurisdiction.

Events of Default

Each of the following events constitute an event of default (each, an “Event of Default”) with respect
to any Note:

(a)

Non-Payment of principal: the Issuer fails to pay the principal or premium (if any) of any of
the Notes when due; or
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(b)

(c)

(d)

(e)

()

(2)

(h)

Non-Payment of interest: the Issuer fails to pay the interest of any of the Notes when due and
such failure continues for a period of 30 days; or

Breach of Consolidation, Merger and Sale of Assets Covenant: the Issuer defaults in the
performance of, or breaches, its obligations under Condition 5(b) (Consolidation, Merger and
Sale of Assets); or

Breach of other obligations: the Issuer defaults in the performance or observance of any of its
other obligations under or in respect of the Notes (other than a default specified in clauses (a),(b)
or (c) above), the Agency Agreement or Trust Deed and such default remains unremedied for 90
days after written notice by the Trustee has been delivered to the Issuer; or

Unsatisfied judgment: one or more judgment(s) or order(s) for the payment of any amount is
rendered against the Issuer and continue(s) unsatisfied and unstayed for a period of 90 days after
the date(s) thereof or, if later, the date therein specified for payment, and such judgment(s) or
order(s) exceed the greater of (y) US$100 million (or its equivalent in any other currency or
currencies) and (z) 2.5 per cent. of the Issuer’s Total Equity; or

Insolvency, etc.: the entry by a court having jurisdiction in the premises of (i) a decree or order
for relief in respect of the Issuer or any of its Material Controlled Entities in an involuntary case
or proceeding under any applicable bankruptcy, insolvency or other similar law or (ii) a decree
or order adjudging the Issuer or any of its Material Controlled Entities bankrupt or insolvent, or
approving as final and non-appealable a petition seeking reorganisation, arrangement,
adjustment, or composition of or in respect of the Issuer or any of its Material Controlled
Entities under any applicable bankruptcy, insolvency or other similar law, or appointing a
custodian, receiver, liquidator, assignee, trustee, sequestrator, or other similar official of the
Issuer or any of its Material Controlled Entities or of any substantial part of their respective
property, or ordering the winding up or liquidation of their respective affairs (or any similar
relief granted under any foreign laws), and the continuance of any such decree or order for relief
or any such other decree or order unstayed and in effect for a period of 90 consecutive calendar
days; or

Voluntary Arrangements: the commencement by the Issuer or any of its Material Controlled
Entities of a voluntary case or proceeding under any applicable state or foreign bankruptcy,
insolvency or other similar law or of any other case or proceeding to be adjudicated bankrupt
or insolvent, or the consent by it to the entry of a decree or order for relief in respect of the Issuer
or any of its Material Controlled Entities in an involuntary case or proceeding under any
applicable bankruptcy, insolvency or other similar law or to the commencement of any
bankruptcy or insolvency case or proceeding against it, or the filing by it of a petition or answer
or consent seeking reorganisation or relief with respect to the Issuer or any of its Material
Controlled Entities under any applicable bankruptcy, insolvency or other similar law, or the
consent by it to the filing of such petition or to the appointment of or taking possession by a
custodian, receiver, liquidator, assignee, trustee, sequestrator, or other similar official of the
Issuer or any of its Material Controlled Entities or of any substantial part of their respective
property pursuant to any such law, or the making by the Issuer or any of its Material Controlled
Entities of a general assignment for the benefit of creditors in respect of any indebtedness as a
result of an inability to pay such indebtedness as they become due, or the admission by the Issuer
or any of its Material Controlled Entities in writing of its inability to pay its debts generally as
they become due, or the taking of corporate action by the Issuer or any of its Material Controlled
Entities that resolves to commence any such action; or

Analogous event: any event occurs which under the laws of the Cayman Islands or the PRC has
an analogous effect to any of the events referred to in paragraphs (e) (Unsatisfied judgment) to
(g) (Voluntary Arrangements) above; or

121



(i) Unlawfulness: the Notes, the Trust Deed or the Agency Agreement is or becomes or is claimed
to be unenforceable, invalid, ceases to be in full force and effect by the Issuer, or is deemed to
contravene, breach or violate the laws of any relevant jurisdiction.

If an Event of Default (other than an Event of Default described in clauses (f) and (g) above) shall
occur and be continuing, either the Trustee at its discretion may or, if so requested in writing by
Noteholders holding not less than 25 per cent. in aggregate principal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution, shall give notice to the Issuer that the
Notes are immediately due and payable at their Early Termination Amount (together with accrued
interest and any Additional Amount payable in respect thereof) without further action or formality.

