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IMPORTANT NOTICE

NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES. THIS OFFERING IS AVAILABLE ONLY TO
INVESTORS WHO ARE ADDRESSEES OUTSIDE OF THE UNITED STATES AND NOT U.S. PERSONS AS DEFINED IN THE SECURITIES
ACT.

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

Confirmation of Your Representation: The Offering Circular is being sent to you at your request and by accepting the e-mail and accessing the
attached Offering Circular, you shall be deemed to represent to China CITIC Bank International Limited, DBS Bank Ltd., Bank of China Limited,
BOCI Asia Limited, China Construction Bank (Asia) Corporation Limited, Barclays Bank PLC, Crédit Agricole Corporate and Investment Bank,
Société Générale and Shanghai Pudong Development Bank Co., Ltd., Hong Kong Branch (the “Managers”) that (1) you and any customers you
represent are non-U.S. persons outside the United States (as defined in Regulation S under the U.S. Securities Act of 1933, as amended (the
“Securities Act”)) and the e-mail address provided by you to which this e-mail has been delivered is not located in the United States, its territories or
possessions, and (2) you consent to delivery of the attached Offering Circular and any amendments or supplements thereto by electronic transmission.

The attached Offering Circular has been made available to you in electronic form. You are reminded that documents transmitted via this medium may
be altered or changed during the process of transmission and consequently none of the Managers, the Trustee or the Agents (each as defined in the
attached Offering Circular) nor any of their respective affiliates, directors, officers, employees, representatives, agents and each person who controls
any of them nor any of their respective affiliates accepts any liability or responsibility whatsoever in respect of any discrepancies between the
document distributed to you in electronic format and the hard copy version. Any one of the Managers will provide a hard copy version to you upon
request.

Restrictions: The attached Offering Circular is being furnished in connection with an offering outside the United States in compliance with
Regulation S under the Securities Act solely for the purpose of enabling a prospective investor to consider the purchase of the securities described
herein.

THE SECURITIES AND THE GUARANTEE DESCRIBED HEREIN HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE
SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE
SECURITIES DESCRIBED HEREIN MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT
OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT), 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 IS MADE SOLELY IN OFFSHORE TRANSACTIONS PURSUANT
TO REGULATION S UNDER THE SECURITIES ACT.

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of the issuer or guarantor or the Managers, the Trustee or
the Agents to subscribe for or purchase any of the securities described herein, and access has been limited so that it shall not constitute in the United
States or elsewhere a general solicitation or general advertising (as those terms are used in Regulation D under the Securities Act) or directed selling
efforts (within the meaning of Regulation S under the Securities Act). If a jurisdiction requires that the offering be made by a licensed broker or
dealer and any Manager or any affiliate of a Manager is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by
such Manager or such affiliate on behalf of the issuer or guarantor in such jurisdiction.

PRIIPs REGULATION - PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Bonds are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area
(“EEA™). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of Directive (EU) 2016/97 (the “Insurance Distribution
Directive™), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently no key
information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Bonds or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the Bonds or otherwise making
them available to any retail investor in the EEA may be unlawful under the PRIIPS Regulation.

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

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

You are reminded that you have accessed the attached Offering Circular 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 attached Offering Circular, electronically or otherwise, to any other person. If you have gained access to this transmission contrary to
the foregoing restrictions, you are not allowed to purchase any of the securities described in the attached Offering Circular.

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail to this document, and you may not purchase
any securities by doing so. Any reply e-mail communications, including those you generate by using the “Reply” function on your e-mail software,
will be ignored or rejected.

YOU ARE NOT AUTHORISED TO AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED OFFERING CIRCULAR,
ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR REPRODUCE SUCH OFFERING CIRCULAR IN ANY MANNER
WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE ATTACHED OFFERING CIRCULAR 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.

You are responsible for protecting against viruses and other destructive items. If you receive this document by email, 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.



CHALCO HONG KONG INVESTMENT COMPANY LIMITED
(incorporated with limited liability in the British Virgin Islands)

US$500,000,000 1.55 per cent. Guaranteed Bonds due 2024
US$500,000,000 2.10 per cent. Guaranteed Bonds due 2026

unconditionally and irrevocably guaranteed by

MEEUARDERL

ALUMINUM CORPORATION OF CHINA LIMITED
CHALCO

(a joint stock limited company incorporated in the PRC with limited liability)
(Stock Code: 2600 (HKSE); ACH (NYSE); 601600 (SSE))

2024 Bonds Issue Price: 99.796 per cent.
2026 Bonds Issue Price: 99.736 per cent.

The 1.55 per cent. guaranteed bonds due 2024 in the aggregate principal amount of US$500,000,000 (the “2024 Bonds™) and the 2.10 per cent. guaranteed bonds due 2026 in the aggregate principal amount of
US$500,000,000 (the #2026 Bonds”, and together with the 2024 Bonds, the “Bonds™) will be issued by Chalco Hong Kong Investment Company Limited (the “Issuer”) and will be unconditionally and irrevocably
guaranteed (the “Guarantee”) by Aluminum Corporation of China Limited (*Fﬂ%%ﬁ%fﬁﬁﬂﬁ AF] ) (the “Guarantor™). The Issuer is the subsidiary of the Guarantor, shares of which are listed on The Stock Exchange
of Hong Kong Limited (the “HKSE”) and the Shanghai Stock Exchange and whose American Depositary Receipts are listed on the New York Stock Exchange.

In this Offering Circular, references to the “Bonds™ are to the 2024 Bonds and the 2026 Bonds and references to a “series of the Bonds™ or a “series™ are to the 2024 Bonds or the 2026 Bonds. References to the
“Terms and Conditions™ are to the “Terms and Conditions of the 2024 Bonds™ and/or the “Terms and Conditions of the 2026 Bonds™, as the case may be.

The 2024 Bonds will bear interest on their outstanding principal amount from and including 28 July 2021 (the “Issue Date”) at the rate of 1.55 per cent. per annum. The 2026 Bonds will bear interest on their
outstanding principal amount from and including the Issue Date at the rate of 2.10 per cent. per annum. Interest on the Bonds will be payable semi-annually in arrear on 28 January and 28 July in each year,
commencing with the first Interest Payment Date (as defined in the Terms and Conditions of the relevant series of the Bonds) falling on 28 January 2022.

Each series of the Bonds will constitute direct, unconditional, unsubordinated and (subject to, and to the extent provided under, Condition 4(a) of the Terms and Conditions of the relevant series of the Bonds) unsecured
obligations of the Issuer and shall at all times rank pari passu and without any preference among themselves. The payment obligations of the Issuer under each series of the Bonds shall (save for such exceptions as may
be provided by applicable legislation and subject to Condition 4(a) of the Terms and Conditions of the relevant series of the Bonds) at all times rank at least equally with all the Issuer’s other present and future
unsecured, unconditional and unsubordinated obligations. The Issuer and the Guarantor will enter into a trust deed (together the “Trust Deeds” and each a “Trust Deed”), and the Guarantor will enter into a deed of
guarantee (together, the “Deeds of Guarantee™ and each a “Deed of Guarantee™), with China Construction Bank (Asia) Corporation Limited (rp B R SR AT (SR M) A2 3 A FR/A A (the “Trustee™) on or around the Issue
Date in relation to each series of the Bonds. The Guarantor will and ir the due payment in full of all sums expressed to be payable by the Issuer under the relevant Trust Deed and the
relevant series of the Bonds (the “Guarantee”) under the respective Deeds of Guarantee. The obligations of the Guarantor under the Guarantee shall (save for such exceptions as may be provided by applicable
legislation and subject to Condition 4(a) of the Terms and Conditions of the relevant series of the Bonds) at all times rank at least equally with all the other present and future unsecured and unsubordinated obligations
of the Guarantor.

Payments of principal, premium (if applicable) and interest by or on behalf of the Issuer or the Guarantor in respect of each series of the Bonds or under the Guarantee will be made free and clear of, and without
withholding or deduction for or on account of, any present or future taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within any Relevant
Jurisdiction (as defined in the Terms and Conditions of the relevant series of the Bonds) to the extent described in “Terms and Conditions of the 2024 Bonds — Taxation™ and “Terms and Conditions of the 2026 Bonds
— Taxation”.

The 2024 Bonds will mature on 28 July 2024 at their principal amount. The 2026 Bonds will mature on 28 July 2026 at their principal amount. Each series of the Bonds may be redeemed at the option of the Issuer in
whole, but not in part, at any time, on giving not more than 60 nor less than 30 days’ irrevocable notice to the Trustee, the Principal Paying Agent (as defined in the Terms and Conditions of the relevant series of the
Bonds) and the Bondholders of the Bonds of the relevant series at their principal amount (together with interest accrued to but excluding the date fixed for redemption) in the event of certain changes affecting taxes of
any Relevant Jurisdiction, as further described in “Terms and Conditions of the 2024 Bonds — Redemption and Purchase — Redemption for taxation reasons” and “Terms and Conditions of the 2026 Bonds —
Redemption and Purchase — Redemption for taxation reasons”. At any time following the occurrence of a Relevant Event (as defined in the Terms and Conditions of the relevant series of the Bonds), the holder of any
Bond of the relevant series will have the right, at such holder’s option, to require the Issuer to redeem all, but not some only, of that holder’s Bonds on the Put Settlement Date (as defined in the Terms and Conditions
of the relevant series of the Bonds) at a redemption price equal to 101 per cent. (in the case of a redemption for a Change of Control (as defined in the Terms and Conditions of the relevant series of the Bonds)) or 100
per cent. (in the case of a redemption for a No Registration Event (as defined in the Terms and Conditions of the relevant series of the Bonds)) of their principal amount (together with interest accrued to but excluding
the Put Settlement Date). See “Terms and Conditions of the 2024 Bonds — Redemption and Purchase — Redemption for Relevant Events” and “Terms and Conditions of the 2026 Bonds — Redemption and Purchase —
Redemption for Relevant Events”. On giving not less than 30 nor more than 60 days’ notice to the Trustee, the Principal Paying Agent and the Bondholders of the relevant series, the Issuer may at any time and from
time to time but in any event before (and not including) 28 June 2024 ( in case of the 2024 Bonds) or 28 June 2026 (in case of the 2026 Bonds) redeem the Bonds of the relevant series, in whole but not in part, at a
Make Whole Price (as defined in the Terms and Conditions of the relevant series of the Bonds) as of, and accrued and unpaid interest, if any, to (but excluding), the redemption date specified in the Make Whole
Redemption Notice (as defined in the Terms and Conditions of the relevant series of the Bonds). See “Terms and Conditions of the 2024 Bonds — Redemption and Purchase — Redemption at the Make Whole Price at
the option of the Issuer” and “Terms and Conditions of the 2026 Bonds — Redemption and Purchase — Redemption at the Make Whole Price at the option of the Issuer”. The Issuer may, on giving not less than 30 nor
more than 60 days’ notice to the Bondholders of the relevant series of the Bonds and in writing to the Trustee and the Principal Paying Agent, redeem the Bonds of the relevant series in whole, but not in part, at any
time on or after 28 June 2024 (in case of the 2024 Bonds) or 28 June 2026 (in case of the 2026 Bonds), at 100 per cent. of their principal amount together with any interest accrued to but excluding the date fixed for
redemption. See “Terms and Conditions of the 2024 Bonds — Redemption and Purchase— Redemption at par at the Option of the Issuer” and “Terms and Conditions of the 2026 Bonds — Redemption and Purchase—
Redemption at par at the Option of the Issuer”

Pursuant to the Notice on Promoting the Reform of the Filing and Registration System for Issuance of Foreign Debt by Enterprises (5 5% JF i1 22 B 2 48300 47 5/M0 0 58 B ) 5 SRS 0 0 0 (B A5
#[2015] 20445%) ) promulgated by the National D and Reform C of the PRC (the “NDRC”) on 14 September 2015 which came into effect immediately (the “Circular 2044™), the Guarantor has
registered the issuance of the Bonds with the NDRC and has obtained a certificate from the NDRC on 6 July 2021 evidencing such registration and will undertake to file or cause to be filed the relevant information in
connection with the Bonds with the NDRC within the prescribed timeframe after the issue date of the Bonds and in accordance with the Circular 2044 and any implementation rules, regulations, certificates, circulars or
notices in connection therewith issued by the NDRC from time to time.

The Guarantor will undertake to file or cause to be filed with the State Administration of Foreign Exchange of the PRC or its local branch (“SAFE") the Deeds of Guarantee and other required documents within the
prescribed timeframe after execution of the Deeds of Guara in accordance with the Provisions on the Foreign Exchange Administration of Cross-Border Guarantees (¥53521f5 {9 HE 45 BEL B & (ME%$([2014129%F))
promulgated by the SAFE on 12 May 2014 which came into effect on 1 June 2014 (the “Cross-Border Security Registration”). The Guarantor shall use all s to plete the Cross-Border Security
Registration and obtain a registration certificate from SAFE (or any other document evidencing the completion of registration issued by SAFE) on or before the Registration Deadline (as defined in the Terms and
Conditions of each relevant series of the Bonds) and comply with all applicable PRC laws and regulations in relation to the Cross-Border Security Registration.

Investing in the Bonds involves certain risks. See “Risk Factors” beginning on page 15 for a discussion of certain factors to be considered in connection with an investment in the Bonds.

The Bonds and the Guarantee have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) and, subject to certain exceptions, may not be
offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act (“Regulation §”)). The Bonds are being offered only outside the
United States in reliance on Regulation S.

PRIIPs REGULATION - PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Bonds are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive”), where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MIiFID II. Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs
Regulation™) for offering or selling the Bonds or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the Bonds or otherwise making them
available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

UK PRIIPs REGULATION - PROHIBITION OF SALES TO UK RETAIL INVESTORS - The Bonds are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the United Kingdom (the “UK”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of
Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the “EUWA”); or (ii) a customer within the meaning of the provisions of
the Financial Services and Markets Act 2000 (the “FSMA”) and any rules or regulations made under the FSMA to implement the Insurance Distribution Directive, where that customer would not qualify as
a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA. Consequently no key information document required by
the PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Bonds or otherwise making them available to retail investors in the
UK has been prepared and therefore offering or selling the Bonds or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation. For a description of
these and certain further restrictions on offers and sales of the Bonds and the distribution of this Offering Circular, see “Subscription and Sale”.

The denomination of the Bonds shall be US$200,000 and integral multiples of US$1,000 in excess thereof.

Application will be made to the HKSE for the listing of the Bonds 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. This document is for distribution to Professional Investors only.

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

The HKSE has not reviewed the contents of this document, other than to ensure that the prescribed form di: il and r and a limiting distribution of this document to
Professional Investors only have been reproduced in this document. Listing of the Bonds on the HKSE is not to be taken as an indication of the commercial merits or credit quality of the Bonds or the Issuer,
the Guarantor and the Group or quality of di e in this d Hong Kong Exchanges and Clearing Limited and the HKSE take no responsibility for the contents of this Offering Circular, 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 Offering Circular.

The Guarantor has been assigned a corporate credit rating of “A-" with a stable outlook by Fitch Ratings Ltd. (“Fitch™) and “BBB-" with a stable outlook by S&P Global Ratings (“S&P™). These ratings are only
correct as at the date of this Offering Circular. Each series of the Bonds are expected to be rated “A-" by Fitch. A rating is not a recommendation of buy, sell or hold securities and may be subject to suspension,
change or withdrawal at any time by the assigning rating agency. Prospective investors should evaluate each rating independently of any other rating of the Bonds or other securities of the Guarantor.

Each series of the Bonds will initially be represented by beneficial interests in a global certificate (each a “Global Certificate” and together, the “Global Certificates™) in registered form which will be registered in the
name of a nominee of, and shall be deposited on or about the Issue Date with, a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”). Beneficial interests in the
Global Certificates will be shown on, and transfers thereof will be effected only through, records maintained by Euroclear and Clearstream. Except as provided in the relevant Global Certificate, certificates for the
Bonds will not be issued in exchange for interests in the Global Certificate of that series.

Joint Global Coordinators, Joint Bookrunners and Joint Lead Managers
China CITIC Bank International DBS Bank Ltd. Bank of China China Construction Bank (Asia)
Joint Bookrunners and Joint Lead Managers
Barclays Crédit Agricole CIB Société Générale Shanghai Pudong

Corporate & Investment Banking Development Bank
Hong Kong Branch

Offering Circular dated 21 July 2021
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IMPORTANT NOTICE

Each of the Issuer and the Guarantor confirms that (i) this Offering Circular contains all information
with respect to the Issuer, the Guarantor and its subsidiaries taken as a whole (the “Group”), and to the
Bonds and the Guarantee which is material in the context of the issue and offering of the Bonds
(including all information required by applicable laws and the relevant rules and regulations imposed by
the HKSE and the information which, according to the particular nature of the Issuer, the Guarantor, the
Group, the Bonds and the Guarantee, is necessary to enable investors to make an informed assessment
of the assets and liabilities, financial position, profits and losses, and prospects of the Issuer, the
Guarantor and the Group and of the rights attaching to the Bonds and the Guarantee); (ii) the statements
contained herein relating to the Issuer, the Guarantor and the Group are in every material respect true
and accurate and not misleading in any material respect; (iii) the opinions and intentions expressed in
this Offering Circular with regards to the Issuer, the Guarantor, and the Group are honestly held, have
been reached after considering all relevant circumstances and are based on reasonable assumptions; (iv)
there are no other facts in relation to the Issuer, the Guarantor, the Group, the Bonds and the Guarantee,
the omission of which would, in the context of the issue and offering of the Bonds or giving the
Guarantee, make any statement in this Offering Circular misleading in any material respect; and (v) all
reasonable enquiries have been made by the Issuer and the Guarantor to ascertain such facts and to
verify the accuracy of all such information and statements in this Offering Circular.

This Offering Circular has been prepared by the Issuer and the Guarantor solely for use in connection
with the proposed offering of the Bonds described in this Offering Circular. The distribution of this
Offering Circular and the offering of the Bonds in certain jurisdictions may be restricted by law. Persons
into whose possession this Offering Circular comes are required by the Issuer, the Guarantor, and China
CITIC Bank International Limited, DBS Bank Ltd., Bank of China Limited, BOCI Asia Limited, China
Construction Bank (Asia) Corporation Limited, Barclays Bank PLC, Crédit Agricole Corporate and
Investment Bank, Société Générale and Shanghai Pudong Development Bank Co., Ltd., Hong Kong
Branch (the “Managers”) to inform themselves about and to observe any such restrictions. This Offering
Circular does not constitute an offer of, or an invitation by or on behalf of the Managers, the Issuer, or
the Guarantor to subscribe for or purchase any of the Bonds. None of the Issuer, the Guarantor and the
Managers represents that this Offering Circular may be lawfully distributed, or that the Bonds 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 assume any responsibility for
facilitating any such distribution or offering. No action is being taken to permit a public offering of the
Bonds or the distribution of this Offering Circular in any jurisdiction where action would be required for
such purposes. There are restrictions on the offer and sale of the Bonds and the circulation of documents
relating thereto, in certain jurisdictions including the United States, the EEA (as defined below), the
United Kingdom, the PRC, Hong Kong, Singapore and the BVI, and to persons connected therewith. For
a description of certain further restrictions on offers, sales and resales of the Bonds and distribution of
this Offering Circular, see “Subscription and Sale” below. By purchasing the Bonds, investors are
deemed to have represented and agreed to all of those provisions contained in that section of this
Offering Circular. This Offering Circular is personal to each offeree and does not constitute an offer to
any other person or to the public generally to subscribe for, or otherwise acquire, the Bonds.
Distribution of this Offering Circular to any person other than the prospective investor and any person
retained to advise such prospective investor with respect to its purchase is unauthorised. Each
prospective investor, by accepting delivery of this Offering Circular, is deemed to have agreed to the
foregoing and to make no photocopies of this Offering Circular or any documents referred to in this
Offering Circular.

PRIIPs REGULATION - PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Bonds
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU (as amended, “MIiFID II”’); or (ii) a customer within the
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meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive’), where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently no
key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs
Regulation™) for offering or selling the Bonds or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the Bonds or otherwise making them
available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

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

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

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

No person has been or is authorised to give any information or to make any representation concerning
the Issuer, the Guarantor, the Group, the Bonds and the Guarantee other than as contained herein and, if
given or made, any such other information or representation should not be relied upon as having been
authorised by the Issuer, the Guarantor, the Managers, the Trustee or the Agents (as defined in the
Terms and Conditions of the relevant series of the Bonds) (or any of their respective affiliates, directors,
officers, employees, representatives, advisers, agents and each person who controls any of them).
Neither the delivery of this Offering Circular nor any offering, sale or delivery made in connection with
the issue of the Bonds shall, under any circumstances, constitute a representation that there has been no
change or development reasonably likely to involve a change in the affairs of the Issuer, the Guarantor,
the Group or any of them since the date hereof or create any implication that the information contained
herein is correct as at any date subsequent to the date hereof. This Offering Circular does not constitute
an offer of, or an invitation by or on behalf of the Issuer, the Guarantor, the Managers, the Trustee or
the Agents (or any of their respective affiliates, directors, officers, employees, representatives, advisers,
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agents and each person who controls any of them) to subscribe for or purchase any of the Bonds and
may not be used for the purpose of an offer to, or a solicitation by, anyone in any jurisdiction or in any
circumstances in which such offer or solicitation is not authorised or is unlawful.