If an Event of Default in clauses (f) or (g) above shall occur, the Notes shall automatically, and
without any declaration or other action by the Trustee or any Noteholder, become immediately due and
payable at their Early Termination Amount (together with accrued interest and any Additional Amount
payable in respect thereof).

15. Defeasance

(a) The Trust Deed will provide that the Issuer will be deemed to have paid and will be discharged
from any and all obligations in respect of the Notes on the 183rd day after the deposit referred
to below, and the provisions of the Trust Deed will no longer be in effect with respect to the
Notes (except for, among other matters, certain obligations to register the transfer or exchange
of the relevant Notes, to replace stolen, lost or mutilated Notes, to maintain paying agencies, to
pay Additional Amounts and to hold monies for payment in trust) if, among other things:

(i) the Issuer (A) has deposited with the Trustee (or its agent), in trust, cash in Specified
Currency in an amount sufficient to pay the principal of, premium, if any, accrued interest
and any other amount on the Notes on the relevant Maturity Date for such payments in
accordance with the terms of the Trust Deed and the Notes and (B) delivers to the Trustee
an Opinion of Counsel or a certificate of an internationally-recognised firm of independent
accountants to the effect that the amount deposited by the Issuer is sufficient to provide
payment for the principal of, premium, if any, and accrued interest on, the Notes on the
relevant Maturity Date for such payment in accordance with the terms of the Trust Deed
and the Conditions;

(i1) In the case of Notes that were issued as Restricted Notes (as defined in the Trust Deed),
the Issuer has delivered to the Trustee either (A) an Opinion of Counsel with respect to U.S.
federal income tax matters to the effect that, based on a change in applicable U.S. federal
income tax law occurring after the date hereof, beneficial owners will not recognise
income, gain or loss for U.S. federal income tax purposes as a result of the Issuer’s exercise
of its option under this Condition 15 and will be subject to U.S. federal income tax on the
same amount and in the same manner and at the same time as would have been the case if
such deposit, defeasance and discharge had not occurred or (B) a ruling directed to the
Issuer or the Trustee received from the U.S. Internal Revenue Service to the same effect as
the aforementioned Opinion of Counsel;

(iii) the Issuer has delivered to the Trustee (A) an Opinion of Counsel to the effect that the
creation of the defeasance trust does not violate the U.S. Investment Company Act of 1940,
as amended, and after the passage of 183 days following the deposit, the trust fund will not
be subject to the effect of Section 547 of the United States Bankruptcy Code or Section 15
of the New York Debtor and Creditor Law and (B) an Opinion of Counsel acceptable to the
Trustee to the effect that after the passage of 183 days following the deposit, the trust fund
will not be subject to the effect of Articles 31 and 32 of the PRC Enterprise Bankruptcy
Law; and
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(iv) immediately after giving effect to such deposit on a pro forma basis, no Event of Default,
or event that after the giving of notice or lapse of time or both would become an Event of
Default, shall have occurred and be continuing on the date of such deposit or during the
period ending on the 183rd day after the date of such deposit, and such defeasance shall
not result in a breach or violation of, or constitute a default under, any other agreement or
instrument to which the Issuer or any of its Controlled Entities is a party or by which the
Issuer or any of its Controlled Entities is bound.

(b) The Trust Deed will further provide that:

(i) the provisions of the Trust Deed applicable to the Notes will no longer be in effect with
respect to:

(A) Condition 5(a) (Negative Pledge); and
(B) Condition 10(f) (Redemption for Triggering Event); and

(i1) any of the Events of Default provided in Condition 14(d) (Breach of other obligation), with
respect to Condition 5(a) or Condition 10(f) and Events of Default provided in Condition
14(e) (Unsatisfied judgment) shall be deemed not to be Events of Default,

upon, among other things, (X) the deposit with the Trustee, in trust, of cash in Specified
Currency in an amount sufficient to pay the principal of, premium, if any, and accrued interest
on the Notes on the relevant Maturity Date of such payments in accordance with the terms of the
Trust Deed and the Notes, (Y) the satisfaction of the provisions described in Condition 15(a)(iii)
and (Z) in the case of Notes that were issued as Restricted Notes, the delivery by the Issuer to
the Trustee of an Opinion of Counsel with respect to U.S. federal income tax matters to the effect
that beneficial owners will not recognise income, gain or loss for U.S. federal income tax
purposes as a result of such deposit and defeasance of certain covenants and Events of Default
and will be subject to U.S. federal income tax on the same amounts and in the same manner and
at the same times as would have been the case if such deposit and defeasance had not occurred.