The Issuer has submitted this Offering Circular confidentially to a limited number of institutional
investors so that they can consider a purchase of the Bonds. None of the Issuer or the Guarantor has
authorised its use for any other purpose. This Offering Circular may not be copied or reproduced in
whole or in part. It may be distributed only to and its contents may be disclosed only to the prospective
investors to whom it is provided. This Offering Circular is being furnished by the Issuer and the
Guarantor in connection with the offering of the Bonds and is exempt from registration under the
Securities Act solely for the purpose of enabling a prospective investor to consider purchasing the
Bonds. Investors must not use this Offering Circular for any other purpose, make copies of any part of
this Offering Circular or give a copy of it to any other person, or disclose any information in this
Offering Circular to any other person. The information contained in this Offering Circular has been
provided by the Issuer, the Guarantor and other sources identified in this Offering Circular. Any
reproduction or distribution of this Offering Circular, in whole or in part, and any disclosure of its
contents or use of any information herein for any purpose other than the consideration of an investment
in the Bonds offered by this Offering Circular is prohibited. By accepting delivery of this Offering
Circular each investor agrees to these restrictions.

No representation or warranty, express or implied, is made or given by the Managers, the Trustee or the
Agents (or any of their respective affiliates, directors, officers, employees, representatives, advisers,
agents and each person who controls any of them) as to the accuracy, completeness or sufficiency of the
information contained in this Offering Circular, and nothing contained in this Offering Circular is, or
shall be relied upon as, a promise, representation or warranty by the Managers, the Trustee or the
Agents (or any of their respective affiliates, directors, officers, employees, representatives, advisers,
agents or any person who controls any of them). None of the Managers, the Trustee and the Agents (or
any of their respective affiliates, directors, officers, employees, representatives, advisers, agents or any
person who controls any of them) has independently verified any of the information contained in this
Offering Circular and can give assurance that this information is accurate, truthful or complete.

This Offering Circular is not intended to provide the basis of any credit or other evaluation nor should it
be considered as a recommendation by any of the Issuer, the Guarantor, the Managers, the Trustee or the
Agents (or any of their respective affiliates, directors, officers, employees, representatives, advisers,
agents or any person who controls any of them) that any recipient of this Offering Circular should
purchase the Bonds. Prospective investors should not construe anything in this Offering Circular as
legal, business or tax advice. Each potential purchaser of the Bonds should determine for itself the
relevance of the information contained in this Offering Circular and its purchase of the Bonds should be
based upon such investigations with its own tax, legal and business advisers as it deems necessary.

The Bonds are expected to be assigned a rating of “A-" by Fitch. A rating is not a recommendation to
buy, sell or hold securities, does not address the likelihood or timing of prepayment and may be subject
to revision, qualification, suspension or withdrawal at any time by the assigning rating organisation. A
revision, qualification, suspension or withdrawal of any rating assigned to the Bonds may adversely
affect the market price of the Bonds.

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 Guarantor and the Group. The Issuer and the Guarantor accept full
responsibility for the accuracy of the information contained in this Offering Circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief there are no other
facts the omission of which would make any statement herein misleading.
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Hong Kong Exchanges and Clearing Limited and the HKSE take no responsibility for the contents of
this Offering Circular, 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 Offering Circular.

To the fullest extent permitted by law, none of the Managers, the Trustee or the Agents (or any of their
respective affiliates, directors, officers, employees, representatives, advisers, agents or any person who
controls any of them) accepts any responsibility for the contents of this Offering Circular or for any
other statement, made or purported to be made by any of the Managers, the Trustee or the Agents (or
any of their respective affiliates, directors, officers, employees, representatives, advisers, agents or any
person who controls any of them) or on its behalf in connection with the Issuer, the Guarantor or the
issue and offering of the Bonds. The Managers, the Trustee and the Agents (and their respective
affiliates, directors, officers, employees, representatives, advisers, agents and each person who controls
any of them) 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. None of the Managers, the Trustee or the Agents (or any of their respective affiliates,
officers, employees, agents, representatives, directors or advisers or any who controls any of them)
undertakes to review the results of operations, financial condition or affairs of the Issuer, the Guarantor
or the Group during the life of the arrangements contemplated by this Offering Circular or to advise any
investor or prospective investor in the Bonds of any information coming to the attention of the
Managers, the Trustee or the Agents (or any of their respective affiliates, officers, employees, agents,
representatives, directors or advisers or any who controls any of them).

IN CONNECTION WITH THE ISSUE OF THE BONDS, ANY OF THE MANAGERS APPOINTED
AND ACTING IN ITS CAPACITY AS STABILISATION MANAGER (THE “STABILISATION
MANAGER”), PROVIDED THAT CHINA CITIC BANK INTERNATIONAL LIMITED SHALL NOT
BE APPOINTED AND ACTING AS THE STABILISATION MANAGER, MAY OVER-ALLOT
BONDS OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF
THE BONDS AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILISATION MANAGER (ANY PERSON
ACTING ON BEHALF OF THE STABILISATION MANAGER) WILL UNDERTAKE
STABILISATION ACTION. ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE
DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE
BONDS IS MADE AND, IF BEGAN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO
LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE BONDS AND 60
DAYS AFTER THE DATE OF THE ALLOTMENT OF THE BONDS. ANY STABILISATION
ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE RELEVANT STABILISATION
MANAGER (ANY PERSON ACTING ON BEHALF OF THE STABILISATION MANAGER) IN
ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

In connection with the offering of the Bonds, the Managers and/or their respective affiliates, or affiliates
of the Issuer, the Guarantor, may act as investors and place orders, receive allocations and trade the
Bonds for their own account and such orders, allocations or trading of the Bonds may be material. These
entities may hold or sell such Bonds or purchase further Bonds for their own account in the secondary
market or deal in any other securities of the Issuer, the Guarantor, and therefore, they may offer or sell
the Bonds or other securities otherwise than in connection with the offering of the Bonds. Accordingly,
references herein to the offering of the Bonds should be read as including any offering of the Bonds to
the Managers and/or their respective affiliates, or affiliates of the Issuer, the Guarantor, as investors for
their own account. Such entities are not expected to disclose such transactions or the extent of any such
investment, otherwise than in accordance with any applicable legal or regulatory requirements. If such
transactions occur, the trading price and liquidity of the Bonds may be impacted.



In making an investment decision, investors must rely on their own examination of the Issuer, the
Guarantor, 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
Bonds.

Each person receiving this Offering Circular acknowledges that such person has not relied on the
Managers, the Trustee or the Agents (or any of their respective affiliates, directors, officers, employees,
representatives, advisers, agents and each person who controls any of them) in connection with its
investigation of the accuracy of such information or its investment decision.
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PRESENTATION OF FINANCIAL INFORMATION

The audited consolidated financial statements of the Guarantor as at and for each of the years ended 31
December 2019 and 2020 are included in this Offering Circular. These financial statements have been
prepared in accordance with International Financial Reporting Standards (“IFRS’) promulgated by the
International Accounting Standards Board. Certain financial data of the Guarantor’s consolidated
financial information as at and for the year ended 31 December 2018 and 2019 have been restated to
reflect the business combination under common control incurred during the year ended 31 December
2019 and 2020, respectively. See “Summary Financial Information of the Guarantor” and note 38
(Business Combinations) to the audited consolidated financial statements of the Guarantor as at and for
the year ended 31 December 2019 (the “2019 Financial Statements”) and note 39 (Business
Combinations Under Common Control) to the audited consolidated financial statements of the Guarantor
as at and for the year ended 31 December 2020 (the “2020 Financial Statements”) for details. The
restated and audited consolidated financial information of the Guarantor as at and for the year ended 31
December 2018 (the “2018 Financial Information”) and the audited consolidated financial information
of the Guarantor as at and for the year ended 31 December 2019 included in this Offering Circular were
audited by Ernst & Young and have been extracted from the Guarantor’s 2019 annual report published
by the Guarantor on 26 March 2020. The audited consolidated financial information of the Guarantor as
at and for the year ended 31 December 2020 included in this Offering Circular was audited by
PricewaterhouseCoopers and the restated and unaudited consolidated financial information of the
Guarantor as at and for the year ended 31 December 2019 included in this Offering Circular (the “2019
Restated Financial Information™) was extracted from the Guarantor’s 2020 annual report published by
the Guarantor on 23 March 2021. None of the Issuer, the Guarantor, the Managers, the Trustee or the
Agents (or any of their respective affiliates, directors, officers, employees, representatives, advisers,
agents or any person who controls any of them)makes any representation or warranty, express or
implied, regarding the sufficiency of such financial information for an assessment of, and potential
investors must exercise caution when using such data to evaluate the Group’s financial condition, results
of operations and results.

For clarity and ease of comparison, the 2020 Financial Statements (which included the 2019 Restated
Financial Information) and the 2019 Financial Statements (which included the 2018 Financial
Information) are set out separately in “Summary Financial Information of the Guarantor*. Investors
must therefore exercise caution when making comparisons of the 2020 Financial Statements against the
2019 Financial Statements and when evaluating the Group’s financial condition and results of
operations. The consolidated financial information of the Group as at and for the years ended 31
December 2019 and 2020 disclosed in “Summary”, “Risk Factors” and “Description of the Group”
have been extracted from the 2020 Financial Statements, and the consolidated financial information of
the Group at and for the year ended 31 December 2018 disclosed in “Summary”, “Risk Factors” and
“Description of the Group” have been extracted from the 2019 Financial Statements. Please also see
“Risk Factors — Risks relating to the Group — The restated consolidated financial statements as at and
for the year ended 31 December 2019 in the consolidated financial statements of the Guarantor as at
and for the year ended 31 December 2020 may not be comparable with the consolidated financial
statements of the Guarantor for the year ended 31 December 2019 for details.
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CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

Unless otherwise indicated, all references in this Offering Circular to “China” or the “PRC” are to the
People’s Republic of China and, for the purpose of this Offering Circular only, excluding Hong Kong,
the Macau Special Administrative Region of the PRC and Taiwan, all references to “Hong Kong” are to
the Hong Kong Special Administrative Region of China and all references to “BVI” are to the British
Virgin Islands.

Unless otherwise indicated, all references in this Offering Circular to “Renminbi”, “RMB” or “CNY”
are to the lawful currency of the PRC, all references to “Hong Kong dollars”, “HK dollars”, “HKS$” or
“HKD” are to the lawful currency of Hong Kong and all references to “US dollars”, “US$” or “USD”
are to the lawful currency of the United States of America.

Solely for the sake of convenience, this Offering Circular contains translations of certain Renminbi
amounts into US dollar amounts at specified rates. Unless otherwise indicated, the translation of
Renminbi amounts into US dollar amounts has been made at the exchange rate of RMB6.5250 to
US$1.00, being the noon buying exchange rates as set forth in the H.10 statistical release of the Federal
Reserve Bank of New York on 31 December 2020. Further information on exchange rates is set forth in
“Exchange Rate Information”. These translations should not be construed as representations that the
Renminbi amounts could actually be converted into any US dollar amounts or vice versa at the rates
indicated or at all.

Market data and certain industry forecasts and statistics in this Offering Circular have been obtained
from both public and private sources, including market research, publicly available information and
industry publications. Although this information is believed to be reliable, it has not been independently
verified by the Issuer, the Guarantor, the Managers, the Trustee or the Agents (or any of their respective
affiliates, directors, officers, employees, representatives, advisers, agents and each person who controls
any of them), and none of the Issuer, the Guarantor, the Managers, the Trustee or the Agents (or any of
their respective affiliates, directors, officers, employees, representatives, advisers, agents and each
person who controls any of them) makes 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.

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

The English names of the PRC nationals, entities, departments, facilities, laws, regulations, certificates,

titles and the like are translations of their Chinese names and are included for identification purposes
only.
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FORWARD-LOOKING STATEMENTS

The Issuer and the Guarantor have made forward-looking statements in this Offering Circular regarding,
among other things, the Group’s financial condition, future expansion plans and business strategies.
These forward-looking statements are based on the Group’s current expectations about future events.
Although the Issuer and the Guarantor believe that these expectations and projections are reasonable,
such forward-looking statements are inherently subject to risks, uncertainties and assumptions,
including, among other things:

. the Group’s business and operating strategies;

. the Group’s capital expenditure and development plans;

. the amount and nature of, and potential for, future development of the Group’s business;

. various business opportunities that the Group may pursue;

. the regulatory environment of the aluminum industry in general;

. the performance and future developments of the aluminum market in China or any region in China

in which the Group may engage;

. changes in political, economic, legal and social conditions in China, including the specific policies
of the PRC central and local governments affecting the region where the Group operates, which
affect availability and cost of financing, and pre-sale, pricing and volume of the Group’s aluminum
and other products;

. the prospective financial condition and performance regarding the Group’s businesses;

. availability and costs of bank loans and other forms of financing;

. changes in competitive conditions and the Group’s ability to compete under these conditions;
. changes in currency exchange rates; and

. other risks identified in the “Risk Factors” section of this Offering Circular.

The words “anticipate™, “believe”, “estimate”, “expect”, “intend”, “plan” and similar expressions are
intended to identify a number of these forward-looking statements. The Issuer and the Guarantor
undertake no obligation to update or revise any forward-looking statements whether as a result of new
information, future events or otherwise. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this Offering Circular might not occur and the actual results of the
Issuer, the Guarantor or the Group could differ materially from those anticipated in these forward-
looking statements.

These forward-looking statements speak only as at the date of this Offering Circular. The Issuer and the
Guarantor expressly disclaim any obligation or undertaking to release publicly any updates or revisions
to any forward-looking statement contained herein to reflect any change in the Group’s expectations
with regard thereto or any change of events, conditions or circumstances, on which any such statement
was based.
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DEFINITIONS AND GLOSSARY

In this Offering Circular, unless the context otherwise requires, the following expressions shall have the
following meanings.

14th Five-Year Plan. . ... . .. the Fourteenth Five-Year Plan Guidelines for National Economic
and Social Development of the PRC {(H#E A B H:A [ 5 R 4L 7%
It a2 R T VY A AFE R B4 E ).

2013 October Securities . . . . . US$350 million 6.625 per cent. senior perpetual capital securities on
29 October 2013, which has been redeemed on 30 October 2018.

2014 April Securities . .. . ... US$400 million 8.25 per cent. senior perpetual capital securities on
17 April 2014.

2016 November Securities. . . . US$500 million 4.25 per cent. senior perpetual capital securities on
7 November 2016.

2018 September Securities . .. US$400 million 4.875 per cent. senior bonds due 2021 issued by the
Issuer on 7 September 2018, unconditionally and irrevocably
guaranteed by Chalco HongKong Limited and with the benefit of a
Keepwell Deed and an Equity Interest Purchase Undertaking
provided by the Guarantor.

A Shares or domestic shares.. domestic ordinary shares of the Guarantor, with a par value of
RMB1.00 each, which are listed on the Shanghai Stock Exchange.

ADS(s) . ....... ... . ... .. the American Depository Share(s) issued by the Bank of New York
as the depository bank and listed on the New York Stock Exchange,
with each ADS representing 25 H Shares.

alumina-to-silica ratio . ... .. the ratio of alumina to silica in bauxite by weight.

aluminum fabrication. . . . . .. the process of converting primary aluminum or recycled aluminum
materials into plates, strips, bars, tubes and other fabricated
products.

Baiyin Ibis. . ... .......... Baiyin Ibis Aluminum Co., Ltd. (FHIRALESHE AR ELAFD).

Baiyin Nonferrous . . . ... ... Baiyin Nonferrous Metal (Group) Co., Ltd. (F1#R A (e E {7 A R
AH]).

Baotou Aluminum . . . ... ... Baotou Aluminum Company Limited (EISESEERRAF]), a

wholly-owned subsidiary of the Group established under PRC law.
bauxite . . .. ... ... ... ... a mineral ore that is principally composed of aluminum.

Bayer process . .. ......... a refining process that employs a strong solution of caustic soda at
an elevated temperature to extract alumina from ground bauxite.

Bayer-sintering combined the two methods of refining process developed in China which
process and Bayer sintering involve the combined application of the Bayer process and the
series process . . . ........ sintering process to extract alumina from bauxite.

Board . . ................ the board of directors of the Guarantor.



Chalco Energy. . ... .......

Chalco Iron Ore . .........

Chalco Mining. . . .........

Chalco Nanhai. . ..........

Chalco Shandong. . ... ... ..

Chalco Trading . . .. .......

Chalco Zhongzhou . . . . ... ..

chemical grade alumina . . . . .

China or the PRC ... ......

China Beijing Equity Exchange

Chinalco . . . ... ..........

Chinalco Overseas Holdings . .

Chinalco Shanghai. .. ... ...

Chinese National Standard . . .

Chalco Energy Co., Ltd. (F3REEJRARR/AR]), a wholly-owned
subsidiary of the Group established under PRC law.

Chalco Iron Ore Holdings Limited (FHER#AEIER AR /AR, 65%
of the equity interest of which used to be owned by the Guarantor
through the Guarantor. It was disposed of by the Guarantor on 26
December 2013.

Chalco Mining Co., Ltd. (HEREEBRAF]D, a wholly-owned
subsidiary of the Group established under PRC law.

Chalco Nanhai Alloy Co., Ltd. (H#RFEEEESARAF), a
previously wholly-owned subsidiary of the Guarantor and of Chalco
Trading. Since 22 December 2015 it is owned by Chinalco through
its subsidiary, Chinalco Investment Development Co., Ltd.

Chalco Shandong Co., Ltd. (F#5ILUEARAF]), a wholly-owned
subsidiary of the Guarantor.

China Aluminum International Trading Co., Ltd. (S5 [EE 5 H
FRZAF]), a wholly-owned subsidiary of the Group established under
PRC Law.

Chalco Zhongzhou Aluminum Co., Ltd. (FHSEFHIINEEZE AR AR, a
wholly-owned subsidiary of the Guarantor.

alumina hydrate and alumina-based industrial chemical products
which are further processed to be used in different industrial
applications such as the production of chemicals, pharmaceuticals,
ceramic and construction materials.

the People’s Republic of China, excluding for the purposes of this
Offering Circular, Hong Kong Special Administrative Region,
Macao Special Administrative Region and Taiwan.

China Beijing Equity Exchange (JEFZEMER ZFT).

the controlling shareholder of the Guarantor, Aluminum Corporation
of China (FFEIFEELEEAR/AE]) and its subsidiaries (other than
Chalco and its subsidiaries) and, where appropriate, its predecessors.

Aluminum Corporation of China Overseas Holdings Limited, a
wholly-owned subsidiary of Chinalco.

Chinalco (Shanghai) Co., Ltd. (PR ( BB BRAE), a limited
liability company incorporated in the PRC and a 100% owned
subsidiary of the Guarantor.

the PRC National Standard for the Classification of Resources/
Reserves for Solid Fuels and Mineral Commodities (GB/T 17766-
1999) ([ [E A8 R = E IR i & 348 (GB/T 17766-1999)).
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EIT Law . . . . . . ..

Energy-Saving and Emission

Reduction Goals .

Euros or EUR . . ..

Exchange Act . . ..

“Cost, Insurance and Freight”, a trade term meaning that (a) the
seller must pay the costs, insurance and freight to bring the goods to
the port of destination; and (b) the risk is transferred to the buyer
once the goods are loaded on the vessel.

China Securities Regulatory Commission (FFEFEFHEBEEHEE
)
= /.

as defined in the Chinese National Standard, a concentration or
occurrence of solid material of economic interest in or on the Earth’s
crust in such form, grade (or quality), and quantity that there are
reasonable prospects for eventual economic extraction; the location,
quantity, grade (or quality), continuity and other geological
characteristics of which are known, estimated or interpreted from
specific geological evidence and knowledge; sub-divided, in order of
decreasing geological confidence, measured, indicated, inferred and
reconnaissance categories, or categories 111 to 334 as categorised in
the Chinese National Standard.

the Enterprise Income Tax Law of the PRC (HEE A B H: A1 12 flr
1§#i1%) promulgated by National People’s Congress, which became
effective from 1 January 2008.

the energy-saving and emission reduction goals set out in the 14th
Five-Year Plan, by which China expects to cut its per unit GDP
energy consumption by 13.5% compared with the 2020 level by the
end of 2025.

the lawful currency of the Eurozone.
the U.S. Securities Exchange Act of 1934, as amended.

“Free On Board”, a trade term meaning that (a) the seller must load
the goods on board a vessel designated by the buyer and clear the
goods for export; and (b) the buyer must bear costs and risks after
the goods are actually on board of the vessel.

Fushun Aluminum Company Limited ($EHEHREARAF), a
wholly-owned subsidiary of the Group established under PRC law.

Gansu Hualu Aluminum Company Limited (HEEEREREAL
F]), 51% of the equity interest of which is owned by the Guarantor.

Gansu Huayang Mining Development Company Limited (H 7 # 5
WEER AR E(L/AH]), 70% of the equity interest of which is
owned by the Guarantor.

gross domestic product.

the Guarantor and its subsidiaries.

Guangxi Investment (Group) Co., Ltd. (BEFEHKEEBEARAF),
formerly known as Guangxi Development and Investment Co.,

Ltd. (FEPERRRER#E /A H]), a PRC state-owned enterprise and
one of the promoters and shareholders of the Guarantor.
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Guarantor or Chalco . ... ...

Guizhou Development . . .. ..

Guizhou Huajin. ..........

Guizhou Yuneng . .........

HShares................

HKS$ or HK dollars. . . . ... ..

Hong

Kong Stock Exchange or

HKSE .............. ..

Liancheng branch ....... ..

Aluminum Corporation of China Limited (HFEI$53E D AR AR,
a joint stock limited company established in the PRC, the A Shares,
H Shares and ADS(s) of which are listed on the Shanghai Stock
Exchange, the Hong Kong Stock Exchange and the New York Stock
Exchange, respectively.

Guizhou Provincial Materials Development and Investment
Corporation(%9‘[‘[%%%%?%&%@5[), a PRC state-owned
enterprise and one of the promoters and shareholders of the
Guarantor.

Guizhou Huajin Aluminum Co., Ltd (B EARAF), 60%
of the equity interest of which is owned by the Guarantor.

Guizhou Yuneng Mining Co., Ltd. (BEMAEEEEAREE AT,
25% of the equity interest of which is owned by the Guarantor.

overseas listed foreign shares with a par value RMBI1.00 each,
which are listed on the Hong Kong Stock Exchange.

Hong Kong dollars, the lawful currency of the Hong Kong Special
Administrative Region of the PRC.

The Stock Exchange of Hong Kong Limited.

the International Financial Reporting Standards, which include
standards and interpretations promulgated by the International
Accounting Standards Board (IASB), and the International
Accounting Standards (IAS) and interpretations issued by the
International Accounting Standards Committee (IASC).

Australasian Code for Reporting of Exploration Results, Mineral
Resources and Ore Reserves, effective from December 2004.

kiloamperes, a unit for measuring the strength of an electric current,
with one kiloampere equaling to 1,000 amperes.

kilowatt hours, a unit of electrical power, meaning one kilowatt of
power for one hour.

Lanzhou Aluminum Co., Ltd. (FIMEEERH BBR/AE]), a wholly-
owned subsidiary of the Guarantor since April 2007 until July 2007,
when it was divided into two wholly-owned entities: Lanzhou
branch and Northwest Aluminum Fabrication Branch.

a wholly-owned branch of the Guarantor, which was formerly
known as Lanzhou Liancheng Longxing Aluminum Company

Limited (B& M ZER B ELFH £ B R ZHIL/AF]), before the Guarantor
acquired 100% of its equity interest.

the London Metal Exchange Limited.

Ministry of Finance of the People’s Republic of China (¥ A 1t
AT A ECER)
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MOFCOM. . ............. Ministry of Commerce of the People’s Republic of China (¥ A &
AT B 5.

Nanchu................. the spot price of Guangdong Nonferrous Metal (Nanchu)(E&# At
BEMwEFER)).

National Mining Safety Law .. Mine Safety Law of the PRC (FF#E A\ RILFIEGELIZ 27%)
promulgated by the Standing Committee of National People’s
Congress, which became effective from 1 May 1993.

NDRC.................. China National Development and Reform Commission (¥ A R 1
MEBERBRNBEZEE).

NI 43-101 ............... National Instrument 43-101, a mineral resource classification scheme
used for the public disclosure of information relating to mineral
properties in Canada.

Ningxia Energy . .......... Chalco Ningxia Energy Group Co., Ltd. (H 3% HAETREE AR A
Fl) (formerly Ningxia Electric Power Group Co., Ltd. (S5 E 338 %E
B AREEAF)), 70.82% of the equity interest has been owned
by the Guarantor since 23 January 2013.

NYSE or New York Stock. ... the New York Stock Exchange Inc.

ore-dressing Bayer process . .. a refining process the Guarantor developed to increase the alumina-
to-silica ratio of bauxite.

PBOC.................. the People’s Bank of China (F[E A\ E#1T)

PRC Government. . . . ... ... the government of the PRC, including all governmental subdivisions
(including provincial, municipal and other regional or local
government entities).

primary aluminum. . .. ... .. a widely used metal and a key raw material in aluminum fabrication.
refining. . . . ............. the chemical process used to produce alumina from bauxite.
Rio Tinto. . . ... .......... Rio Tinto plc, a company incorporated in England and Wales, the

shares of which are listed on the London Stock Exchange and the
New York Stock Exchange.

RMB, Renminbi or CNY. . . .. the lawful currency of the PRC.

SAFE .................. State Administration of Foreign Exchange of the PRC (/M &
HF).

SASAC . ................ State-owned Assets Supervision and Administration Commission of

the State Council (R HAEEEEEHEES).

SEC . ... ... ... ... .... the U.S. Securities and Exchange Commission.

Securities Act ... ... ...... the U.S. Securities Act of 1933, as amended.

SFO . ...... ... ... ... ... the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong).
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Shandong Huayu . . . ....... Shandong Huayu Aluminum and Power Company Limited (Ll 5%
FIREARAF]), 55% of the equity interest of which is owned by
the Guarantor.

Shanghai Stock Exchange or the Shanghai Stock Exchange ( L8577 % ).
SSE . ........ ... . ...,

Shanxi Huasheng . . . .. ... .. Shanxi Huasheng Aluminum Company Limited ( LL/78#EEE 552 A R
NF]), 51% of the equity interest of which is owned by the
Guarantor.

Shanxi Huaxing . . . ........ Shanxi Huaxing Alumina Co., Ltd. ((IFEHEBEEREAR/AF), a
50%-owned joint venture of the Group.

Shanxi Huaze ............ Shanxi Huaze Aluminum and Power Co., Limited (LL/FGHEERE R
FR/AFE]), 60% of the equity interest of which is owned by the
Guarantor.

Shanxi Other Mines. . . ... .. seven of the Group’s jointly-operated mines, including Shangtan

mine, Jindui mine, Shicao mine, Nanpo mine, Xishan mine,
Niucaogou mine and Sunjiata mine in Shanxi Province that became
the mining areas of the new own mine of the Group in 2010.

SHFE . ................. the Shanghai Futures Exchange (_FiBHIEZZ 5 ).
Simandou Project. . . . ... ... the project to develop and operate the Simandou iron ore mine

located in Guinea in West Africa as further described in the
Simandou joint development agreement dated 29 July 2010 entered
into amongst Rio Tinto, Rio Tinto Iron Ore Atlantic Limited and the
Guarantor for the purpose of development of the Simandou Project.

sintering process . ......... a refining process employed to extract alumina from bauxite by
mixing ground bauxite with supplemental materials and burning the
mixture in a coal-fired kiln.

smelting . ............... the electrolytic process used to produce molten aluminum from
alumina.

STA ... ... .. State Taxation Administration of the People’s Republic of China (&
ZRBR)

Standard Conditions . ... ... Standard Conditions for Aluminum Industry ($317 3R &R MF).

State Council . . . . ......... State Council of the PRC (HEE A\ AL B H5 7).

tonne. . . ................ the metric tonne, a unit of weight, that is equivalent to 1,000

kilogrammes or 2,204.6 pounds.

US$ or US dollars . ........ the legal currency of the United States.

the United States . . . . ... ... the United States of America.

Zhangze Electric Power . . . . . Shanxi Zhangze Electric Power Co., Ltd. (LI F§EEE RO BRA
Al).
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Zhengzhou Institute . . . . . . ..

Zunyi Alumina .

Zunyi Aluminum

Chalco Zhengzhou Research Institute of Non-ferrous Metal (77§34
EWMNA BB AR /AR ), the Guarantor’s wholly-owned
subsidiary mainly providing research and development services.

Chalco Zunyi Alumina Co., Ltd. (FE§EEE R E(LIBARAF),
73.28% of the equity interest of which was owned by the Guarantor

as at 31 December 2017.
Zunyi Aluminum Co., Ltd. (EZRIEERM AR AT, 62.1% of the

equity interest of which was owned by the Guarantor as at 31
December 2017.
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SUMMARY

The summary below is only intended to provide a limited overview of detailed information described
elsewhere in this Offering Circular. As it is a summary, it does not contain all of the information that
may be important to investors and terms defined elsewhere in this Offering Circular shall have the same
meanings when used in this summary. Prospective investors should therefore read this Offering Circular
in its entirety.

OVERVIEW

The Group is a leading enterprise in the non-ferrous metal industry in China. In terms of comprehensive
scale, the Group ranks among the top enterprises in the global aluminum industry. The Group
principally engages in alumina refining, primary aluminum smelting, chemical alumina products
production and sales and trading and logistics of alumina, primary aluminum, other non-ferrous metal
products, coal products and raw and ancillary materials in bulk. Since 2013, the Group has expanded its
operations into coal mining and power generation. The remainder of the Group’s revenue was derived
from research and development activities and other products and services.

As at the date of this Offering Circular, the Group operates in the following five business segments:

* Alumina Segment The Group mines and purchases bauxite and other raw materials, refines
bauxite into alumina, and sells alumina to customers. The Group also
engages in the production and sale of multi-form alumina bauxite.

* Primary Aluminum The Group procures alumina and other raw materials, supplemental
Segment materials and electricity power, smelts alumina to produce primary
aluminum which will be sold to customers. The Group also produces and

sells carbon products and aluminum alloy and other aluminum products.

e Trading Segment The Group trades alumina, primary aluminum, aluminum fabrication
products, other non-ferrous metal products, coal products and raw
materials and supplemental materials, and provides logistics and transport
services to customers.

* Energy Segment The Group engages in coal mining, electricity generation by thermal
power, wind power and solar power, new energy related equipment
manufacturing businesses. The Group also sells coals to customers and
sells electricity to regional power grid corporations.

* Corporate and Other This business segment mainly includes management of corporation,
Operating Segment research and development activities and others.

The Group used to be engaged in aluminum fabrication operations, where it processed primary
aluminum for the production and sales of various aluminum fabrication products. As approved at the
Guarantor’s 2012 annual general meeting held on 27 June 2013, the Group disposed of substantially all
of its aluminum fabrication operations to Chinalco in line with the Group’s development strategy to
focus on the upstream sectors of the aluminum industry chain and the production of high value added
products. As a result, the Group ceased to have its aluminum fabrication business as a separate segment
in June 2013.

For the year ended 31 December 2019 and 2020, the Group’s revenue amounted to RMB190,215.4
million and RMB185,994.3 million and the Group recorded a net profit of RMB1,490.6 million and
RMB1,573.0 million, respectively for the same periods.




Competitive Strengths

The Group believes that it has the following competitive strengths:
. A leading company in aluminum industry.

. Business development strategically aligned with the industry policies promulgated by the PRC

Government.
. Strong support from the government and controlling shareholder.
. Growing core competitiveness to enhance resilience towards industry cycles.
. A robust developer and executor of aluminum industry strategy.
. Strong liquidity position with access to various sources of capital.
. Experienced management team.
. Committed to promoting green carbon reduction and social responsibility.
Strategies

The Group intends to strengthen its market leadership position by relying on its strategic transformation,
which the Group believes will continually improve its profitability and sustainability to play an active
role in China’s industrial reform. The Group intends to continue secure its abundant supply of bauxite
resources, optimise and adjust its industry layout of the alumina and primary aluminum businesses,
expanding along the value chain of aluminum industry into downstream sectors and develop an
integrated marketing, procurement and logistics platforms to support the Group’s core business.
Leveraging on reforms in responsibility management by setting performance goals and operational
improvements, as well as application of technological innovations and achievements, the Group strives
to further improve its comprehensive competitiveness.

. Further secure the abundant supply of bauxite resources to scientifically and effectively control the
upstream and continually support the development of the Group’s business.

. Optimise the Group’s industry layout of the alumina and primary aluminum businesses and expand
to the downstream sectors of the aluminum industry value chain for higher margins and more
competitiveness.

. Integrate the centralized marketing, procurement and logistics platform to enhance synergy effects

on the Company’s core business.
. Continually invest into technological innovations and optimize production procedures.
HISTORY AND DEVELOPMENT OF THE GROUP

The Guarantor was incorporated as a joint stock limited company under the PRC Company Law on 10
September 2001 under the name of Aluminum Corporation of China Limited. Pursuant to a
reorganisation agreement entered into between Chinalco, Guangxi Investment and Guizhou
Development in 2001, substantially all of Chinalco’s alumina and primary aluminum production
operations as well as a research institute and other related assets and liabilities were transferred to the
Guarantor upon its formation. The Group acquired its bauxite mining operations and the associated
mining rights from Chinalco pursuant to a separate mining rights agreement.




The Guarantor’s H shares have been listed on the Main Board of the HKSE since 12 December 2001
(stock code: 2600) and became one of the Hang Seng index component stocks, and the Guarantor’s A
shares have been listed on the Main Board of the Shanghai Stock Exchange since 30 April 2007 (stock
code: 601600). The Guarantor’s ADSs have been listed on NYSE since 11 December 2001 (ticker
symbol: ACH). The Guarantor was the only enterprise in the PRC named in the list of “Top 30 Global
Non-ferrous companies™ by Metal Bulletin from 2001 to 2002.

The Controlling Shareholder

As at 31 December 2020, the Guarantor’s parent company, Chinalco, a state-owned enterprise,
beneficially owns 32.16% of the Guarantor’s outstanding ordinary shares directly and indirectly through
its controlled entities. Established on 23 February 2001, Chinalco is a key state-owned enterprise
directly supervised by the central government. It principally engages in mineral resources development,
non-ferrous metals smelting and processing, related trading activities as well as providing engineering
and technical services. It also has the strongest copper capacity in China. According to Fortune
Magazine, Chinalco, a Fortune Global 500 company since 2008, was ranked 217th among the Fortune
Global 500 in 2020. As at 20 May 2021, Chinalco controlled six listed subsidiaries in the PRC,
including Chalco.

Chinalco holds a significant portion of the Guarantor’s domestic shares in the form of state legal person
shares, which do not have voting rights different from the Guarantor’s other shares. Chinalco has
substantial influence over the Guarantor’s management, policies and corporate actions and can exercise
all rights as the Guarantor’s controlling shareholder subject to the relevant laws, rules and regulations.




OFFER STRUCTURE

The following is a description of the structure of the offering, which should be read in conjunction with
the sections entitled “Risk Factors”, “Terms and Conditions of the 2024 Bonds” and Terms and
Conditions of the 2026 Bonds”. The following chart illustrates the structure of the offering as at the
date of this Offering Circular.

Chinalco
29 67%M
Guarantor
Onshore
100% Offshore
Issuer
(BVI)
Bonds
v
Guarantee

Bondhaolders

Note:

(1) As of 31 December 2020, Chinalco directly owned 29.67% of the Guarantor’s issued share capital and indirectly owned an
additional 2.49% of the Guarantor’s issued share capital through Chinalco’s controlled entities.

THE BONDS AND THE GUARANTEE

The Bonds will be issued by the Issuer. Pursuant to the Terms and Conditions of the relevant series of
the Bonds, the Bonds will constitute direct, unconditional, unsubordinated and (subject to, and to the
extent provided under Conditions 4(a) of the Terms and Conditions of the relevant series of the Bonds)
unsecured obligations of the Issuer and shall at all times rank pari passu and without any preference
among themselves. The payment obligations of the Issuer under the Bonds will, save for such exceptions
as may be provided by applicable legislation and subject to Condition 4(a) of the Terms and Conditions
of the relevant series of the Bonds, at all times rank at least equally with all the Issuer’s other present
and future unsecured, unconditional and unsubordinated obligations.

On the Issue Date, the Bonds will have the benefit of the Guarantee provided by the Guarantor. Pursuant
to the Deeds of Guarantee, the Guarantor will unconditionally and irrevocably guarantee the due
payment in full of all sums expressed to be payable by the Issuer under the relevant Trust Deed and the
relevant series of the Bonds.




THE ISSUE

The following contains some summary information about the Bonds. Some of the terms described below
are subject to important limitations and exceptions. Words and expressions defined in “Terms and
Conditions of the 2024 Bonds”, “Terms and Conditions of the 2026 Bonds” and ‘“Summary of
Provisions Relating to the Bonds in Global Form” shall have the same meanings in this summary. For a
comprehensive description of the Terms and Conditions of the relevant series of the Bonds, see the
section entitled “Terms and Conditions of the 2024 Bonds” and “Terms and Conditions of the 2026
Bonds” of this Offering Circular.

Issuer . . ............ Chalco Hong Kong Investment Company Limited.

Guarantor. . ......... Aluminum Corporation of China Limited (FFE$EZERMD AR AF]).

The 2024 Bonds. . . . . .. US$500,000,000 1.55 per cent. guaranteed bonds due 2024.

The 2026 Bonds. . . . . .. US$500,000,000 2.10 per cent. guaranteed bonds due 2026.

Guarantee . . ... ... ... The Guarantor’s obligations in respect of the Guarantee will be contained

in the Deed of Guarantee for the relevant series of the Bonds. With
respect to each Deed of Guarantee, the Guarantor will unconditionally and
irrevocably guarantee the due payment in full of all sums expressed to be
payable by the Issuer under the relevant Trust Deed and the relevant
series of the Bonds, as further described in Condition 2(b) of the Terms
and Conditions of the relevant series of the Bonds.

Issue Price. . ... ... ... 2024 Bonds: 99.796 per cent of the principal amount of the 2024 Bonds.
2026 Bonds: 99.736 per cent. of the principal amount of the 2026 Bonds.

Status of the Bonds . ... Each series of the Bonds will constitute direct, unconditional,
unsubordinated and (subject to, and to the extent provided under,
Condition 4(a) of the Terms and Conditions of the relevant series of the
Bonds) unsecured obligations of the Issuer and shall at all times rank pari
passu and without any preference among themselves. The payment
obligations of the Issuer under each series of the Bonds shall, save for
such exceptions as may be provided by applicable legislation and subject
to Condition 4(a) of the Terms and Conditions of the relevant series of
Bonds, at all times rank at least equally with all the Issuer’s other present
and future unsecured, unconditional and unsubordinated obligations.

Status of the Guarantee .  The obligations of the Guarantor under the Guarantee for each series of
the Bonds shall, save for such exceptions as may be provided by
applicable legislation and subject to Condition 4(a) of the Terms and
Conditions of the relevant series of the Bonds, at all times rank at least
equally with all the other present and future unsecured and
unsubordinated obligations of the Guarantor.

Form and Denomination.  Each series of the Bonds will be issued in registered form in the
denomination of US$200,000 and integral multiples of US$1,000 in
excess thereof.

Issue Date . . . . ... .. .. 28 July 2021.

Maturity Date . . . ... .. 2024 Bonds: 28 July 2024.

2026 Bonds: 28 July 2026.




Interest. . ........... The 2024 Bonds will bear interest on their outstanding principal amount
from and including the Issue Date at the rate of 1.55 per cent. per annum,
payable semi-annually in arrear on 28 January and 28 July in each year,
commencing on 28 January 2022.

The 2026 Bonds will bear interest on their outstanding principal amount
from and including the Issue Date at the rate of 2.10 per cent. per annum,
payable semi-annually in arrear on 28 January and 28 July in each year,
commencing on 28 January 2022.

Negative Pledge and Each series of the Bonds will contain a negative pledge provision, as
Relevant Indebtedness. further described in Condition 4(a) of the Terms and Conditions of the
relevant series of the Bonds.

Events of Default. . . . .. Each series of the Bonds will contain certain events of default provisions
as further described in “Terms and Conditions of the 2024 Bonds —
Events of Default” and “Terms and Conditions of the 2026 Bonds -
Events of Default”.

Taxation . . ... ....... All payments of principal, premium (if applicable) and interest by or on
behalf of the Issuer or the Guarantor in respect of each series of the
Bonds or under the Guarantee 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 within any
Relevant Jurisdiction, unless such withholding or deduction is required by
law, as further described in Condition 8 of the Terms and Conditions of
the relevant series of the Bonds. In such event, the Issuer or, as the case
may be, the Guarantor shall, subject to the exceptions specified in
Condition 8 of the Terms and Conditions of the relevant series of the
Bonds, increase the amounts paid by it to the extent required, so that the
net amount received by Bondholders of the Bonds of the relevant series
equals the amounts which would otherwise have been received by them
had no such withholding or deduction been required. See “Terms and
Conditions of the 2024 Bonds — Taxation” and “Terms and Conditions of
the 2026 Bonds — Taxation™.

Final Redemption. . . . . . Unless previously redeemed, or purchased and cancelled, the 2024 Bonds
will be redeemed at their principal amount on 28 July 2024 and the 2026
Bonds will be redeemed at their principal amount on 28 July 2026.

Redemption for taxation Each series of the Bonds may be redeemed at the option of the Issuer in
reasons . .......... whole, but not in part, at any time, on giving not more than 60 nor less
than 30 days’ irrevocable notice to the Trustee, the Principal Paying
Agent in writing and to the Bondholders of the relevant series of the
Bonds at their principal amount (together with interest accrued to but
excluding the date fixed for redemption) in the event of certain changes
affecting taxes of any Relevant Jurisdiction, as further described in
“Terms and Conditions of the 2024 Bonds — Redemption and Purchase —
Redemption for taxation reasons” and “Terms and Conditions of the 2026
Bonds — Redemption and Purchase — Redemption for taxation reasons’.




Redemption for Relevant
Events . . ... .......

Redemption at the Make
Whole Price at the
option of the Issuer. . .

Redemption at par at the
Option of the Issuer . .

Clearing Systems . . . . . .

At any time following the occurrence of a Relevant Event, a holder of the
relevant series of the Bonds will have the right, at such holder’s option, to
require the Issuer to redeem all, but not some only, of that holder’s Bonds
on the Put Settlement Date at a redemption price equal to 101 per cent.
(in the case of a redemption for a Change of Control) or 100 per cent. (in
the case of a redemption for a No Registration Event) of their principal
amount (together with interest accrued to but excluding the Put Settlement
Date). Please see “Terms and Conditions of the 2024 Bonds — Redemption
and Purchase — Redemption for Relevant Events” and “Terms and
Conditions of the 2026 Bonds — Redemption and Purchase — Redemption
for Relevant Events”.

On giving not less than 30 nor more than 60 days’ notice (a “Make
Whole Redemption Notice”) to the Trustee, the Principal Paying Agent in
writing and to the Bondholders of the relevant series of the Bonds, the
Issuer may at any time and from time to time but in any event before (and
not including) 28 June 2024 (in the case of the 2024 Bonds) or 28 June
2026 (in the case of the 2026 Bonds) redeem the relevant series of the
Bonds, in whole but not in part, at a Make Whole Price (as defined in the
Terms and Conditions of the relevant series of the Bonds) as of, and
accrued and unpaid interest, if any, to (but excluding), the redemption
date specified in the Make Whole Redemption Notice (as defined in the
Terms and Conditions of the relevant series of the Bonds). Please see
“Terms and Conditions of the 2024 Bonds — Redemption and Purchase —
Redemption at the Make Whole Price at the option of the Issuer” and
“Terms and Conditions of the 2026 Bonds — Redemption and Purchase —
Redemption at the Make Whole Price at the option of the Issuer”.