(¢) In the event the Issuer exercises its option to omit compliance with certain covenants and
provisions of the Trust Deed with respect to the Notes as described in the immediately preceding
paragraph and the Notes are declared due and payable because of the occurrence of an Event of
Default, the Issuer will remain liable for any amounts due on the Notes at the time of the
acceleration resulting from such Event of Default.

16. Prescription

Claims for principal in respect of Bearer Notes shall become void unless the relevant Bearer Notes
are presented for payment within ten years of the appropriate Relevant Date. Claims for interest in
respect of Bearer Notes shall become void unless the relevant Coupons are presented for payment
within five years of the appropriate Relevant Date. Claims for principal and interest on redemption
in respect of Registered Notes shall become void unless the relevant Note Certificates are surrendered
for payment within ten years of the appropriate Relevant Date.

17. Replacement of Notes and Coupons

If any Note, Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the Specified Office of the Principal Paying Agent, in the case of Bearer Notes, or the
relevant Registrar, in the case of Registered Notes (and, if the Notes are then admitted to listing,
trading and/or quotation by any competent authority, stock exchange and/or quotation system which
requires the appointment of a Paying Agent or Transfer Agent in any particular place, the Paying
Agent or Transfer Agent having its Specified Office in the place required by such competent authority,
stock exchange and/or quotation system), subject to all applicable laws and competent authority, stock
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exchange and/or quotation system requirements, upon payment by the claimant of the expenses
incurred in connection with such replacement and on such terms as to evidence, security, indemnity
and otherwise as the Issuer may reasonably require. Mutilated or defaced Notes, Note Certificates or
Coupons must be surrendered before replacements will be issued.

18. Trustee and Agents

Under the Trust Deed, the Trustee is entitled to be indemnified and/or pre-funded and/or provided with
security to its satisfaction, as well as relieved from responsibility in certain circumstances and to be
paid its fees, costs and expenses in priority to the claims of the Noteholders. In addition, the Trustee
is entitled to enter into business transactions with the Issuer and any entity relating to the Issuer
without accounting for any profit.

In the exercise of its powers and discretions under these Conditions and the Trust Deed, the Trustee
will have regard to the interests of the Noteholders as a class and will not be responsible for any
consequence for individual Holders of Notes as a result of such Holders being connected in any way
with a particular territory or taxing jurisdiction.

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Agents
act solely as agents of the Issuer and do not assume any obligations towards or relationship of agency
or trust for or with any of the Noteholders or Couponholders.

The initial Agents and their initial Specified Offices are listed below. The initial Calculation Agent
(if any) is specified in the relevant Pricing Supplement. The Issuer reserves the right (with the prior
approval of the Trustee) at any time to vary or terminate the appointment of any Agent and to appoint
a successor principal paying agent or registrar or Calculation Agent and additional or successor
paying agents; provided, however, that:

(i) the Issuer shall at all times maintain a principal paying agent and a registrar; and

(ii) if a Calculation Agent is specified in the relevant Pricing Supplement, the Issuer shall at all
times maintain a Calculation Agent; and

(iii) the Issuer shall at all times maintain a CMU Lodging and Paying Agent in relation to Notes
accepted for clearance through the CMU Service; and

(iv) if and for so long as the Notes are admitted to listing, trading and/or quotation by any competent
authority, stock exchange and/or quotation system which requires the appointment of a Paying
Agent and/or a Transfer Agent in any particular place, the Issuer shall maintain a Paying Agent
and/or a Transfer Agent having its Specified Office in the place required by such competent
authority, stock exchange and/or quotation system.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given
to the Noteholders.