The Issuer may, on giving not less than 30 nor more than 60 days’ notice
to the Bondholders of the relevant series of the Bonds (which notice shall
be irrevocable) and in writing to the Trustee and the Principal Paying
Agent, redeem the relevant series of the Bonds in whole, but not in part,
at any time on or after 28 June 2024 (in the case of the 2024 Bonds) or
28 June 2026 (in the case of the 2026 Bonds), at 100 per cent. of their
principal amount together with any interest accrued to but excluding the
date fixed for redemption. Please see “Terms and Conditions of the 2024
Bonds — Redemption and Purchase — Redemption at par at the Option of
the Issuer and “Terms and Conditions of the 2026 Bonds — Redemption
and Purchase — Redemption at par at the Option of the Issuer”.

Each series of the Bonds will initially be represented by beneficial
interests in a Global Certificate, which will be registered in the name of a
nominee of, and deposited on or about the Issue Date with, a common
depositary for Euroclear and Clearstream. Beneficial interests in the
relevant Global Certificate will be shown on, and transfers thereof will be
effected only through, records maintained by Euroclear and Clearstream.
Except as provided in the relevant Global Certificate, certificates for a
series of the Bonds will not be issued in exchange for interests in the
Global Certificate of that series.




Clearance and
Settlement . . ... .. ..

LEI Number . ... .....

Governing Law and
Jurisdiction . .. ... ..

Trustee . ... .........

Principal Paying Agent. .

Registrar and Transfer

Further Issues . . . ... ..

Use of Proceeds . . . . . ..

Filing with the NDRC . .

The Bonds have been accepted for clearance by Euroclear and
Clearstream under the following codes:

2024 Bonds: ISIN: XS2366272339
2024 Bonds: Common Code: 236627233
2026 Bonds: ISIN: XS2366272412
2026 Bonds: Common Code:236627241.
549300F6W7ZYNSBF2KO0S.

English law with submission to the exclusive jurisdiction of the courts of
Hong Kong.

China Construction Bank (Asia) Corporation Limited (FH[E##5%R1T (51
WO AR AT,

China Construction Bank (Asia) Corporation Limited (B 5% 1T (51
WD RA AR AFD.

China Construction Bank (Asia) Corporation Limited (H7[E 3 8R17 (1
WO R ARAFD.

Application will be made to the HKSE for the listing of, and permission
to deal in, the Bonds issued to Professional Investors only and such
permission is expected to become effective on 29 July 2021. The Hong
Kong Stock Exchange assumes no responsibility for the correctness of any
of the statements made or opinions expressed or reports contained in this
Offering Circular.

Each series of the Bonds are expected to be rated “A-" by Fitch. A rating
is not a recommendation of buy, sell or hold securities and may be subject
to suspension, change or withdrawal at any time by the assigning rating
agency.

The Issuer may from time to time, without the consent of the Bondholders
of the relevant series of the Bonds, create and issue further bonds having
the same terms and conditions as the relevant series of the Bonds in all
respects (or in all respects except for the issue date, the issue price, the
first payment of interest on them, the timing for the Post-Issuance Filing
and the timing for completion of the Cross-Border Security Registration)
and so that such further issue shall be consolidated and form a single
series with the relevant series of the Bonds, as further described in
Condition 13 of the Terms and Conditions of the relevant series of the
Bonds.

See the section entitled “Use of Proceeds”.
The Guarantor will undertake to file or cause to be filed the relevant

information in connection with the Bonds with the NDRC within the
prescribed timeframe after the issue date of the Bonds.




Selling Restrictions . . . .

The Bonds and the Guarantee will not be registered under the Securities
Act and are being offered only outside the United States in reliance on
Regulation S of the Securities Act, Category 2. The Bonds and the
Guarantee may not be offered or sold within the United States or to, or
for the account or benefit of, U.S. persons except in certain transactions
exempt from the registration requirements of the Securities Act. There are
restrictions on the offer and sale of the Bonds and the Guarantee in
certain jurisdictions including the United States, the United Kingdom, the
EEA, the PRC, Hong Kong, Singapore and the British Virgin Islands, and
to persons connected therewith. See “Subscription and Sale” .




SUMMARY FINANCIAL INFORMATION OF THE GUARANTOR

The 2018 Financial Information and the audited consolidated financial information of the Guarantor as
at and for the year ended 31 December 2019 included in this Offering Circular were audited by Ernst &
Young and have been extracted from the Guarantor’s 2019 annual report published by the Guarantor on
26 March 2020. The audited consolidated financial information of the Guarantor as at and for the year
ended 31 December 2020 included in this Offering Circular was audited by PricewaterhouseCoopers and
the 2019 Restated Financial Information was not audited by PricewaterhouseCoopers, which have been
extracted from the Guarantor’s 2020 annual report published by the Guarantor on 23 March 2021.
Certain financial data of the Guarantor’s consolidated financial information as at and for the year ended
31 December 2018 and 2019 have been restated to reflect the business combination under common
control incurred during the year ended 31 December 2019 and 2020, respectively. See note 38 (Business
Combinations) to the 2019 Financial Statements and note 39 (Business Combinations Under Common
Control) to the 2020 Financial Statements for details, respectively. The audited consolidated financial
statements of the Guarantor as at and for each of the years ended 31 December 2019 and 2020 are
included in this Offering Circular. These financial statements have been prepared in accordance with
IFRS.

None of the Issuer, the Guarantor, the Managers, the Trustee or the Agents (or any of their respective
affiliates, directors, officers, employees, representatives, advisers, agents or any person who controls any
of them) makes any representation or warranty, express or implied, regarding the sufficiency of such
financial information for an assessment of, and potential investors must exercise caution when using
such data to evaluate the Group’s financial condition, results of operations and results.

The information set out below should be read in conjunction with, and is qualified in its entirety by
reference to, such consolidated financial statements of the Guarantor and, including the notes thereto,
included in this Offering Circular.

SUMMARY CONSOLIDATED STATEMENT OF FINANCIAL POSITION DATA OF THE
GUARANTOR
(presented and prepared in accordance with IFRS)

As at year ended 31 December

2018 2019
(Restated and
audited) (Audited)
RMB in thousands
ASSETS
Non-current assets
Intangible assets . . . . . .o e 12,879,365 13,764,460
Property, plant and equipment. . . .. ... ... 106,249,116 103,331,456
Tnvestment Properties. . . . . . v vt vttt e e e e 1,156,006 1,503,266
Land use rights . . . . .. 4,306,865 -
Rights-0f-USe aSSetS . . . . o ot - 15,890,437
Investments in joint VENTUIES. . . . . . ..ottt t e e e 3,393,349 3,385,582
Investments in assOCIALES . . . . . . . vttt 6,363,462 9,512,401
Equity investments designated at fair value through other comprehensive income . . ... ... 1,729,825 2,239,251
Deferred tax assetS . . . ..o v v it e e 1,542,655 1,522,216
Other NON-CUITENT ASSELS . . . o .t v v v et e e e e e e e e e e e e e e e e e e 4,442,645 3,207,843
Total NON-CUITENE ASSELS . . . v o o o e e et e e e e e e e e e e e e e e e e e 142,063,288 154,356,912
Current assets
INVentories . . . . . . . . 20,459,668 19,515,420
Trade and notes receivables . . . . . . . . . . . . e 8,104,017 7,393,123
Other CUITENT ASSELS . . . . o o v i i i e i e e e e e e e e 9,025,514 9,237,063
Financial assets at fair value through profitorloss. .. ...... ... .. ... .. ... .. ..... 16,141 3,503,175
Restricted cash and time deposits. . . . . . .. .. 2,165,288 1,305,781
Cash and cash equivalents . . .. ... ... ... . . 19,130,835 7,759,190
Total current aSSEtS . . . . . . v i e e e e e 58,901,463 48,713,752
Total assets . . . . . . . .. 200,964,751 203,070,664
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As at year ended 31 December

2018 2019
(Restated and
audited) (Audited)

RMB in thousands
EQUITY AND LIABILITIES

EQUITY
Equity attributable to owners of the parent
Share capital. . . . . . .. 14,903,798 17,022,673
Other TESEIVES. . . v v it e e e e e e e e e 40,367,573 39,853,906
Accumulated 10SSES . . . . . . (2,856,064) (2,216,946)
52,415,307 54,659,633
Non-controlling interests. . . . . ... ... ... ... ... 15,254,312 16,065,427
Total equity. . . . . . ... 67,669,619 70,725,060
LIABILITIES
Non-current liabilities
Interest-bearing loans and borrowings. . . .. ... ... ... 54,207,386 59,243,563
Other non-current liabilities . . . . . . . . . . .. e 2,438,164 2,219,574
Deferred tax liabilities . . . . . . . . . . . 1,812,805 1,712,739
Total non-current liabilities. . . . . . . . . . .. 58,458,355 63,175,876
Current liabilities
Trade and notes payables . . . .. .. ... 14,009,264 12,584,755
Other payables and accrued liabilities. . . . .. ... ... . .. . 11,567,152 12,442,184
Contract Habilities . . . . . . o o 1,579,322 1,638,826
Financial liabilities at fair value through profitorloss ... ... ........ .. ... ... .. ... 1,766 805
Income tax payable . . ... .. .. 113,783 216,554
Interest-bearing loans and borrowings. . . . . . ... ... 47,565,490 42,286,604
Total current liabilities. . . . . . . . . . . 74,836,777 69,169,728
Total liabilities. . . . . . . . .. ... . 133,295,132 132,345,604
Total equity and liabilities . . . .. .. ... ... ... .. .. .. .. 200,964,751 203,070,664
Net current liabilities . . . . . . ... ... . ... ... 15,935,314 20,455,976
Total assets less current liabilities. . . . ... ...... ... ... ... ... .............. 126,127,974 133,900,936
As at 31 December
2019 2020
(Restated and
unaudited) (Audited)
RMB in thousands
ASSETS
Non-current assets
Intangible assets . . . . . .. 13,764,460 13,448,304
Property, plant and equipment. . . . ... ... ... .. L 103,408,976 100,638,153
Investment Properties. . . . . .. .ot e 1,503,266 1,601,876
Right-of-use assets. . . . . . . ... 15,890,437 14,287,838
Investments in jOINt VENTUIES. . . . . . . . oottt e e e e 3,385,582 3,374,553
Investments in @SSOCIALES . . . . . v v v vttt e e e e e 9,512,401 9,173,410
Other financial assets measured at fair value . . . . . ... .. ... ... .. ... .. ........ 2,239,251 1,526,703
Deferred tax assetS . . . . . . .o i e 1,522,729 1,481,235
Other NON-CUITENt ASSELS . . . . v o v v i e et e e e e e e e e e e e e e e e e e e 3,208,922 3,165,920
Total NON-CUITENT ASSELS . . . o o o o e e e e e e e e e e e e e e e e e e e 154,436,024 148,697,992
Current assets
INVENTOTIES . . . . . o o 19,515,641 19,856,754
Trade and notes receivables . . . . . .. . . . . . . 7,419,218 9,293,218
Other Current assetS . . . . . . v v it it e e e e e e e e 9,178,799 6,349,220
Other financial assets measured at fair value . . . . ... ... ... ... .. ... .. ........ 3,503,175 17,311
Restricted cash and term deposits . . .. .. ... ... 1,305,781 1,056,037
Cash and cash equivalents (excluding bank overdrafts) . . ... ........ ... .. ...... 7,778,853 9,631,152
Total Current aSSEtS . . . . . v v v it e e e e 48,701,467 46,203,692
Total assets . . . . . . . .. 203,137,491 194,901,684
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As at 31 December

2019 2020
(Restated and
unaudited) (Audited)

RMB in thousands
EQUITY AND LIABILITIES

EQUITY
Share capital. . . . . .. 17,022,673 17,022,673
Other equity INSIIUMENTS. . . . . . oottt et e e e e e e e e e 5,487,104 4,486,429
Other TESEIVES. © . v v v e e e e e e e e e e e e e e e 34,369,802 34,564,504
Accumulated 10SSES . . . . . v i (2,207,600) (1,741,596)
Total equity attributable to owners of the Company. . . .. ...... .. ... .. ... ..... 54,671,979 54,332,010
Non-controlling interests. . . . . ... .. ... ... ... .. 16,085,487 16,839,706
Total equity. . . . . . .. . 70,757,466 71,171,716
LIABILITIES
Non-current liabilities
Interest-bearing loans and borrowings. . . . ... ... ... . . L L o 59,243,563 57,518,097
Other non-current liabilities . . . . ... ... ... . . . 2,220,620 2,147,558
Deferred tax liabilities . . . . . . . . . . . . e 1,712,739 1,437,087
Total non-current liabilities. . . . . . .. . ... 63,176,922 61,102,742
Current liabilities
Trade and notes payables . . . . . . . ... L 12,608,806 15,440,859
Other payables and accrued liabilities. . . . ... ... .. ... . 12,415,608 10,754,008
Contract Habilities . . . . . . . . . e 1,638,826 1,399,339
Financial liabilities at fair value through profitorloss .. ... ...... .. ... .. ... ..... 805 26,684
Income tax payable . . . .. .. .. 252,454 299,053
Interest-bearing loans and borrowings. . . . ... ... .. L 42,286,604 34,707,283
Total current liabilities. . . . . . .. ... .. ... ... ... . .. 69,203,103 62,627,226
Total liabilities. . . . . . . . .. ... . 132,380,025 123,729,968
Total equity and liabilities . . . .. ... ... ... .. . ... 203,137,491 194,901,684
Net current liabilities . . . . . .. ... ... ... ... (20,501,636) (16,423,534)
Total assets less current liabilities. . . .. ... ..... ... ... ... ... ... .......... 133,934,388 132,274,458
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SUMMARY CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME DATA OF THE

GUARANTOR
(presented and prepared in accordance with IFRS)

Revenue. . . . ...
Cost of sales. . . . oot

Gross profit. . . ... ..
Selling and distribution €Xpenses . . . . . .. oottt e
General and administrative Xpenses . . . . . .. .ottt i vt e
Research and development eXpenses. . . . . . v vt v vt it i e e e

Impairment losses on investments in jOInt VENIUIES. . . . . . ..o v vttt e
Other INCOME . . . . . .t ot e e e e e e e e e e e e e e
Other gains, NEL. . . . . . .ot
Finance inCOME. . . . . . . .ot e e e e e
Finance CoSts . . . . ot i

Share of profits and losses of:

JOINE VENTUTES . . o o o o e e e e e e e
ASSOCIALES . . o v vt e e e e

Profit before income tax. . .. ... ... ... ... . ... ...
INCOME tAX EXPEISE « « .« v oo vt e e et e e e e e e e e e e

Profit for the year . . . . . . ... . . ... .

Profit attributable to:

Owners of the parent . . . . . .. ...
Non-controlling interests . .. ... .. ... ... .

Profit for the year . . . . . . . .. ...

Other comprehensive income that will not be reclassified to
profit or loss in subsequent periods, net of tax:

Equity investments designated at fair value through other comprehensive income:
Changes in fair value. . . ... .. ... .
Income tax effect. . . ... ... ...

Other comprehensive income that may be reclassified to
profit or loss in subsequent periods, net of tax:

Exchange differences on translation of foreign operations . . . . ..................

Other comprehensive income/(loss) for the period, net of tax

Total comprehensive income for the year. . . ... ... .. ... ... .. .. ... .. ... .. ...

Attributable to:

Owners of the parent . . . . .. ...
Non-controlling INterests . . . . . .. .. ..ottt e

Basic and diluted earnings per share attributable to
ordinary equity holders of the parent

(expressed in RMB per share) . . . ... ... .. .. . ... e
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For the year ended 31 December

2018 2019
(Restated and
audited) (Audited)
RMB in thousands
180,241,414 190,074,161
(167,029,416) (177,946,276)
13,211,998 12,127,885
(2,496,933) (1,673,139)
(3,959,177) (3,956,604)
(626,873) (940,828)
(46,484) (259,354)
(107,956) (169,751)
(216,953) -
135,367 79,469
921,904 1,247,269
492,234 261,151
(4,882,496) (4,921,179)
(199,452) 270,115
39,335 48,767
2,264,514 2,113,801
(822,519) (625,720)
1,441,995 1,488,081
707,460 850,999
734,535 637,082
1,441,995 1,488,081
1,441,995 1,488,081
(15,491) 57,815
3,769 (14,642)
(11,722) 43,173
(120,756) (32,323)
(132,478) 10,850
1,309,517 1,498,931
575,621 861,599
733,896 637,332
1,309,517 1,498,931
0.034 0.037




Revenue. . . ...
Cost of saleS. . . . o ot

Gross profit. . . . ...
Selling and distribution €Xpenses. . . . . .. ..ot
General and administrative Xpenses . . . . . ..o v vt it e
Research and development eXpenses. . . . . . ..o vttt it
Impairment losses on property, plant and equipment. . . .. .. ....... ... ... ... ... ..
Net impairment losses on financial assets . . ... ......... . ... .. ... . . ..
Other INCOME . . . . . .t e e e e e e e e e
Other gains, NEL. . . . . . .o

Operating profit . .. ... ...
Finance inCOMEe. . . . . . . . o
FInance COStS . . . .t v it
Finance COStS, NEL . . . . . . . o e

Share of net profits of investment accounted for using the equity method
JOINt VENLUIES . . . o ot ot e e e e e e e e e e e
ASSOCIAIES . . o ot

Profit before income tax. . . . ... ... ... ... ...
INCOME tAX EXPEMSE « « . v o v et it e et e e e e e e e e e e e

Profit for the year . . . . . . ... . ...
Profit attributable to:

Owners of the Company. . . .. .. ..
Non-controlling interests . . ... .. ...

Basic and diluted earnings per share for profit attributable to ordinary shareholders of the
Company (expressed in RMB per share). . . ... ... .. . . . . . . . . .. ...

Profit for the year . . . . . . . ..

Other comprehensive income
Items that will be reclassified to profit or loss
Exchange differences on translation of foreign operations . .. .. ...................

Items that will not be reclassified to profit or loss

Changes in fair value of financial assets measured at fair value through other comprehensive
INCOMC. « . v vttt e e e et e e e e e

Income tax effect. . . . . .. ...

Share of other comprehensive income of associates and joint ventures accounted for using
the equity method . . . . .. . ..

Other comprehensive income for the year, netof tax . ... ... ... ... .. ....... ...
Total comprehensive income for the year. . . ... ... ... .. ... ... .. .. ... .....
Total comprehensive loss/income for the year attributable to:

Owners of the company . . . ... ...
Non-controlling INterests . . .. .. ... .. ..ottt
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For the year ended 31 December

2019 2020
(Restated and
unaudited) (Audited)
RMB in thousands
190,215,398 185,994,253
(178,068,129) (172,571,364)
12,147,269 13,442,889
(1,675,869) (1,457,056)
(3,971,895) (4,156,940)
(940,828) (1,434,056)
(259,354) (416,841)
(171,016) (978,834)
84,611 139,551
1,247,509 903,872
6,460,427 6,022,585
261,193 226,921
(4,921,541) (4,420,528)
(4,660,348) (4,193,607)
270,115 180,502
48,767 145,737
318,882 326,239
2,118,961 2,155,217
(628,376) (582,188)
1,490,585 1,573,029
853,102 741,004
637,483 832,025
1,490,585 1,573,029
0.037 0.028
1,490,585 1,573,029
(32,323) 163,008
57,815 (43,920)
(14,642) 3,066
— (2,522)
10,850 119,632
1,501,435 1,692,661
863,702 862,119
637,733 830,542
1,501,435 1,692,661




RISK FACTORS

In addition to other information in this Offering Circular, investors should carefully consider the
following risk factors, together with all other information contained in this Offering Circular (including
the financial statements and the notes thereto), before purchasing the Bonds. The risks and uncertainties
described below may not be the only ones that the Group faces. Additional risks and uncertainties that
the Group is not aware of or that the Guarantor currently believes are immaterial may also adversely
affect its business, financial condition or results of operations. If any of the possible events described
below occur, the Group’s business, financial condition or results of operations could be materially and
adversely affected, the trading price of the Bonds could decline and investors may lose all or part of
their investment.

This Offering Circular also contains forward-looking statements that involve risks and uncertainties.
The Group’s actual results could differ materially from those anticipated in these forward-looking

statements as a result of certain factors, including the considerations described below and elsewhere in
this Offering Circular.

RISKS RELATING TO THE GROUP

The Group’s business may be materially and adversely affected by the COVID-19 pandemic.

Since the end of 2019, COVID-19, a disease caused by a novel strain of coronavirus, has spread in
China and globally, and the World Health Organization declared the COVID-19 outbreak a pandemic in
March 2020. The COVID-19 pandemic has led the governments and other authorities around the world,
including China, to impose measures intended to control its spread, including quarantines, restrictions on
travel and public gatherings, temporary closure of certain businesses and facilities. While still
continuing, the COVID-19 pandemic, as well as efforts to contain it, has caused significant economic
and financial disruptions around the world, including disruption on manufacturing operations, logistics
and global supply chains and significant volatility and disruption of financial markets. While the
government continues to take stringent measures to prevent any potential resurgence of new COVID-19
cases, since the second quarter of 2020, many restrictions in China have been lifted and the level of
business activities have been restoring in response to the significant decrease of new reported cases. As
a result, China’s economy has been recovering rapidly. In addition, vaccinations are gradually expected
to become more widely available worldwide. However, the above mentioned prevention and control
measures may continue globally in the near or longer term. The COVID-19 pandemic could materially
and adversely affect the Group’s business, financial condition and results of operations.

Due to the outbreak and governmental control measures imposed to contain virus spread, the Group
experienced temporary restrains on its operations, such as temporary interruptions on transportation in
certain areas in February 2020 and some employees’ temporary delay in their returning to work after the
Chinese New Year holiday in 2020. The Group has been proactively taking measures to respond to these
restrains, including measures to protect the health and safety of its employees, and by far such measures
have helped in maintaining its steady production. However, if the virus further spreads worldwide,
including China or other jurisdictions in which the Group’s suppliers or customers operate or have
property or projects, or further control measures are adopted and continue to stay in place in these or
other regions, it may face further disruptions on its normal operation, sales, project construction, supply
chain and transportation channel, labor shortage and other limitations on its business activities due to
restrictions on its employees’ ability to travel, infection of management and employees, suspension or
closure of facilities, additional costs arising from precautionary infection control and hygienic measures,
and other impacts, which could be material and adverse to the Group’s business, financial condition and
results of operations.