19. Meetings of Noteholders; Modification and Waiver

(a) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of
Noteholders to consider matters relating to the Notes, including the modification of any
provision of these Conditions or any modifications to the Trust Deed. Any such modification
may be made if sanctioned by an Extraordinary Resolution. Such a meeting may be convened by
the Issuer or by the Trustee and shall be convened by the Trustee upon the request in writing of
Noteholders holding not less than five per cent. of the aggregate principal amount of the
outstanding Notes. The quorum at any meeting convened to vote on an Extraordinary Resolution
will be two or more Persons holding or representing not less than 50 per cent. of the aggregate
principal amount of the outstanding Notes or, at any adjourned meeting, two or more Persons
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(b)

(c)

being or representing Noteholders whatever the principal amount of the Notes held or
represented; provided, however, that Reserved Matters may only be sanctioned by an
Extraordinary Resolution passed at a meeting of Noteholders at which two or more Persons
holding or representing more than 50 per cent. or, at any adjourned meeting, one quarter of the
aggregate principal amount of the outstanding Notes form a quorum. Any Extraordinary
Resolution duly passed at any such meeting shall be binding on all the Noteholders and
Couponholders, whether present or not.

In addition, a resolution in writing signed by or on behalf of Noteholders of not less than 90 per
cent. of the aggregate principal amount outstanding will take effect as if it were an Extraordinary
Resolution. Such a resolution in writing may be contained in one document or several documents
in the same form, each signed by or on behalf of one or more Noteholders.

Modification and waiver: The Trustee may, but shall not be obliged to, without the consent of
the Noteholders, agree to any modification of these Conditions or the Trust Deed (other than in
respect of a Reserved Matter) which is, in the opinion of the Trustee, proper to make if, in the
opinion of the Trustee, such modification will not be materially prejudicial to the interests of
Noteholders and to any modification of the Notes or the Trust Deed which is of a formal, minor
or technical nature or is to correct a manifest error.

In addition, the Trustee may, but shall not be obliged to, without the consent of the Noteholders,
authorise or waive any proposed breach or breach of the Notes or the Trust Deed (other than a
proposed breach or breach relating to the subject of a Reserved Matter) if, in the opinion of the
Trustee, the interests of the Noteholders will not be materially prejudiced thereby.

Any such authorisation, waiver of modification shall be binding on the Noteholders and unless
the Trustee agrees otherwise, any such authorisation, waiver or modification shall be notified to
the Noteholders as soon as practicable thereafter.

In addition, pursuant to Condition 7(f) (Floating Rate Note and Index-Linked Interest Note
Provisions — Interest — Floating Rate Notes referencing SOFR (Screen Rate Determination))
and Condition 7(h) (Floating Rate Note Provisions — Benchmark Replacement (Independent
Adviser) (other than Floating Rate Notes which reference SOFR or SOFR Compounded Index)),
certain changes may be made to the interest calculation provisions of the Floating Rate Notes
in the circumstances and as otherwise set out in such Condition, without the requirement for
consent of the Noteholders or the Couponholders.

Directions from Noteholders: Notwithstanding anything to the contrary in these Conditions, the
Trust Deed or the Agency Agreement, whenever the Trustee is required or entitled by the terms
of these Conditions, the Trust Deed or the Agency Agreement to exercise any discretion or
power, take any action, make any decision or give any direction or certification, the Trustee is
entitled, prior to exercising any such discretion or power, taking any such action, making any
such decision, or giving any such direction or certification, to seek directions from the
Noteholders by way of an Extraordinary Resolution and shall have been indemnified and/or
secured and/or pre-funded to its satisfaction against all action, proceedings, claims and demands
to which it may be or become liable and all costs, charges, damages, expenses (including legal
expenses) and liabilities which may be incurred by it in connection therewith, and the Trustee
is not responsible for any loss or liability incurred by any person as a result of any delay in it
exercising such discretion or power, taking such action, making such decision, or giving such
direction or certification where the Trustee is seeking such directions.
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(d) Certificates and Reports: The Trustee may rely without liability to Noteholders on a report,
confirmation or certificate or any advice of any lawyers, accountants, financial advisers,
financial institution or any other expert, whether or not 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 report, confirmation or certificate or advice and
such report, confirmation or certificate or advice shall be binding on the Issuer, the Trustee and
the Noteholders.

20. Enforcement

The Trustee may at any time, at its absolute discretion and without notice, institute such proceedings,
actions or steps as it thinks fit to enforce its rights under the Trust Deed in respect of the Notes, but
it shall not be bound to do so unless:

(i) it has been so requested in writing by the Holders of at least one quarter of the aggregate
principal amount of the outstanding Notes or has been so directed by an Extraordinary
Resolution; and

(i1) it has been indemnified and/or pre-funded and/or provided with security to its satisfaction.

No Noteholder may proceed directly against the Issuer unless the Trustee, having become bound to
do so, fails to do so within a reasonable time and such failure is continuing.