In addition, the market prices of primary aluminum and alumina have been volatile since the COVID-19

outbreak. Due to weak demand for aluminum and reduction of aluminum production globally resulting
from the COVID-19 pandemic, in April 2020, the Australian FOB spot price for alumina and the
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international cash price for primary aluminum on the LME reached a low of US$225 per tonne and a
low of US$1,437 per tonne, respectively. See “— Volatility in the prices of alumina, primary aluminum,
other non-ferrous metal and other commodities may adversely affect the Group’s business, financial
condition and results of operations”. Although because of the recovery of the downstream business
activities in China and globally, the market prices of primary aluminum and alumina have increased in
the second half of 2020, there is no assurance that the demand for primary aluminum and alumina will
not be weakened by the COVID-19 pandemic any more, and any volatility or decreases of the market
prices of primary aluminum and alumina may result in reduction of the Group’s revenue and profit,
increase of the Group’s inventory amount and other material and adverse impacts on its financial
condition and results of operations. The Group has been closely monitoring the development of the
COVID-19 pandemic and evaluating market changes and impact of the COVID-19 pandemic on its
businesses, operations and financial performances, as well as actively responding to the possible impact
on it. For example, in response to the price volatility of primary aluminum and alumina, the Group
adjusted, and may further adjust, the structure of its product portfolio, the amount of inventories and its
marketing strategies, and the Group utilises, and may further utilise futures transactions to hedge against
price fluctuations. However, there is no assurance that the Group’s efforts would continue to be
successful, and given that the COVID-19 pandemic is still ongoing around the world and despite people
in some regions have been vaccinated, its full impact on it may still be difficult to predict.

If the global public health crisis caused by COVID-19 pandemic continues, it may have an adverse
impact on the global and China’s economies, which may, among other things, exacerbate turbulence in
commodity market, discourage or disrupt investment and production, increase total inventories of
primary aluminum or other products in the industry, bring more uncertainty to the consumption of
aluminum-made products and the prices of primary aluminum and alumina, and cause other adverse
impacts on the industry the Group is in. An economic downturn including financial market disruption, or
a market perception that this situation may occur or develop, may also cause increase of financing costs,
or reduce or even diminish available sources of financing for operation or expansion. In addition,
significant financial market volatility and uncertainty may adversely affect the market prices of the
Group’s ordinary share. Credit risks of customers and suppliers and other counterparty risks may also
increase. These factors may materially and adversely affect the Group’s business, financial condition and
results of operations. Furthermore, there is uncertainty relating to future developments of the COVID-19
pandemic and its impact on us. The Group’s business, financial condition and results of operations could
be materially and adversely affected by it. The Group may also experience negative effects from other
future health epidemics or outbreaks beyond its control. These events are impossible to forecast and
difficult to prevent. Any of these events could have a material adverse effect on the Group’s results of
operations and financial condition.

The Group’s businesses are vulnerable to downturns in the general economy and industries in which
the Group operates or which the Group serves. A significant reduction in demand or supply could
materially and adversely affect its business, financial condition and results of operations.

Demand for the Group’s products depends on the general economy and level of activity and growth in
the industries where the Group operates or serves. Adverse development in economic and market
conditions, such as a significant economic downturn or a downturn in the commodity sector or the
financial markets, could have a material adverse effect on the Group’s business and financial condition
and results of operations. Development of the relevant industries is subject to various factors, including
but not limited to market fluctuations of prices of commodities, general political or economic conditions,
technology development, government regulations and investment plans and fluctuation in domestic and
global production capacity, many of which are beyond the Group’s control.

The Group is unable to predict cycles of the global and domestic economies. Concerns over inflation,
energy costs, geopolitical issues, the availability and cost of credit, unemployment, consumer
confidence, declining asset values, capital market volatility and liquidity issues have created difficult
operating conditions for the Group in the past and may continue to do so in the future. For example,
since 2018, there were continuing trade tensions between the U.S. and China, resulting in increased
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tariffs and escalating tensions between the two countries. On 15 January 2020, the two parties signed the
China-U.S. phase-one economic and trade agreement. Since then, the PRC government and the U.S.
government have granted tariff exemptions on certain goods. However, it is still unclear when future
phase negotiations between the two countries will begin and whether there will be further trade
agreements following such negotiations. It is also unclear if future disputes will occur or the two
countries will be able to negotiate the issues to restore a mutually beneficial economic and trade
cooperation. Future actions or escalations by either the U.S. government or the PRC government could
have a material adverse effect on the business environment in general, global, Chinese and/or U.S.
economic conditions and the stability of global, Chinese and/or U.S. financial markets, which in turn,
may adversely affect the Group’s business, financial condition and results of operations. In addition, on
12 November 2020, the President of the United States signed Executive Order 13959 (as subsequently
amended on 13 January 2021, the “Executive Order”), which prohibits certain transactions in securities
of certain entities listed in the annex to the Executive Order (each, a “Restricted Entity”). Currently,
neither the Guarantor nor Chinalco are on the list of Restricted Entities. However, if the Executive Order
is further amended to include the Guarantor or Chinalco as a Restricted Entity in the future, U.S.
persons as defined under the Executive Order may be prohibited from purchasing Group’s securities. As
a result, the value and liquidity of Group’s ADSs may be materially and adversely affected, which may
lead to significant volatility in the Group’s share trading price. In addition, in the wake of the United
Kingdom’s exit from the European Union (“Brexit”), there remains uncertainty about the future
relationship between the United Kingdom and the European Union. It is unclear how Brexit would affect
the political, regulatory, social and macroeconomic condition within the United Kingdom, the European
Union and globally. The outlook for the world economy and financial markets remains uncertain. Such
volatility and negative economic developments could, in turn, materially adversely affect the Group’s
business, prospects, financial condition or results of operations.

Furthermore, the PRC government has, from time to time, adjusted its monetary, fiscal and other
policies and measures to manage the rate of growth of the economy or the overheating and overcapacity
in certain industries or markets. As a result, the global and domestic economic conditions or any
particular industry in which the Group operates or which the Group serves may grow at a lower-than-
expected rate or even experience a downturn. In addition, the global outbreak of COVID-19 and the
efforts to contain it have negatively impacted the global economy and financial markets, causing a
global recession in 2020. For further details of the impact of outbreak of COVID-19 on the general
economy, please refer to
COVID-19 pandemic. “As a result, the global and domestic economic conditions or any particular
industry in which the Group operates or which the Group serves may grow at a lower-than-expected rate
or even experience a downturn. Uncertainty about future economic conditions makes it challenging for
the Group to forecast its results of operations, make business decisions and identify risks that may affect
its business. If the Group is not able to timely and appropriately adapt to changes resulting from the
difficult macroeconomic environment, its business, financial condition and results of operations may be
materially and adversely affected.

— the Group’s business may be materially and adversely affected by the

Volatility in the prices of alumina, primary aluminum, other non-ferrous metals and other
commodities may adversely affect the Group’s business, financial condition and results of operations.

The prices of the products the Group produces and trades, including alumina, primary aluminum, other
non-ferrous metals and coal products, have historically fluctuated and are expected to continue
fluctuating in response to general economic conditions, supply and demand and the level of global
inventories, interruption caused by unforeseen international or domestic events such as global outbreak
of COVID-19, uncertainty of or changes in domestic or foreign laws or politics and many other factors,
which are beyond the Group’s control.

The Group prices its alumina and primary aluminum products by reference to international and domestic
market prices, and domestic supply and demand, each of which may fluctuate beyond its control. The
Group may not be able to effectively respond to a sudden fluctuation in alumina or primary aluminum
prices. For example, due to weak demand for aluminum globally resulting from the COVID-19
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pandemic, in 2020, the average spot price of alumina on the Australian FOB decreased by 18.6% to
US$271 per tonne and the average international cash price for primary aluminum on the LME decreased
by 5.0% to US$1,701 per tonne. During the same period, the average spot price of alumina in the
domestic market decreased to RMB2,335 per tonne, representing a decrease of 13.4% compared to 2019,
and the average spot prices of primary aluminum at SHFE slightly increased by 1.4% to RMB14,112 per
tonne. In 2020, the average external selling prices for the Group’s self-produced alumina and primary
aluminum were RMB2,456 per tonne and RMB 14,169 per tonne respectively, representing a decrease by
10.2% and an increase by 2.2%, respectively, as compared to the prices in 2019. Please refer to “— the
Group’s business may be materially and adversely affected by the COVID-19 pandemic” for the impact
of COVID-19 pandemic on the prices of alumina and primary aluminum. Furthermore, the prices of
alumina and primary aluminum may also decline due to, among other things, decrease in market demand
of those products and any slowdown of economic growth in China. Because the Group’s prices are
affected by a variety of factors, most of which are beyond its control, the Group may not be able to
respond promptly to the fluctuation in alumina or primary aluminum prices in international market or
domestic market. There is no assurance that there will not be any further and significant fluctuations in
prices of the Group’s key products, including alumina and primary aluminum, which may materially and
adversely affect its business, financial condition and results of operations. In addition, since the Group’s
profit margin for trading non-ferrous metal products and coal products is based on price fluctuations in
the short term, the Group needs to make the correct prediction of the price fluctuations of these
commodities on the markets to maintain its profit margin. If market price fluctuations on the market do
not match Group’s prediction, the Group may incur substantial losses. In addition, since the Group’s
profit margin for trading non-ferrous metal products and coal products is based on price fluctuations in
the short term, the Group needs to make the correct prediction of the price fluctuations of these
commodities on the markets to maintain its profit margin. If market price fluctuations do not match its
prediction, the Group may incur substantial losses.

In addition, as the Group generates profit from the differences between the purchase and sales prices of
the non-ferrous metal products and the coal products it deals in, significant fluctuations in these prices
may cause the value of the outsourced products in transit or in inventory to decline, and if the carrying
value of its existing inventories exceeds the market price in the future periods, it may need to make
additional provisions for its inventories’ value. As a result, any significant fluctuation in international
market prices for these commodities could materially and adversely affect its business, financial
condition and results of operations.

The Group’s business requires substantial capital expenditures that it may not always be able to
obtain at reasonable costs and on acceptable terms.

The Group’s plans to upgrade and expand its production capacity will require substantial capital
expenditures. The Group may also need additional funding for debt servicing, working capital, other
investments, potential acquisitions and joint ventures and other corporate requirements. As a result, the
Group incurred total capital expenditures of approximately RMB4.7 billion in 2020. The Group expects
to incur total capital expenditure of approximately RMB4.1 billion in 2021.

The Group may seek external financing, such as bank and other loans as well as bond offerings, to
satisfy its capital needs if cash generated from its operations is insufficient to fund its capital
expenditures or if its actual capital expenditures and investments exceed its plans. The Group’s ability to
obtain external financing at reasonable costs and on acceptable terms is subject to a variety of factors,
including its credit ratings. Rating agencies may downgrade or withdraw its ratings or place it on “credit
watch” based on their assessment of a wide range of factors. For example, records of net losses may
result in a deterioration of its credit ratings. Although the Group was profitable in the recent period from
2015 through 2020, the Group recorded a net loss of approximately RMB17.1 billion in 2014 and have
been recording accumulated losses since 2014. The Group’s accumulated losses were approximately
RMB1,741.6 million at 31 December 2020. The Group could incur losses in the future, which may
adversely affect Group’s corporate ratings and increase its borrowing costs and limit its access to capital
markets. Other factors that may be viewed as negative by the rating agencies may also adversely affect
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its corporate ratings, such as any significant decrease of market price of Group’s products, any
significant increase in its level of debt, any negative development in its ongoing or planned projects and
so on. In addition, if financial markets experience significant volatility and disruption, it may result in a
decrease in the availability of liquidity and credit for borrowers and increase in interest rate or other
financing cost. Failure to obtain sufficient funding at reasonable costs and on acceptable terms for the
Group’s development plans could delay, reduce the scope of, or eliminate future activities or growth
initiatives and adversely affect its business and prospects.

The Group’s historical results may not be indicative of its future prospects and results of operations.

In the past few years, the Group has entered into a new business segment and streamlined its existing
business to focus on the productions of alumina and primary aluminum. For instance, in 2013, it
acquired an aggregate of 70.82% of the equity interest in Ningxia Energy, an integrated power
generation company with coal mines located in Ningxia Autonomous Region. Its principal business
includes conventional coal-fire power generation and renewable energy generation. After the acquisition
of Ningxia Energy, the Group established an energy segment in January 2013 to include (i) operations
of Ningxia Energy and (ii) its other energy related operations that were formerly included in its
corporate and other operating segments. In November 2015, it acquired relevant assets and liabilities of
High-Purity Aluminum Plant and Light Metal Material Plant of Baotou Aluminum Group. Baotou
Aluminum Group is a subsidiary of Chinalco. In addition, in line with its development strategy to focus
on the development of its core business in alumina and primary aluminum production, where it has an
established leading market position, and to reduce future capital expenditures on iron ore development,
improve asset-to-debt ratio and generate expected cash flows, the Group disposed of its 65% equity
interest in Chalco Iron Ore to a wholly-owned subsidiary of Chinalco on 26 December 2013. In
December 2015, it transferred 50% equity interests in Shanxi Huaxing, a wholly owned subsidiary of the
Guarantor, through the Shanghai United Assets and Equity Exchange at a price of RMB2,351 million.
Pursuant to a resolution passed at the 2015 second general meeting of the Guarantor held on 29
December 2015, the proceeds raised from the disposal of the equity interests in Shanxi Huaxing would
be used for permanent replenishment of liquidity required for the operation of the Guarantor. In May
2017, the Group and Chinalco entered into an equity transfer agreement pursuant to which it has agreed
to acquire Chinalco’s 40% equity interests in Chinalco Shanghai, which primarily engages in trading and
management of engineering projects, to implement its strategic layout and business development plan.
Chinalco Shanghai became the Guarantor’s wholly-owned subsidiary upon completion of the transfer. In
December 2018, the Group acquired 50% equity interests in Shanxi Huaxing through the Shanghai
United Assets and Equity Exchange at a price of approximately RMB2,665.2 million from Baotou
Transportation Investment Group Co., Ltd. Upon completion of the acquisition, Shanxi Huaxing became
a wholly-owned subsidiary of the Guarantor. In August 2019, the Group made a capital contribution of
RMB352.85 million to China Rare Metals and Rare Earths Company Ltd., a subsidiary of Chinalco,
with its gallium assets.

There is no assurance that the Group will enter into a new business segment or continue to streamline its
existing business as it has done so in the past. In addition, the Group cannot assure that the benefit of
entering into a new business segment or streamlining its existing business will be fully realized as
expected or at all. As a result, its historical results may not be indicative of the Group’s future prospects
and results of operations.

While the Group had experienced growth in recent years, its revenue decreased by 2.2% from
RMB190,215.4 million in 2019 to RMB185,994.3 million in 2020, primarily due to the decrease in its
trading business. The financial performance was driven by a wide range of factors, many of which are
out of its control or may not be sustainable or indicative of future growth or performance, such as the
prices of coal, electricity and other raw materials. No assurance can be given that Group’s financial
conditions or results of operations will be maintained at any level, especially due to impact of the
outbreak of COVID-19. For further details, please refer to “— The Group’s business may be materially
and adversely affected by the recent outbreak of COVID-19.” As a result, Group’s historical results may
not be indicative of the Group’s future prospects and results of operations.
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The Group’s failure to successfully manage its business expansion, particularly its expansion in new
business lines, would have a material adverse effect on the Group’s results of operations and
prospects.

The Group has invested in business expansion in line with its development strategy through organic
growth, acquisitions and joint ventures. In addition, the Group may, from time to time and when it
deems appropriate, expand into new industries which it believes have synergies with its existing
operations. For example, the Group has successfully enhanced its energy-related operations through the
acquisition of Ningxia Energy in 2013 and participation in joint ventures and strategic investments in
coal mining since 2010. Furthermore, the Group acquired the entire equity interest in Henan Zhongzhou
Logistics Co., Ltd. in April 2020 and 51.0% equity interest in Chongqing Southwest Aluminum
Transportation Co., Ltd. in June 2020, and disposed 75% equity interest of Shandong Shanlv Electronic
Ltd. in July 2020.

The Group’s expansion has created, and will continue to place, substantial demand on its resources.
Managing the Group’s growth and integrating the acquired businesses will require the Group to, among
other things:

. comply with the laws, regulations and policies applicable to the acquired businesses, including
obtaining timely approval for the construction or expansion of production and mining facilities as
required under relevant PRC laws;

. maintain adequate control on its business expansion to prevent, among other things, project delays
or cost overruns;

. gain market acceptance for new products and services and establish relationships with new
customers and suppliers;

J achieve sufficient utilisation of new production facilities to recover costs;

. manage relationships with employees, customers and business partners during the course of its
business expansion and integration of new businesses;

. attract, train and motivate members of its management and qualified workforce to support
successful business expansion;

. access debt, equity or other capital resources to fund its business expansion, which may divert
financial resources otherwise available for other purposes;

. divert significant management attention and resources from its other businesses; and

. strengthen its operational, financial and management controls, particularly those of its newly
acquired subsidiaries, to maintain the reliability of its reporting processes.

Any significant difficulty meeting the foregoing or similar requirements could significantly delay or
otherwise constrain the Group’s ability to implement the Group’s expansion plans, or result in failure to
achieve the expected benefits of the combination or acquisition or write-offs of acquired assets or
investments, which in turn would limit the Group’s ability to increase operational efficiency, reduce
marginal manufacturing costs or otherwise strengthen the Group’s market position. Failure to obtain the
intended economic benefits from the business expansion could adversely affect the Group’s business,
financial condition, results of operations and prospects. In addition, the Group may also experience
mixed results from its expansion plans in the short term.

Furthermore, there is no assurance that the Group will be able to identify attractive acquisition targets,

negotiate acquisitions on favourable terms, obtain necessary governmental approvals on investments,
accurately estimate the mineral resources and reserves of these acquisition targets or obtain the
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necessary funding to complete such acquisitions on commercially acceptable terms or at all. Acquisitions
may result in the incurrence and inheritance of debts and other liabilities, assumption of potential legal
liabilities in respect of the acquired businesses, and incurrence of impairment charges related to
goodwill and other intangible assets, any of which could harm the Group’s business, financial condition
and results of operations. In particular, if any of the acquired businesses fails to perform as the Group
expects, the Group may be required to recognise a significant impairment charge, which may materially
and adversely affect its business, financial condition and results of operations. As a result, there can be
no assurance that the Group will be able to achieve the strategic purpose of any acquisition, the desired
level of operational integration or its investment return target.

The Group’s joint ventures and strategic investments may not be successful.

The Group may from time to time enter into joint ventures or make strategic investment to grow its
business and operations. For example, since 2010, it has participated in joint ventures and strategic
investment in coal mining, in line with its development strategy to diversify its product offering and
partially offset its future energy costs, as well as supply a portion of the coal it consumes in its
operations. In addition, it has acted as joint venture partner or strategic investor in certain projects
which engage in primary aluminum, aluminum alloy and light alloy manufacturing to diversify its
product offering, strategically position along the industrial chain and facilitate its enterprise
transformation and upgrade.

The Group has non-controlling interests in a number of joint ventures. Although the Group has not been
materially constrained by the nature of its ownership interests, no assurance can be given that its joint
venture partners will not exercise their power of veto or their controlling influence in any of the Group’s
joint ventures in a way that will hinder its corporate objectives and reduce any anticipated cost savings
or revenue enhancement resulting from these joint ventures. In addition, whether or not the Group holds
majority interests or maintain operational control in such joint ventures, such arrangements necessarily
involve special risks and the Group’s joint venture partners may:

. have economic or business interests or goals that are inconsistent with or opposed to those of the
Group’s;
. exercise veto rights so as to block actions that the Group believes to be in its or the joint venture’s

best interests;

. take action contrary to the Group’s policies or objectives with respect to the investments; or

. as a result of financial or other difficulties, be unable or unwilling to fulfill their obligations under
the joint venture, other agreements, such as contributing capital to expansion or maintenance
projects.

In addition, the Group’s joint ventures and subsidiaries which operate coal mines were facing increasing
risks in recent years. Due to the COVID-19 pandemic and affected by domestic and global economies,
the coal prices in the domestic market first declined and then rose during 2020 and the fluctuation was
relatively large. From January 2020 to April 2020, as the demand was weakened by the COVID-19
pandemic, the coal prices declined rapidly; due to the resumption of work and production, the coal
prices became stable and increased gradually from May 2020 to September 2020; the coal prices rose
rapidly from October 2020 to December 2020 due to the accelerated economic recovery and the increase
of coal consumption caused by cold winter. If coal prices decrease in the future, the business, financial
condition and results of operations of these joint ventures which operate coal mines may be adversely
affected. Please refer to “
COVID-19 pandemic.” and “— The Group’s businesses are vulnerable to downturns in the general

— the Group’s business may be materially and adversely affected by the
economy and industries in which the Group operates or which the Group serves. A significant reduction

in demand or supply could materially and adversely affect its business, financial condition and results
of operations.”
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Failure to maintain optimal utilisation of the Group’s production facilities will adversely affect the
Group’s gross and operating margins.

During the past few years, the Group expanded its production capacity by completing the construction,
upgrading or remoulding of some of its alumina and primary aluminum production facilities. If the
Group is able to maintain satisfactory facility utilization rates and increase its production output, this
increase in its production capacity would enable it to reduce its unit costs through economies of scale,
as fixed costs will be spread over a higher volume of output units. Conversely, underutilization of its
existing and newly acquired or constructed production facilities may increase its marginal production
costs and prevent the Group from realizing the intended economic benefits of its expansion.

Since 2013, the Group has implemented flexible production arrangements from time to time for certain
alumina and primary aluminum production facilities in response to prevailing market conditions. For
example, as affected by the market environment, Shanxi New Material and Shanxi Huaxing started to
implement flexible production arrangements for alumina production in July 2020, which involves
production capacity of approximately 0.8 million tonnes of alumina in Shanxi New Materials and
approximately 1.0 million tonnes of alumina in Shanxi Huaxing. Since November 2020, part of the
capacity on which flexible production was implemented has gradually resumed production. The Group
may also increase Group’s external purchases of alumina and primary aluminum for trading purposes to
capitalise on fluctuating market prices and to enhance resource planning to achieve cost savings in its
production. The increase in Group’s external purchases will reduce its utilisation of certain production
facilities, but may not result in a proportionate decrease in fixed costs such as leases and depreciation of
plant, property and equipment.

If the Group fails to maintain optimal utilization rates and spread fixed costs over a high volume of
output units, its gross and operating margins may be adversely affected.

The Group may be required to record impairment charges in the future.

If business conditions deteriorate, long lived assets need to be reviewed for possible impairment. An
impairment loss needs to be recognised to the extent that the carrying amount exceeds the recoverable
amount. In 2018, 2019 and 2020, the Group recorded impairment loss of property, plant and equipment
of RMB46.5 million, RMB259.4 million and RMB416.8 million, respectively. In addition, the Group
made (net) impairment losses on financial assets of RMB 979 million in 2020. As affected by the asset
impairment, the net profit attributable to the shareholders of the Guarantor in the consolidated financial
statement of the Guarantor for 2020 decreased by RMB1,225 million. The Group cannot guarantee that
it will not incur any impairment loss or the Group’s impairment loss will not increase in the future due
to various reasons including, but not limited to, strategic decisions made in response to changes in
economic and competitive conditions, the impact of the economic environment on its customer base and
material adverse changes in its relationship with significant customers. If the Group records significant
impairment charges, its results of operations may be materially and adversely affected.

The Group’s operations consume substantial amounts of electricity, and its profitability may decline if
electricity costs rise or if its electricity supplies are interrupted.

The Group’s operations consume substantial amounts of electricity. Although the Group generally
expects to meet the electricity consumption requirements for its alumina refineries and primary
aluminum smelters from a combination of internal and external sources, its results of operations may be
materially and adversely affected by any significant increase in electricity costs or interruptions in
electricity supply.

Cost of electricity is the principal production cost in the Group’s primary aluminum operations. The

Group’s average electricity cost per kWh (including tax) of its primary aluminum smelters remained
relatively stable from 2019 to 2020. However, there is no assurance that the electricity costs will not
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increase in the future. If the Group is unable to pass on increases in energy costs to Group’s customers,
its operating margin, financial condition and results of operations could be materially and adversely
affected.

In addition, interruptions in the supply of electricity can result in costly production shutdowns, increased
costs associated with restarting production and the waste of production in progress. A sudden loss of
power, if prolonged, can cause damage to or the destruction of production equipment and facilities. In
such an event, the Group may need to expend significant capital and resources to repair or replace the
affected production equipment to restore its production capacity. In the past, various regions across
China experienced shortages and disruptions in electrical power, especially during peak demand summer
season or under severe weather conditions. The Group cannot assure investors that its operations will
not suffer from shortages or disruptions in electrical power, any occurrence of which could have a
material and adverse impact on its business, financial condition and results of operations.

The Group’s operations consume substantial amounts of coal, and the Group’s operations may be
adversely affected if the Group is not able to procure sufficient coal or if coal prices rise significantly.

The Group relies heavily on coal as its energy and fuel source in its operations. As the Group increases
its alumina refining capacity, its consumption of coal will increase accordingly. If the Group is not able
to obtain the amount of coal needed for its production due to a shortage of coal, constraints on coal
transportation or any other reason, the Group may be forced to reduce its production output or suspend
its alumina refining operations, which could materially and adversely affect its financial condition and
results of operations. Although the Group has acquired equity interest in a number of coal mines, the
Group expects to continue to rely substantially on third-party coal suppliers for the supply of coal. In
addition, the Group’s average purchase price per unit tonne of thermal coal used in its alumina
production increased by approximately 7.3% in 2020 from the level in 2019. However, there is no
assurance that the coal prices will not increase or further fluctuate. If the Group is unable to pass on
increases in coal prices to its customers or offset price increases through productivity improvements, its
operating margin, financial condition and results of operations could be adversely affected.

The Group’s business and industry may be affected by the development of alternative energy sources
and climate change.

The Group’s operations consume substantial amounts of coal. Coal combustion generates significant
greenhouse gas and other pollutants, and the effects of climate change resulting from global warming
and increased pollution levels may provide incentives for governments to promote or invest in “green”
energy technologies such as wind, solar, nuclear and biomass power plants, or to reduce their
consumption of conventional energy sources such as coal. A number of governments or governmental
bodies have introduced or are contemplating legislative and regulatory changes in response to the
potential impacts of climate change. These regulatory mechanisms may impact the Group’s operations
directly or indirectly through customers or the Group’s supply chain. The Group may have to increase
its capital expenditures in order to comply with such revised or new legislation or regulations, and may
realise changes to profit or loss arising from increased or decreased demand for its products and
indirectly, from changes in costs of goods sold, which may adversely affect its results of operations and
financial condition.

In addition, the Group has invested in coal mining operations. Although revenues attributable to its
energy segment accounted for a small portion of its total revenues in 2020 (after elimination of inter-
segment sales), the Group might still be affected by the growth of the PRC thermal power industry,
which relies on coal as main source of fuel. The PRC thermal power industry may be affected by the
development of alternative energy sources, climate change and global environmental factors. In
particular, pursuant to China’s 14th Five-Year Plan for Environmental Protection, the PRC government
plans to continue to encourage the development of alternative energy sources, such as wind power, solar
power, biomass and geothermal energy, from 2021 to 2025. As such, alternative energy industries may
rapidly develop and gradually gain mainstream acceptance in the PRC and the rest of the world. If
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alternative energy technologies continue to develop and prove suitable for wide commercial application
in the PRC and overseas, demand for conventional energy sources, such as coal, could be reduced. Such
reduction in demand for coal could have a material adverse effect on the coal mining industry and,
consequently, negatively affect the Group’s business, results of operations and financial condition.

The Group may be unable to continue competing successfully in the markets in which it operates.

In 2020, the Group supplied approximately 46.7% of its total production of alumina to its own smelters
and sold substantially all of the remaining self-produced alumina and all of its self-produced primary
aluminum to its domestic customers. The Group’s alumina (with chemical alumina products included)
and primary aluminum production represented approximately 23.1% and 9.9%, respectively, of total
domestic production in China in 2020. The Group faces competition from both domestic and
international alumina and primary aluminum producers. The Group’s principal competitors are major
domestic refineries and smelters. These producers compete with the Group’s alumina and primary
aluminum operations on the basis of product cost, quality and pricing. In addition, the Group faces
increasing competition from international alumina and primary aluminum suppliers as a result of the
elimination of tariffs on imports of primary aluminum and alumina into China.

Increasing competition in the Group’s product markets may reduce its selling prices or sales volumes,
which will have a material adverse effect on its financial condition and results of operations. If the
Group is unable to price its products competitively, maintain or increase its current share of China’s
alumina and primary aluminum markets or otherwise maintain its competitiveness, its financial
condition, results of operations and profitability could be materially and adversely affected.

The Group’s overseas expansion exposes it to political and economic risks, commercial instability and
events beyond the Group’s control in the countries in which it plans to operate.

The Group has overseas projects from time to time. For example, in 2020, the Group completed the
construction of the Boffa Project, a project for the construction and development of a bauxite mine
located in Boffa, Guinea. Although the Boffa Project has been completed and put into production, due to
uncertainties involved in the overseas projects, the Group cannot assure the investors that all of its
overseas expansion or investments will be successful or that it will not suffer foreign exchange losses in
connection with its overseas investment.

In addition, operations in the overseas markets also expose the Group to a number of risks including
expropriation and nationalisation of its assets in foreign countries, civil unrest, acts of terrorism, war, or
other armed conflict; natural disasters; inflation; currency fluctuations, devaluations and conversion
restrictions; confiscatory taxation or other adverse tax policies, governmental activities that limit or
disrupt markets, restrict payments or limit the movement of funds, governmental activities that may
result in the deprivation of contractual rights; lack of a well-developed legal system that makes it
difficult to enforce the Group’s contractual rights; and governmental activities that may result in the
inability to obtain or retain licenses required for operations.

The Group’s profitability and operations could be adversely affected if the Group is unable to obtain a
steady supply of raw materials at competitive prices.

Historically, the price for bauxite, the Group’s most important raw material for alumina production, has
been volatile. The Group obtains bauxite for its operations from its own mines and external suppliers.
The extent to which the Group procures bauxite from each of these sources affect the security of the
Group’s supply or cost of bauxite. The supply of bauxite could be affected by various factors, including
geographic conditions of bauxite mines, government policies, market prices and competition, many of
which are beyond the Group’s control. The Group relies on overseas suppliers to obtain a portion of
bauxite it uses for production. Indonesia used to be a major source of the Group’s imported bauxite. As
a result of the ban imposed by the Government of Indonesia on the exportation of unprocessed bauxite
and nickel, since January 2014, the Group was not able to export the bauxite produced by its bauxite
mines in Indonesia for the use of its alumina refineries in China, and its operation of bauxite mining in
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Indonesia has been suspended since September 2014. If the Group exhausts its stockpiles or its
procurement of bauxite from Australia are interrupted for any reason, and the Group cannot find an
alternative source of imported bauxite at competitive prices, its financial condition, results of operations
and profitability could be adversely affected.

In addition, the Group’s results of operations can be affected by increases in the cost of other raw
materials and other key inputs such as energy. If the Group cannot obtain a steady supply of key raw
materials at competitive prices, its financial condition and results of operations could be materially and
adversely affected.

The Group is subject to the uncertainties surrounding its resources and reserves estimates of minerals
and metals, and the volume and grade of ore it produces may not conform to current estimates.

The Group owns and develops bauxite mines for its operations and has recently commenced
development of coal mines and iron ore mines in line with its business development strategy. As at 31
December 2020, the Group operated 14 bauxite mines in China. The Group also owns one bauxite mine
in Guinea and three bauxite mines in Indonesia. The Group’s resources and reserves estimates of
minerals and metals are based on a number of assumptions in accordance with relevant industry
standards. There can be no assurance that the Group’s resources and reserves of minerals and metals will
be recovered in the quantities, qualities or yields presented in this Offering Circular. Resources and
reserves estimates of minerals and metals are inherently prone to variability. They involve expressions
of judgment with regard to the presence and grade of ore bodies and the ability to extract and process
the ores economically. These judgments are based on a variety of factors, such as knowledge, experience
and industry practice. The accuracy of these estimates may be affected by many factors, including the
quality of the drilling, sampling results of the ore bodies, analysis of the drilling samples, the procedures
adopted, and experience of the persons making the estimates.

Ore mined may differ from the resources or reserves estimates of minerals and metals in various aspects,
such as quality, volume, overburden skip ratio, mining costs or processing costs. In addition, ores may
not ultimately be extracted at a profit. The Group records its mineral resources located in the PRC
according to the Chinese National Standard. The Group may record its mineral resources located
overseas according to other international resource reporting standards, such as the JORC Code and NI
43-101, in compliance with local laws and regulations. The amount of mineral resources located
overseas has been converted to conform with the Chinese National Standard when calculating the
consolidated amount of mineral resources at the Group level as discussed in this Offering Circular.
However, there is no assurance that such conversion is accurate because different resource reporting
standards may not be directly comparable.

If the Group encounters mineralisation or geological or mining conditions different from those estimated
based on historical drillings, samplings and similar examinations, the Group may have to adjust its
mining plans in a way that could materially and adversely affect its businesses, financial condition and
results of operations and reduce the estimated amount of resources and reserves available for production
and expansion plans. In addition, the development period estimated by the Group may differ from the
actual development cycle due to various reasons such as unexpected difficulty in mineral resources
development and development procrastination. The aforesaid differences in the resources development
projects invested in by the Group will affect the operational results and future development of the
Group’s relevant operations.

Any transportation interruption or any material increase in the Group’s transportation costs could
have a material adverse effect on its business, financial condition and results of operations.

The Group’s operations require the reliable transportation of raw materials and supplies to its refining
and smelting sites and finished products to its customers. The Group’s alumina products are mainly
transported by rail or trucks and its primary aluminum products are delivered to its customers primarily
by rail. There is no assurance that the Group can always enjoy sufficient transportation capacity or the
Group will not experience transportation interruption in the future. Furthermore, natural disasters may
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cause interruption to the transportation system, which could in turn affect the transportation of its
products. Please refer to “— The Group’s business may be materially and adversely affected by the
COVID-19 pandemic” for further details of the impact of outbreak of COVID-19 on the transportation
system In addition, any changes in fuel prices or fuel supply may be unpredictable and beyond the
Group’s control. There is no assurance that shortage of fuel will not occur in the future. Any surge in
fuel prices or shortage of fuel supply may lead to increases in its operation and transportation costs. If
the Group is unable to make timely deliveries due to logistical and transportation disruptions, or transfer
the increased costs to its customers, its production, reputation and results of operations may be adversely
affected.

The bauxite reserve data in this Offering Circular are only estimates, which may prove to be
inaccurate.

The bauxite reserve data based on which the Group prepares its production and expenditure plans are
only estimates that it has developed internally and may prove to be inaccurate. There are numerous
uncertainties inherent in estimating quantities and qualities of reserves, including many factors beyond
the Group’s control. If these estimates are inaccurate or the indicated tonnages are not recovered, its
business, financial condition, and results of operations may be materially and adversely affected.

The Group’s mining operations have limited mine lives and eventual closure of these operations will
entail costs and risks regarding ongoing monitoring, rehabilitation and compliance with
environmental standards.

The Group’s existing mining operations in the PRC and overseas have limited mine lives and will
eventually be depleted. The Group needs to perform certain procedures to remedy and rehabilitate the
environmental and social impact its mining operations have had on local communities and the
environment. Remediation, rehabilitation, closure and removal of the Group’s facilities will incur various
costs and are subject to various risks. The key costs and risks for mine closures include, among others,
(i) long-term management of permanent engineered structures and acid rock drainage; (ii) closure in
accordance with local or international environmental standards; (iii) orderly retrenchment of employees
and third-party contractors; and (iv) orderly transfer of the site, its associated permanent structures and
community development infrastructure and programmes to new owners. There is no assurance that such
closure of mines will be successful and without delays or additional costs, in which case the Group may
be subject to increased costs, penalties or other legal or administrative actions, damages to reputation, or
even suspension and cancellation of mining permits, the occurrence of which would cause a material
adverse effect on the Group’s business, financial condition and results of operations.

Failure to discover new reserves or resources, maintain or enhance existing reserves or resources,
develop new mining operations or expand the Group’s current mining operations could negatively
affect the Group’s businesses, financial condition and results of operations.

Mining exploration is unpredictable in nature. The success of any mining exploration programme
depends on various factors, many of which are beyond the Group’s control. Due to the unpredictable and
speculative nature of the mining industry, there is no assurance that any exploration programme that the
Group is currently undertaking or may undertake in the future will result in the discovery of valuable
reserves or resources. There is no assurance that reported resources can be converted into reserves.
Furthermore, actual results upon production may differ from those anticipated at the time of discovery.
To access additional reserves in explored areas, the Group will need to successfully complete
development projects, including but not limited to extending existing mines and developing new mines.
There are a number of uncertainties inherent in the development and construction of any new mine or an
extension of an existing mine, including but not limited to (i) the availability and timing of necessary
governmental approvals; (ii) the timing and cost necessary to construct mining and processing facilities;
(iii) the availability and cost of labour, utilities, auxiliary materials and other supplies and the
accessibility of transportation and other infrastructure; and (iv) the availability of funds to finance
construction and production activities. There is no assurance that any future exploration activities or
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development projects will extend the life of the Group’s existing mining operations or result in any new
economic mining operations and such failure may have a material adverse effect on the Group’s
businesses, financial condition and results of operations.

Newly adopted rules regarding mining property disclosure may result in increased compliance costs
for the Guarantor and failure to fully comply with such rules may expose us to potential enforcement
actions by the SEC.

On 31 October 2018, the SEC adopted amendments to its disclosure rules to modernize the mineral
property disclosure requirements for issuers whose securities are registered with the SEC (the “New
Mining Disclosure Rules’”). These amendments became effective on 25 February 2019 and, following a
two-year transition period, will replace the historical property disclosure requirements for mining
registrants that are included in SEC Industry Guide 7. The Group is not required to provide disclosure
on its mineral properties under the New Mining Disclosure Rules until the fiscal year beginning on 1
January 2021.

Compliance with the New Mining Disclosure Rules may create uncertainties for companies such as the
Group. The new disclosure rules may be subject to varying interpretations in some cases due to their
lack of specificity, which could result in continuing uncertainty regarding compliance matters and
substantial costs associated with compliance. The Group cannot predict the nature of any future
enforcement, interpretation, or application of the New Mining Disclosure Rules. Any further revisions
to, or interpretations of, the New Mining Disclosure Rules could result in unforeseen costs associated
with compliance incurred by the Group. If the Group fails to comply with the New Mining Disclosure
Rules, its reputation may be harmed, and it might be subject to investigation or penalties by the SEC.
Any such enforcement action could adversely affect its financial results and the market price of its
shares.

The Group’s indebtedness could adversely affect the Group’s business, financial condition and results
of operations.

The Group has relied, and expects to continue to rely, on both short-term and long-term loans and
borrowings to fund a significant portion of its capital requirements. As at 31 December 2020, the Group
had approximately RMB34,707.3 million in outstanding short-term loans and borrowings (including the
current portion of long-term loans and borrowings) and RMBS57,518.1 million in outstanding long-term
loans and borrowings (excluding the current portion of these loans and borrowings). On 23 March 2021,
the board of directors of the Guarantor approved to authorise (i) the issuance of debt financing
instruments and bonds in the PRC with an aggregate outstanding balance of all bonds not exceeding
RMBS50 billion (including various issued domestic bonds), and (ii) the issuance of overseas bonds with
an aggregate amount of not more than USD1 billion (or in other currencies with the equivalent amount),
the term of which authorizations commenced on the date of approval at its 2020 annual general meeting
held at 29 June 2021, and will close upon the conclusion of its 2021 annual general meeting. Although
the Group has been managing its debt and assets with the goal of maintaining its debt at an appropriate
level, there is no assurance that such efforts would be successful or the level of its debt will be further
decreased. Please see Note 19 and Note 44 to the 2020 Financial Statements for more detailed
information about its loans and borrowings and subsequent issuance of bonds and notes up to the date of
approval of the 2020 Financial Statements. This level of debt could have significant consequences on
the Group’s operations, including:

. making it more difficult for the Group to fulfill payment and other obligations under the its
outstanding debt, including repayment of its debt and credit facilities should the Group be unable

to obtain extensions for any such debt or credit facilities before they mature.

. reducing the availability of cash flows to fund working capital, capital expenditures, acquisitions
and other general corporate purposes;
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. exposing the Group to interest rates fluctuations on its borrowings and the risk of being unable to
rollover, extend or refinance its borrowings as necessary;

. potentially increasing the cost of additional financing and making it more difficult for the Group to
conduct equity financings in the capital markets or obtain government approvals to seek additional
financing; and

. putting pressure on the Group’s share price due to concerns of the Group’s ability to repay its debt.

The Group’s ability to meet its payment and other obligations under its outstanding debt depends on its
ability to generate cash flows in the future or to refinance such debt. In 2020, the Group carried out
capital preservation and appreciation businesses by using daily reserve fund for investments such as
structural deposits. However, the Group cannot assure investors that its business will generate sufficient
cash flows from operations to satisfy its obligations under its outstanding debt and to fund other
liquidity needs. If the Group is not able to generate sufficient cash flows to meet such obligations, the
Group may need to refinance or restructure its debt, reduce or delay capital investments, or seek
additional equity or debt financing. The sale of additional equity securities could result in dilution to its
shareholders. A shortage of financing could in turn impose limitations on its ability to plan for, or react
effectively to, changing market conditions or to expand through organic and acquisitive growth, thereby
reducing its competitiveness. The Group cannot assure investors that future financing will be available
in amounts or on terms acceptable to the Group, if at all.

The instruments governing the Group’s senior debt contain certain financial and other covenants that
restrict its ability to raise further debt and take certain corporate actions and pay dividends.

The Group issued US$500 million senior perpetual securities at a rate of 4.25% (the “Securities”) in
October 2016, through Chalco Hong Kong Investment Company Limited (the “Bond Issuer”) with
guarantees to the repayment obligations of the Securities provided by Chalco Hong Kong (the
“Subsidiary Guarantor”).

The indentures governing the Securities contain a number of significant financial and other covenants.
Such covenants restrict, subject to certain exceptions, among other things, the Group and its
subsidiaries’ ability to create, or have outstanding, any security interest upon it or its subsidiaries’
present or future undertaking, assets or revenues to secure any indebtedness which is in the form of
bonds, notes, debentures, loanstock or other securities which for the time being are, or are intended to
be or capable of being, quoted, listed or dealt in or traded on any stock exchange or over-the-counter or
other securities market (“Relevant Indebtedness”) which is issued outside the PRC, the Group’s ability
to create or have any Relevant Indebtedness which is issued outside the PRC, its ability to create or
have outstanding any guarantee or indemnity in respect of any Relevant Indebtedness which is issued
outside the PRC and the Bond Issuer’s, Subsidiary Guarantor’s and their respective subsidiaries’ ability
to create, or have outstanding, any security interest upon their present or future undertaking, assets or
revenues to secure any Relevant Indebtedness or any guarantee or indemnity in respect of any Relevant
Indebtedness or to sell or otherwise dispose of capital stock held or controlled by it in any direct or
indirect subsidiary of Chalco Hong Kong which is not a Subsidiary Guarantor. These covenants restrict
the Group’s ability to raise additional funds in the future through issuing Relevant Indebtedness which is
issued outside the PRC or creating or having any guarantee or indemnity in respect of any Relevant
Indebtedness which is issued outside the PRC and may restrict its ability to engage in some transactions
that may be expected to of benefit to the Group.