21. Further Issues

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders, and
in accordance with the Trust Deed, create and issue additional notes having the same terms and
conditions as the Notes in all respects (or in all respects except for the first payment of interest) so
as to form a single series with the Notes; provided that in order for additional Registered Notes have
the same CUSIP, ISIN or other identifying code as outstanding Registered Notes of the relevant
Series, the additional Registered Notes must be fungible with the outstanding Registered Notes of
such Series for U.S. federal income tax purposes; and provided further that, in the case of Bearer
Notes that are issued under the “TEFRA D” rules and are initially represented by interests in a
Temporary Global Note exchangeable for interests in a Permanent Global Note or definitive Bearer
Notes, such additional Notes may have the same CUSIP, ISIN or other identifying code as Notes of
the existing series only following certification of non-U.S. beneficial ownership and exchange of
interests in the Temporary Global Note for interests in the Permanent Global Note or definitive Bearer
Notes in accordance with the TEFRA D Rules.

22. Notices

(a) Bearer Notes: Notices to the Holders of Bearer Notes shall be valid if published in a leading
English language daily newspaper published in Hong Kong or if such publication is not
practicable, in a leading English language daily newspaper having general circulation in Asia.
Any such notice shall be deemed to have been given on the date of first publication (or if
required to be published in more than one newspaper, on the first date on which publication shall
have been made in all the required newspapers). Couponholders shall be deemed for all purposes
to have notice of the contents of any notice given to the Holders of Bearer Notes.

(b) Registered Notes: Notices to the Holders of Registered Notes shall be sent to them by first class
mail (or its equivalent) or (if posted to an overseas address) by airmail at their respective
addresses on the Register. Any such notice shall be deemed to have been given on the fourth day
after the date of mailing.
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So long as the Notes are represented by a Global Note or a Global Note Certificate and such
Global Note or Global Note Certificate is held on behalf of (i) Euroclear or Clearstream, DTC
or any other clearing system (except as provided in (ii) below), notices to the holders of Notes
of that Series may be given by delivery of the relevant notice to that clearing system for
communication by it to entitled accountholders in substitution for publication as required by the
Conditions or (ii) the CMU Service, notices to the holders of Notes of that Series may be given
by delivery of the relevant notice to the Persons shown in a CMU Instrument Position Report
issued by the Hong Kong Monetary Authority on the business day preceding the date of despatch
of such notice.

23. Currency Indemnity

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given
or made in relation thereto has to be converted from the currency (the “first currency”) in which the
same is payable under these Conditions or such order or judgment into another currency (the “second
currency”) for the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining
an order or judgment in any court or other tribunal or (c) enforcing any order or judgment given or
made in relation to the Notes, the Issuer shall indemnify each Noteholder, on the written demand of
such Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified Office of the
Principal Paying Agent, against any loss suffered as a result of any discrepancy between (i) the rate
of exchange used for such purpose to convert the sum in question from the first currency into the
second currency and (ii) the rate or rates of exchange at which such Noteholder may in the ordinary
course of business purchase the first currency with the second currency upon receipt of a sum paid
to it in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to
a separate and independent cause of action.

24. Rounding

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in
these Conditions or the relevant Pricing Supplement), (a) all percentages resulting from such
calculations will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point
(with 0.000005 per cent. being rounded up to 0.00001 per cent.), (b) all United States dollar amounts
used in or resulting from such calculations will be rounded to the nearest cent (with one half cent
being rounded up), (c) all Japanese Yen amounts used in or resulting from such calculations will be
rounded downwards to the next lower whole Japanese Yen amount, and (d) all amounts denominated
in any other currency used in or resulting from such calculations will be rounded to the nearest two
decimal places in such currency, with 0.005 being rounded upwards.

25. Governing Law and Jurisdiction

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

(b) English courts: The courts of England have jurisdiction to settle any dispute (a “Dispute”)
arising out of or in connection with the Notes (including a dispute relating to the existence,
validity or termination of the Notes or any non-contractual obligation arising out of or in
connection with the Notes) or the consequences of its nullity.

(c) Appropriate forum: The Issuer agrees that the courts of England are the most appropriate and
convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary.
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(d)

(e)

()

(2)

Rights of the Noteholders to take proceedings outside England: Condition 25(b) (English
courts) is for the benefit of the Noteholders only. As a result, nothing in this Condition 25
prevents any Noteholder from taking proceedings relating to a Dispute (“Proceedings™) in any
other courts with jurisdiction. To the extent allowed by law, Noteholders may take