The Securities are guaranteed by Chalco Hong Kong. A breach of any of the covenants in the indenture
governing the Securities could result in redemption of the Securities at the Group’s discretion or an
increase of coupon rate if it does not redeem the Securities upon a breach of such covenants. If the
Group defaults under the Securities in the future, the holders may enforce their claims against the
guarantors to satisfy the Group’s obligations to them. In addition, such default may result in a default
and acceleration of the Group’s senior debt and the holders of its senior debt could gain ownership of
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the capital stock of certain of the Group’s wholly-owned subsidiaries (if such capital stock is pledged for
such senior debt) and/or enforce their claims against the assets of the guarantors (if guarantee is
provided for such senior debt). Consequently, the Group could lose control or ownership of certain of its
assets and operations of the Subsidiary Guarantor or pledgers.

In addition to the Securities, in October 2018, November 2019 and December 2020, the Guarantor
issued RMB2,000 million perpetual medium-term notes with an initial distribution rate at 5.10% (the
“2018 Perpetual Medium-term Notes”), RMB1,500 million perpetual medium-term notes with an
initial distribution rate at 4.20% (the “2019 Perpetual Medium-term Notes”) and RMB1,000 million
perpetual medium-term notes with an initial distribution rate at 4.45% (the “2020 Perpetual Medium-
term Notes”), respectively, in China. Pursuant to the terms of the 2018 Perpetual Medium-term Notes,
the 2019 Perpetual Medium-term Notes and the 2020 Perpetual Medium-term Notes, while any coupon
distribution payments are unpaid or deferred, the Guarantor cannot declare or pay dividends to
shareholders or decrease the share capital, or make material fixed asset investments of the Group’s
headquarters. Therefore, the Group’s ability to pay dividends in respect of its ordinary shares and the
ADSs may be limited under certain circumstances.

In addition, if these perpetual securities are categorised as debt due to changes of accounting standard or
other reasons, or if the Group chooses to redeem these perpetual securities, its total equity may be
reduced, which may be adverse to its financial condition or the price of its ordinary shares.

The interests of the Group’s controlling shareholder who exerts significant influence over the Group
may conflict with the interests of the Group.

As at 31 December 2020, the Group’s largest shareholder, Chinalco, directly owned 29.67% of its issued
share capital and indirectly owned an additional 2.49% of its issued share capital through its controlled
entities. The interests of Chinalco may conflict or even compete with the Group’s interests and those of
the Group’s public shareholders. Chinalco may take actions that are in the interest of its subsidiaries,
associates and other related entities to the Group’s detriment. For example, Chinalco may seek to
influence the Group’s decision as to the amount of dividends the Group declares and distributes. Any
increase in the Group’s dividend payout would reduce funds otherwise available for reinvestment in the
Group’s businesses and thus may adversely affect the Group’s future prospects and financial condition.

In addition, Chinalco and a number of its subsidiaries and associates provide a range of services to the
Group, including engineering and construction services, social services, land and property leasing as
well as the supply of raw and supplemental materials. It would be difficult to find an alternative source
for some services that the Group receives from Chinalco. The Group’s cost of operations may increase if
Chinalco, its subsidiaries and associates are unable to continue providing such services to the Group.

In January 2019, Yunnan SASAC transferred its 51% equity interest in Yunnan Metallurgical Group
Co., Ltd. to China Copper, a wholly-owned subsidiary of Chinalco, with no consideration. As Yunnan
Aluminum, an affiliated company of Yunnan Metallurgical Group Co., Ltd., competes with the Group in
the business segments of alumina and primary aluminum, Chinalco, as the indirect controlling
shareholder of Yunnan Aluminum and the Group’s direct controlling shareholder, issued a letter of
undertakings on non-competition to it, according to which Chinalco undertook to start in 2019 planning
the integration of the businesses in which Yunnan Aluminum and the Group compete with each other,
and address such business competition within five years. While the Group intends to closely monitor
Chinalco’s planning and implementation of such business integration and make timely public disclosure
about significant progress made, due to the uncertainties involved in such business integration, however,
the Group cannot assure the investors that business competition between Yunnan Aluminum and the
Group would be addressed without undue delays or at all, or the plan of such business integration or the
implementation thereof would be viewed by the investors as most favorable to the Group or its
shareholders.
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The Group is subject to, and incurs costs to comply with, environmental laws and regulations.

As the Group produces air emissions, discharges waste water, and handles hazardous substances at its
bauxite mines, alumina refineries and primary aluminum smelters, the Group is subject to, and incurs
costs to comply with, environmental laws and regulations.

Given the magnitude, complexity and continuous amendments to these laws and regulations, compliance
therewith may be onerous or may involve substantial financial and other resources to establish efficient
compliance and monitoring systems. The liabilities, costs, obligations and requirements associated with
these laws and regulations may therefore be substantial and may delay the commencement of, or cause
interruptions to, the Group’s operations. Non-compliance with the relevant laws and regulations
applicable to the Group’s operations may even result in substantial penalties or fines, suspension or
revocation of its relevant licenses or permits, termination of government contracts or suspension of the
Group’s operations. For example, relevant supervision authorities released a public notification of the
dust, noise, relocation and other issues of Baotou Aluminum in 2020. In response to this notification,
the Guarantor and Baotou Aluminum attached great importance to the issues involved, analysed the
issues, and communicated with local governments and local residents proactively. As at the end of 2020,
a majority of the issues involved have been rectified, dust and noise pollution have been effectively
controlled, and the relocation of residents has been progressing smoothly under the organization of the
local government. However, as the environmental protection standards and requirements maybe further
enhanced, the Group cannot assure the investors that the similar events would not occur in the future, if
such incidents were to occur, it could impact the Group’s operating results, financial condition and
reputation, all of which could adversely affect its profitability and ability to retain existing customers
and to attract new customers. The Group cannot assure investors that the similar events would not occur
in the future. If such incidents were to occur, it could impact the Group’s operating results, financial
condition and reputation, all of which could adversely affect its profitability and ability to retain existing
customers and to attract new customers.

In addition, the environmental laws and regulations in the PRC and other jurisdictions in which the
Group operates continue to evolve. As a result, the Group may incur significant additional costs if
relevant laws and regulations change or enforcement of existing laws and regulations becomes more
rigorous. For instance, in April 2020, the Law on Prevention and Control of Environmental Pollution
Caused by Solid Waste was amended to impose stricter liabilities on enterprises that produce solid
waste. As the Group generates solid waste during its production process, the Group may incur higher
costs to comply with the requirements under the amended law. In addition, in February 2017, the PRC
government issued the 2017 Working Plan of Air Pollution Prevention and Control for Beijing-Tianjin-
Hebei and Surrounding Areas to improve regional air quality and strengthen air pollution control in the
winter heating season. Accordingly, the Group has reduced the output of Chalco Shandong, Chalco
Mining and Chalco Zhongzhou in the winter heating season. Further, the Group’s overseas expansion
projects are subject to foreign environmental laws and regulations. Failure to comply with environmental
laws and regulations may trigger a variety of administrative, civil and criminal enforcement measures,
including the assessment of monetary penalties, the imposition of remedial requirements and the
issuance of orders enjoining future operations, all of which may materially and adversely affect the
Group’s business operations.

The Group is subject to administrative policies and orders relating to China’s Energy-Saving and
Emission Reduction Goals that could adversely affect the Group’s production.

The Group is subject to administrative energy-saving and emission reduction policies and orders carried
out by the central and provincial governments in accordance with China’s Energy-Saving and Emission
Reduction Goals. On 18 July 2013 and updated it on 28 February 2020, the Ministry of Industry and
Information Technology of the PRC (“MIIT”) issued the Standard Conditions for Aluminum Industry
(BRATXEFREIELE), which set forth various standards for existing and new projects, including standards
for environment protection, energy consumption, and utilisation of resources. Although the Group has
been in compliance with the Standard Conditions for Aluminum Industry since its issuance, the Group
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cannot assure investors that the relevant government authorities will not issue more stringent standards
or rules, which may require the Group to incur additional costs or expenses to comply with these
standards or rules, and its existing production may be delayed for facility upgrading or suspended before
full compliance with these standards or rules. The occurrence of any of the foregoing could have an
adverse effect on the Group’s business, results of operations and financial condition.

The Group is subject to accidents and natural disasters that may adversely affect its performance.

The Group may experience accidents and natural disasters in the course of its operations, which may
cause significant property damage and personal injuries. Significant accidents and natural disasters may
cause interruptions to its operations or result in property or environmental damage, increase in operating
expenses or loss of revenues.

The occurrence of accidents, natural disasters and the resulting consequences may not be covered
adequately, or at all, by the insurance policies the Group carries. Losses or payments incurred by the
Group as a result of major accidents or natural disasters may have a material adverse effect on its results
of operations.

The Group has not obtained valid titles or land use rights to certain properties or land parcels that it
occupies.

The Group has not obtained valid ownership certificates to certain properties that it occupies. These
properties are used primarily for production plants and daily operations management. As at 31 December
2020, the book value of the Group’s properties with defective titles is RMB7,616 million, which
represents approximately 3.65% of its total asset value. In addition, the Group had not obtained land use
rights to certain land parcels, which the Group uses primarily for its production plants. As at 31
December 2020, the book value of these land parcels is RMB 1,109 million, representing approximately
0.57% of its total asset value. The Group has applied to the appropriate authorities to obtain the relevant
ownership certificates. It cannot give any assurance that ownership dispute will not occur or that third
parties will not assert any claims against the Group for compensation in respect of any use of these
properties or land parcels.

The Group is exposed to foreign exchange fluctuations.

A substantial portion of the Group’s revenues and cost of sales is denominated in Renminbi. However,
the Group conducts part of the Group’s mining business overseas, and the Group has made and expects
to continue to make significant equity and other investments in overseas mining and other projects. The
Group’s foreign exchange-denominated assets and liabilities are expected to significantly increase as the
Group further expands its overseas businesses. The Group is therefore subject to significant risks
associated with foreign currency fluctuations.

Changes in the value of foreign currencies could increase the Group’s Renminbi costs for, or reduce the
Group’s Renminbi revenues from, its foreign operations, or affect the prices of its exported products and
the prices of its imported equipment and materials. Any increased costs or reduced revenues as a result
of foreign currency fluctuations could adversely affect the Group’s profits and margins. The fluctuation
of foreign exchange rates also affects the value of the Group’s monetary and other assets and liabilities
denominated in foreign currencies, primarily US dollars.

The value of the Renminbi is subject to changes in the PRC governmental policies and to international
economic and political developments. Pursuant to reforms of the exchange rate system announced by the
PBOC on 21 July 2005, Renminbi-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 US dollar. The PBOC announced on 15 March 2014 that Renminbi was allowed to fluctuate daily
against the US dollar by up to 1% above or below the central parity rate published by PBOC since 17
March 2014.
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In August 2015, the PBOC lowered the daily mid-point trading price of the Renminbi significantly
against the US dollar on three occasions. The currency devaluation of the Renminbi was intended to
bring it more in line with the market by taking market signals into account. The Renminbi depreciated
significantly against the US dollar following the August 2015 announcement by the PBOC. In January
and February 2016, the Renminbi experienced further fluctuation in value against the US dollar. With an
increased floating range of the Renminbi’s value against foreign currencies and a more market-oriented
mechanism for determining the midpoint exchange rates, the Renminbi may further appreciate or
depreciate significantly in value against the US dollar or other foreign currencies in the long-term. Any
significant appreciation of the Renminbi against the US dollar or other foreign currencies may result in
the decrease in the value of the Group’s foreign currency denominated assets. Conversely, any
significant depreciation of the Renminbi may adversely affect the value of the Group’s businesses. In
addition, there are limited instruments available for the Group to reduce the Group’s foreign currency
risk exposure. All of these factors could materially and adversely affect the Group’s business, financial
condition and results of operations. The PRC government may adopt further reforms of its exchange rate
system, including making the Renminbi freely convertible in the future. There can be no assurance that
the Renminbi will not experience significant appreciation or depreciation against the US dollar or any
foreign currencies in the future.

The Group is exposed to significant uncertainty with regard to its cash flows and earnings due to the
volatile and unpredictable exchange rates movement. Fluctuations in exchange rates may adversely
affect the value, translated or converted into US dollars or Euros, of the Group’s net assets, earnings and
any declared dividends.

The Group is subject to risks normally associated with cross-border transactions, and the Group’s export
products have been and may become subject to anti-dumping or countervailing duty proceedings.

The Group generates its revenues from exports of certain alumina chemical products and certain non-
ferrous metals and minerals products to foreign jurisdictions. Such foreign jurisdictions may take
restrictive measures, including, among others, anti-dumping duties and other non-tariff barriers, to
protect their own markets. The Group’s sales in major overseas markets may be adversely affected by
increases in or new impositions of anti-dumping duties, countervailing duties, quotas or tariffs imposed
on the Group’s exports. Further increases in or new imposition of anti-dumping duties, countervailing
duties, quotas or tariffs on the Group’s sales in these markets could adversely affect the exports to these
regions in the future. By virtue of its transactions with parties outside the PRC, the Group will be
subject to the risks normally associated with cross-border business transactions and activities. The Group
will also be exposed to the risk of changes in social, legal, political and economic conditions in the
foreign jurisdictions to which it exports. In particular, unexpected changes in regulatory requirements,
tariffs and other trade barriers and price or exchange controls could limit the Group’s operations and
make the repatriation of profits difficult. Please refer to *
associated with cross-border transactions, and its export products have been and may become subject to

— The Group is subject to risks normally
anti-dumping or countervailing duty proceedings.”

Chinalco’s investment and operations in certain countries that are subject to international economic
sanctions may harm the Group’s reputation.

Chinalco and its affiliates have in the past and may choose to undertake in the future, without the
Group’s involvement, investments and operations outside of China, including in countries that are on the
sanction list published and administrated by the Office of Foreign Assets Control (the “OFAC”) within
the United States Department of Treasury or subject to other international economic or other sanctions.
There can be no assurance that Chinalco and its affiliates will not be subject to any sanction due to their
past and future investments and operations in these countries. If Chinalco or its affiliates were
sanctioned, the Group may suffer reputational harm due to its relationship with Chinalco.
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The Group’s business involves inherent risks and occupational hazards, which could damage its
reputation, subject the Group to liability claims and cause substantial costs to it.

The Group’s business involves inherent risks and occupational hazards. Under its mining operations, it
engages or may engage in certain inherently risky and hazardous activities, including, among others,
operations at height or on dangerous terrains, underground excavation and construction, use of heavy
machinery, mining and handling of flammable and explosive materials, and The Group is therefore
subject to risks associated with these activities, including, among others, geological catastrophes, toxic
gas and liquid leakages, equipment failures, industrial accidents, fire, explosions and underground water
leakages. Although it conducts geological assessments on mining conditions and adapts the Group’s
mining plans to the mining conditions at each mine, it cannot assure investors that adverse mining
conditions will not endanger its workforce, increase its production costs, reduce its bauxite or coal
output or temporarily suspend its operations. The occurrence of any of the foregoing events or
conditions could have a material adverse impact on the Group’s business and results of operations.
Additionally, the Group exposed to operational risks associated with industrial or engineering activities,
such as maintenance problems or equipment failures. These risks and hazards may result in personal
injury and fatal casualties, damage to or destruction of properties or production facilities, and pollution
and other environmental damage. Any of these consequences, to the extent they are significant, could
result in business interruption, possible legal liability and damage to the Group’s business reputation and
corporate image.

The Group’s mines and operating facilities may be damaged by water, gas, fire or cave-ins due to
unstable geological structures. Any significant accident, business disruption or safety incident could
result in substantial uninsured costs and the diversion of its resources, which could materially and
adversely affect its business operations and financial condition.

The Group may be subject to product liability claims.

Some of the products the Group sells or manufactures may expose it to product liability claims relating
to property damage or personal injury. The successful assertion of product liability claims against the
Group could result in significant damage payments and harm to its reputation, which in turn could have
a material adverse effect on its business, financial condition and results of operations.

The Group is subject to risks normally associated with cross-border transactions, and its export
products have been and may become subject to anti-dumping or countervailing duty proceedings.

During the past few years, the Group generated marginal revenue from exports of certain chemical
alumina products and aluminum fabrication products and also from time to time from exports of certain
non-ferrous metals and minerals products to foreign jurisdictions. In 2020, the Group only engaged in
the export of certain chemical alumina products and aluminum fabrication products to foreign countries
including, among others, South Korea, Japan, countries in Southeast Asia, Mexico and Germany and
revenue generated from such export accounted for less than 1% of its total revenues in 2020. Such
foreign jurisdictions and other countries may take restrictive measures, including, among others,
imposition of tariffs, anti-dumping duties and other non-tariff barriers, to protect their own markets. The
sales of the Group’s product in overseas markets may be adversely affected by increases in or new
impositions of anti-dumping duties, countervailing duties, quotas or tariffs imposed on its exports.
Further increases in or new imposition of anti-dumping duties, countervailing duties, quotas or tariffs on
the Group’s sales in these markets could adversely affect the exports to these regions in the future. For
example, since 2018, the U.S. government has imposed tariffs and other trade barriers on products
imported from China, which elicited retaliatory tariff increases by the PRC government on the U.S.
products. Since 1 October 2018, the U.S. government had imposed a 10% tariff on various aluminum
products imported from China, including chemical alumina products. Starting from May 2019, this tariff
rate was increased to 25%. In 2020, the Group exported approximately 10,000 tonnes of chemical
alumina products to the United States, the revenue generated from which represented less than 0.1% of
Group’s total revenues in 2020. Other than exports of chemical alumina products, the Group did not
have any other exports to the United States in 2020. There is no assurance that such export volume of
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chemical alumina products will not further decrease in the future. In addition, such trade frictions and
tariffs involved, as well as the sluggish global economy in 2020 and early 2021 in general, may decrease
China’s aluminum export to the United States and other countries and reduce global aluminum
consumption, which could in turn has a material adverse effect on the demand of the Group’s products
as well as its business, financial condition and results of operations. On 15 January 2020, the PRC
government and the U.S. government entered into the U.S.-China Phase One trade deal agreement. Since
then, the PRC government and the U.S. government have granted tariff exemptions on certain goods.
However, it is not yet clear what further actions the U.S. government and the PRC government may
take. There is no assurance that a broader trade agreement would be successfully negotiated between the
U.S. and China, or no additional tariffs or other trade barriers would be imposed. If there is any
escalation in trade frictions, the Group cannot assure the investors whether such development would not
have a material adverse effect on the business environment in general, global economic conditions and
the stability of global financial markets. Any of these factors affected by the developments in trade
barriers could in turn have a material adverse effect on the Group’s business, financial condition and
results of operations. Please refer to “The Group’s businesses are vulnerable to downturns in the
general economy and industries in which the Group operates or which the Group serves. A significant
reduction in demand or supply could materially and adversely affect its business, financial condition
and results of operations.”

By virtue of its transactions with parties outside the PRC, the Group will be subject to the risks
normally associated with cross-border business transactions and activities. The Group will also be
exposed to the risk of changes in social, legal, political and economic conditions in the foreign
jurisdictions. In particular, unexpected changes in regulatory requirements, tariffs and other trade
barriers and price or exchange controls could limit the Group’s operations and make the repatriation of
profits difficult.

The Group is subject to litigation risks.

In the ordinary course of business, claims involving project owners, customers, suppliers and
subcontractors may be brought against the Group and by the Group in connection with its operations. If
the Group was found to be liable on any of the claims, it would have to incur a charge against earnings
to the extent a reserve had not been established for the matter in its accounts, or to the extent the claims
were not sufficiently covered by its insurance coverage. Both claims brought against the Group and by
the Group, if not resolved through negotiations, are often subject to lengthy and expensive litigation or
arbitration proceedings. Charges associated with claims brought against the Group and write-downs
associated with claims brought by the Group could have a material adverse impact on its business,
financial condition, results of operations and cash flow. Moreover, legal proceedings resulting in
judgments or findings against the Group may harm its reputation and damage its prospects for future
contract or business awards.

The Group faces counterparty risks.

While the Group generally sells goods and provides services to reputable customers and evaluates the
customers’ credit in accordance with its internal risk management criteria, such as their credit history
and likelihood of default, it has limited access to information about its customers and it may encounter
difficulties in the collection of receivables in certain countries that it has less experience in its dealings.
Therefore, the Group cannot guarantee that all of its customers will fully perform their obligations under
their respective contracts with the Group, and the deterioration of any customers’ credit or payment
conditions may result in those customers defaulting on their contractual obligations, which could
materially and adversely affect its business, financial condition and results of operations. In addition,
disputes with governmental entities and other public organizations could potentially lead to contract
termination if these remain unresolved or may take a considerably longer period of time to resolve than
disputes with counterparties in the private sector, and payments from these entities and organizations
may be delayed as a result.
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The Group faces risks related to its derivative instruments.

From time to time, the Group may utilise derivative instruments to minimize its exposure to fluctuations
in the price of primary aluminum and other products. The Group primarily uses futures contracts and
option contracts traded on the SHFE and LME to hedge against fluctuations in the price of primary
aluminum. All of its future contracts and option contracts are held for hedging purpose. As at 31
December 2020, the fair value of the outstanding futures contracts recognized in financial assets and
financial liabilities amounted to RMB17 million and RMB27 million, respectively. The Group did not
have any option contracts as at the same date. In the process of hedging with futures and options, the
Group cannot assure the investors that it will not incur any loss, which may have an adverse effect on
Group’s financial condition and results of operations.

The Group may face challenges to its intellectual property rights which could adversely affect its
reputation, business and financial position.

The Group owns important intellectual property, including patents and trademarks. Its intellectual
property plays an important role in maintaining its competitive position in a number of the markets that
it serves. Its competitors may develop technologies that are similar or superior to its proprietary
technologies or design around the patents it owns or licenses. Developments or assertions by or against
the Group relating to intellectual property rights, and any inability to protect or enforce these rights,
could adversely affect its business and competitive position.

The Group may be exposed to claims in relation to the unsatisfactory performance of third-party
service providers, and disputes with business partners may also adversely affect its business.

The Group relies on third-party service providers for certain services, including but not limited to
mining infrastructure construction, logistics services or warehouse management. Therefore, the Group is
exposed to the risk that the Group’s third-party service providers may fail to perform their obligations,
which may adversely affect its business operations. In addition, from time to time, the Group co-
operates with business partners to develop its business, including acquiring strategic mining resources or
businesses that complement its own business line. Furthermore, the Group operates certain projects
through joint venture arrangements and may enter into further joint ventures in the future along with the
expansion of its operations. The Group may have disputes with these business partners or joint venture
partners over various aspects, such as performance of each party’s obligations, scope of each party’s
responsibilities, product quality and logistics services. If such disputes cannot be settled in a timely
manner, the Group’s financial condition and business may be adversely affected.

Failure to hire and retain management executives and other qualified personnel could adversely
affect the Group’s business and prospects.

The growth of the Group’s business operations depends on the continued services of its senior
management team. The industry experience, expertise and contributions of its executives and other
members of the Group’s senior management are essential to its continued success. It will require an
increasing number of experienced and competent executives in the future to implement the Group’s
growth plans. If the Group was to lose the services of any of its key management members and was
unable to recruit and retain personnel with equivalent qualifications at any time, the management and
growth of its business could be adversely affected.

Competition for qualified personnel in general is intense in the PRC and other markets where the Group
operates. The Group cannot guarantee that it will be able to maintain an adequately skilled labour force
necessary for it to execute its projects or to perform other corporate activities, nor can the Group
guarantee that staff costs will not increase as a result of a shortage in the supply of skilled personnel. If
the Group fails to attract and retain personnel with suitable managerial, technical or marketing expertise
or maintain an adequate labour force on a continuous basis, its business operations could be adversely
affected and its future growth and expansions may be inhibited.
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The Group may not be able to detect and prevent fraud or other misconduct committed by its
employees, representatives, agents, customers, affiliates or other third parties.

The Group may be exposed to fraud or other misconduct committed by its employees, representatives,
agents, customers, affiliates or other third parties that could subject the Group to litigation, financial
losses and sanctions imposed by governmental authorities, as well as adversely affect its reputation,
business, financial condition, results of operations and share trading prices. Such misconduct may
include, among others:

. hiding unauthorised or unsuccessful activities, resulting in unknown and unmanaged risks or
losses;
. intentionally concealing material facts, or failing to adequately perform necessary due diligence or

risk analysis procedures designed to identify potential risks;

. improperly using or disclosing confidential information;

. engaging in improper activities or activities that might be subject to penalties, fines or sanctions;
. misappropriation of funds;

. conducting transactions that exceed authorised limits;

. engaging in misrepresentation or fraudulent, deceptive or otherwise improper or illegal activities;
. engaging in unauthorised or excessive transactions to the detriment of the Group’s customers; or
. otherwise not complying with applicable laws or the Group’s internal policies and procedures.

The Group’s internal control procedures are designed to monitor its operations and ensure overall
compliance. However, such internal control procedures may be unable to identify, detect or prevent all
incidents of non-compliance or suspicious transactions in a timely manner, if at all. In addition, the
Group does not have control over the activities conducted by those of its customers, affiliates or other
third parties on their own.

There is no assurance that fraud or other misconduct by the Group’s employees, representatives, agents,
customers, affiliates or other third parties will not occur in the future. If such fraud or other misconduct
does occur and to the extent that its employees, representatives, agents, customers, affiliates or other
third parties are penalized for any of their non-compliance activities or are otherwise subject to any
sanctions laws of foreign jurisdictions, it may cause negative publicity of the Group as a result, and
could have a material adverse effect on its business, financial condition, results of operations and the
trading prices of the Group’s shares.

Cyber-attacks and security breaches may threaten the integrity of the Group’s intellectual property
and other sensitive information and disrupt its business operations, which could adversely affect its
reputation, business and financial position.

The Group faces global cybersecurity threats, which may range from uncoordinated individual attempts
to sophisticated and targeted measures directed at the Group. Cyber-attacks and security breaches may
include, but are not limited to, attempts to access information, computer viruses, denial of service and
other electronic security breaches.

Although the Group has not experienced any material cybersecurity incidents in the past, it cannot
assure investors that it will not experience them in the future. Due to the evolving nature of
cybersecurity threats, the scope and impact of any future incident cannot be predicted. While the Group
continually works to safeguard its systems and mitigate potential risks, there is no assurance that such
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actions will be sufficient to prevent cyber-attacks or security breaches that manipulate or improperly use
its systems or networks, compromise confidential or otherwise protected information, destroy or corrupt
data, or otherwise disrupt its operations. The occurrence of such events could negatively impact the
Group’s reputation and its competitive position and could result in litigation with third parties,
regulatory action, loss of business, potential liability and increased remediation costs, any of which
could have an adverse effect on its financial condition and results of operations.

Failure to comply with the restrictions and covenants in the Group’s debt agreements could adversely
affect the Group’s businesses, financial condition and results of operations.

If the Guarantor or any of its subsidiaries is unable to comply with the restrictions (including restrictions
on the Guarantor’s future investments) and covenants in its current or future debt obligations and other
financing agreements, including certain bank loans agreements, there could be a default under the terms
of such obligations or agreements. In the event of a default under these agreements, the holders of the
debt or creditors could terminate their commitments to lend to the Guarantor or its subsidiaries,
accelerate repayment of the debt and declare all outstanding amounts due and payable or terminate the
agreements, as the case may be. Furthermore, some of the debt and other agreements which the
Guarantor or its subsidiaries have entered into may contain cross-acceleration or cross-default
provisions. As a result, default by the Guarantor or its subsidiaries under any of such agreements may
cause the acceleration of repayment of not only such debt but also other debt, including the Bonds, or
result in a default under other debt or loan agreements. If any of these events occurs, there is no
assurance that the assets and cash flows of the Group would be sufficient to repay in full all of the debts
as they become due, or that the Group would be able to find alternative financing on terms that are
favourable or acceptable to the Group.

The Group is exposed to inclement weather and climatic conditions, acts of God, severe contagious
disease, acts of terrorism or war, and adverse work environments in the PRC and overseas.

A significant amount of the Group’s business activities is conducted outdoors and could be materially
and adversely affected by weather and climatic conditions. The Group also operates in areas that are
under the threat of ice storms, floods, earthquakes, landslides, mudslides, sandstorms or drought. Acts of
war and terrorist attacks, including those in foreign jurisdictions in which the Group has operations, may
cause damage or disruption to the Group and its employees, subcontractors, operations, equipment,
facilities and markets, any of which could impact the Group’s public image, revenues and cost of sales.
The outbreak of any severe contagious disease such as SARS in 2003, the HINI Influenza in 2009 or
Ebola in 2014 or the COVID-19 in 2020 could also result in interruption of the Group’s business.
During periods of curtailed activity, the Group may continue to incur operating expenses, but the
Group’s revenue from operations may be delayed or reduced. Such events could also have severe effects
on the overall business sentiments and environment in the PRC and the world, and may in turn lead to a
slower economic growth in the PRC or global economy, which may have a material and adverse effect
on the Group’s businesses, operating results and financial condition.

In addition, the Group conducts some of the Group’s operations under a variety of geographical and
other conditions, including on difficult terrain, under harsh site conditions, in busy urban centres where
delivery of materials and availability of labour may be affected, and on sites which may previously have
been exposed to environmental hazards. Such conditions may result in personal injuries or fatalities or
have a negative effect on the Group’s work performance and efficiency.
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The audit reports included in the Group’s annual reports filed with the SEC are prepared by auditors
who are not inspected by the Public Company Accounting Oversight Board and, as such, investors are
deprived of the benefits of such inspection.

Auditors of companies that are registered with the SEC and traded publicly in the United States,
including the Group’s independent registered public accounting firms, must be registered with the US
Public Company Accounting Oversight Board (United States) (the “PCAOB”) and are required by the
laws of the United States to undergo regular inspections by the PCAOB to assess their compliance with
the laws of the United States and professional standards.

Although the Group’s ADSs are listed on the NYSE, because the Group has substantial operations
within the PRC and the PCAOB is currently unable to conduct inspections of the work of the Group’s
auditors as they relate to those operations without the approval of the Chinese authorities, the work of
the Group’s auditors related to its operations in China is not currently inspected by the PCAOB.

This lack of PCAOB inspections of audit work performed in China prevents the PCAOB from regularly
evaluating audit work of any auditor that was performed in China including that performed by the
Group’s auditors. As a result, investors may be deprived of the full benefits of PCAOB inspections.

On 7 December 2018, the SEC and the PCAOB issued a joint statement highlighting continued
challenges faced by the U.S. regulators in their oversight of financial statement audits of U.S.-listed
companies with significant operations in China. On 4 November 2019, the SEC announced that SEC and
PCAOB had dialogue with the “Big Four” accounting firms, which emphasised the need for effective
and consistent global firm oversight of member firms, including those operating in China. On 19
February 2020, the SEC and the PCAOB further issued a joint statement on continued dialogue with
“Big Four” accounting firms on audit quality in China, highlighting that PCAOB continues to be
prevented from inspecting the audit work and practices of PCAOB-registered audit firms in China on a
comparable basis to other non-U.S. jurisdictions. On 21 April 2020, the SEC and the PCAOB issued
another joint statement reiterating the greater risks of insufficient disclosures from companies in many
emerging markets, including China, compared to those from U.S. domestic companies. In discussing the
specific issues related to these risks, the statement again highlighted the PCAOB’s inability to inspect
audit work and practices of accounting firms in China with respect to U.S. reporting companies. The
inability of the PCAOB to conduct inspections of audit work performed in China makes it more difficult
to evaluate the effectiveness of the Group’s auditors’ audit procedures as compared to auditors in other
jurisdictions that are subject to PCAOB inspections on all of their work. As a result, investors may be
deprived of the benefits of PCAOB’s inspections.

As part of a continued regulatory focus in the United States on access to audit and other information
currently protected by national laws, in particular PRC laws, on 4 June 2020, the President of the United
States issued a memorandum ordering the President’s Working Group on Financial Markets, or the
President’s Working Group, to submit a report to the President within 60 days of the memorandum that
includes recommendations for actions that can be taken by the executive branch, the SEC, the PCAOB
or other federal agencies and departments with respect to Chinese companies listed on U.S. stock
exchanges and their audit firms, in an effort to protect investors in the United States. On 6 August 2020,
the President’s Working Group released a report recommending that the SEC take steps to implement the
five recommendations outlined in the report. In particular, with respect to companies from jurisdictions
that do not provide the PCAOB with sufficient access to fulfill its statutory mandate, the President’s
Working Group recommended enhanced listing standards on U.S. stock exchanges. This would require,
as a condition to initial and continued exchange listing, giving the PCAOB access to work papers of the
principal audit firm for the audit of the listed company. Companies unable to satisfy this standard as a
result of governmental restrictions on access to audit work papers and practices in their jurisdiction may
satisfy this standard by providing a co-audit from an audit firm with comparable resources and
experience where the PCAOB determines it has sufficient access to audit work papers and practices to
conduct an appropriate inspection of the co-audit firm. The report permits the new listing standards to
provide for a transition period until 1 January 2022 for listed companies. On 10 August 2020, the SEC
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announced that the SEC chairman had directed the SEC staff to prepare proposals in response to the
report of the President’s Working Group, and that the SEC was soliciting public comment and
information with respect to the development of these proposals. Any resulting actions, proceedings or
new rules from these recommendations could adversely affect the listing and compliance status of
China-based issuers listed in the United States, such as the Group, and may have a material and adverse
impact on the trading of the securities of such issuers, including the Guarantor’s ADSs.

Furthermore, on 18 December 2020, the United States enacted the Holding Foreign Companies
Accountable Act, or the HFCA Act. The HFCA Act includes requirements for the SEC to identify
issuers whose audit reports are prepared by auditors that the PCAOB is unable to inspect or investigate
completely because of a restriction imposed by a non-U.S. authority in the auditor’s local jurisdiction.
The HFCA Act also requires public companies on this SEC list to certify that they are not owned or
controlled by a foreign government and make certain additional disclosure in their SEC filings that
cover a ‘“‘non-inspection” year after the HFCA Act becomes effective. In addition, if the auditor of a
U.S.-listed company is not subject to PCAOB inspections for three consecutive “non-inspection” years
after the law becomes effective, the SEC is required to prohibit the securities of these issuers from being
traded on a U.S. national securities exchange, such as the New York Stock Exchange, on OTC markets
in the United States or through any other method within the SEC’s jurisdiction to regulate. While the
Group understands that there has been dialogue among the China Securities Regulatory Commission, or
the CSRC, the SEC and the PCAOB regarding the inspection of PCAOB-registered accounting firms in
China, there can be no assurance that the Group’s auditor or the Group will be able to comply with
requirements imposed by U.S. regulators. The HFCA Act requires the SEC to issue implementation rules
with regard to these requirements within 90 days after the enactment of the HFCA Act. On 24 March
2021, the SEC issued the Interim Final Rule on HFCA Act Disclosure dated 18 March 2021 and
requested for comments until 5 May 2021. The Interim Final Rule would add Item 161 (Disclosure
Regarding Foreign Jurisdictions that Prevent Inspections) in Form 20-F, which requires disclosure in a
foreign issuer’s annual report regarding the audit arrangements of, and governmental influence on, such
foreign issuer. A foreign issuer will not be required to comply with Item 161 in Form 20-F until the SEC
has identified it as having a non-inspection year under a process to be subsequently established by the
SEC with appropriate notice. Once identified, a foreign issuer will be required to comply with Item 161
in Form 20-F in its annual report for each fiscal year in which it is identified. The SEC plans to
separately address implementation of the trading prohibitions in the HFCA Act in a future notice and
comment process. As at the date of this Offering Circular, the Group has not been identified by the SEC
as having a non-inspection year. However, the Group cannot assure the investors that it will not be
identified as such in the future.

As a result of the enactment of the HFCA Act, the Group’s ADSs may be prohibited from being traded
on the NYSE, other U.S. national securities exchanges or U.S. OTC markets or through any other
method within the SEC’s jurisdiction to regulate if its auditor is not inspected by the PCAOB for any
three consecutive years from 2021, which would effectively terminate the trading of the Group’s ADSs
in the United States. This could result in the Group’s ADSs being delisted from the NYSE. Holders of
its ADSs may convert the ADSs into the Group’s ordinary shares listed on the Hong Kong Stock
Exchange but will incur costs in order to do so. Therefore, the value and liquidity of the Group’s shares
may therefore be materially and adversely affected.

Proceedings instituted recently by the SEC against five PRC-based accounting firms could result in
the Group’s financial statements being determined to not be in compliance with the requirements of
the Exchange Act.

In December 2012, the SEC brought administrative proceedings against five accounting firms in China,
alleging that they had refused to produce audit work papers and other documents related to certain other
China-based companies under investigation by the SEC for potential accounting fraud. On 22 January
2014, an initial administrative law decision was issued, censuring these accounting firms and suspending
four of the five firms from practicing before the SEC for a period of six months.
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The decision is neither final nor legally effective unless and until reviewed and approved by the SEC.
The four firms which are subject to the six month suspension from practicing before the SEC have
recently appealed the initial administrative law decision to the SEC. The sanction will not become
effective until after a full appeal process is concluded and a final decision is issued by the SEC. The
accounting firms can also further appeal the final decision of the SEC through the federal appellate
courts. The Group was not and is not subject to any SEC investigations, nor is the Group involved in
the proceedings brought by the SEC against these accounting firms. However, the independent registered
public accounting firms that issue the audit reports included in the Group’s annual reports filed with the
SEC is affiliated to one of the four accounting firms above.

On 24 May 2013, the PCAOB announced that it had entered into a Memorandum of Understanding on
Enforcement Cooperation with the CSRC and the Ministry of Finance of the PRC, which establishes a
cooperative framework between the parties for the production and exchange of audit documents relevant
to investigations in the United States and China. In February 2015, each of the four accounting firms
agreed to a censure and to pay a fine to the SEC to settle the dispute and avoid suspension of their
ability to practice before the SEC. The firms’ ability to continue to serve all their respective clients is
not affected by the settlement. The settlement requires the firms to follow detailed procedures to seek to
provide the SEC with access to Chinese firms’ audit documents via the CSRC. If the firms do not follow
these procedures, the SEC could impose penalties such as suspensions, or it could restart the
administrative proceedings. The settlement did not require the firms to admit to any violation of law and
preserves the firms’ legal defenses in the event the administrative proceeding is restarted.

In the event that the SEC restarts the administrative proceedings, depending upon the final outcome,
listed companies in the United States with major PRC operations may find it difficult or impossible to
retain auditors in respect of their operations in the PRC, which could result in financial statements being
determined to not be in compliance with the requirements of the Exchange Act, including possible
delisting. Moreover, any negative news about the proceedings against these audit firms may cause
investor uncertainty regarding China-based, United States-listed companies and the market price of the
Group’s ADSs may be adversely affected.

If the Group’s independent registered public accounting firm were denied, temporarily, the ability to
practice before the SEC and the Group is unable to timely find another registered public accounting firm
to audit and issue an opinion on its financial statements, the Group’s financial statements could be
determined to not be in compliance with the requirements of the Exchange Act. Such a determination
could ultimately lead to the delisting from the NYSE or deregistration from the SEC, or both, which
would substantially reduce or effectively terminate the trading of the Group’s ADSs in the United States.

The Guarantor publishes quarterly reports as part of its ongoing reporting obligations, and
information provided in such reports is subject to change due to normal interim and annual period-
end closing processes and excludes information necessary to be indicative of actual financial results.

The Guarantor releases unaudited quarterly results as part of its ongoing reporting obligations in
accordance with the requirements of the CSRC and the Shanghai Stock Exchange. Such financial
information is preliminary and subject to change, for example, due to adjustments upon the completion
of its normal interim and annual period-end closing processes. Actual figures could differ materially
from such preliminary financial information. Consequently, investors should not place undue reliance on
such information.

The restated consolidated financial statements as at and for the year ended 31 December 2019 in the
consolidated financial statements of the Guarantor as at and for the year ended 31 December 2020
may not be comparable with the consolidated financial statements of the Guarantor for the year ended
31 December 2019.

Certain comparative amounts as at and for the year ended 31 December 2019 have been restated in the
audited consolidated financial statements of the Guarantor as at and for the year ended 31 December
2020 to reflect the retrospective adjustments to the consolidated financial statements due to the business
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combination under common control incurred during the year ended 31 December 2020. As a result, the
restated consolidated financial statements as at and for the year ended 31 December 2019 in the
consolidated financial statements of the Guarantor for the year ended 31 December 2020 may not be
comparable with financial statements for previous years. Please refer to Note 39 to the audited
consolidated financial statements of the Guarantor as at and for the year ended 31 December 2020 for
more details. The historical results are not necessarily indicative of results to be expected in any future
period. Investors should exercise caution when comparing the restated consolidated financial statements
as at and for the year ended 31 December 2019 in the consolidated financial statements of the Guarantor
as at and for the year ended 31 December 2020 with the consolidated financial statements of the
Guarantor for the year ended 31 December 2019.

RISKS RELATING TO THE PRC

Changes in the PRC’s economic, political and social conditions as well as governmental policies could
affect the Group’s businesses, financial condition and results of operations.

China’s economy differs from the economies of most developed countries in many respects, including
the structure of the economy, level of government involvement, level of development, growth rate,
control of capital investment, control of foreign exchange and allocation of resources. China’s economy
has been transitioning from a planned economy to a more market-oriented economy. For the past three
decades, the PRC Government has implemented economic reform measures to emphasise the utilisation
of market forces in economic development. Economic reform measures, however, may be adjusted,
modified or applied inconsistently from industry to industry or across different regions of the country.
As a result, the Group may not continue to benefit from all, or any, of these measures. In addition, the
Group cannot predict whether changes in the PRC’s political, economic and social conditions, laws,
regulations and policies will have any adverse effect on the Group’s current or future businesses,
financial condition and results of operations.

China has been one of the world’s fastest growing economies as measured by GDP in recent years.
However, China may not be able to sustain such a growth rate. In order to maintain the sustainable
growth of the economy, the PRC Government from time to time implements various macroeconomic and
other policies and measures, including but not limited to contractionary or expansionary policies and
measures at times of or in anticipation of changes in the PRC’s economic conditions. In an effort to
stimulate the growth of the Chinese economy, the PRC Government has implemented and may continue
to implement various monetary, fiscal or other economic measures to expand investments in
infrastructural projects, increase liquidity in the credit markets and encourage employment. However,
there is no assurance that such monetary, fiscal or other economic measures will prove to be effective. If
the Chinese economy experiences a slowdown or even a downturn, the Group may experience a delay or
reduction in, or cancellation of, projects available to the Group and demand for the services and
products the Group provides in the Group’s various business segments may grow at a lower-than-
expected rate or otherwise decrease. Furthermore, the Group cannot guarantee that the Group is able to
make timely adjustments to the Group’s business and operational strategies so as to capture and benefit
from the potential business opportunities presented to the Group as a result of the changes in the
economic and other policies of the PRC Government. Also, the PRC Government will continue to make
adjustments to its economic policy objectives and measures in the future, which may include or result in
a significant reduction in its budget for investments in infrastructure and other projects. This could have
an adverse effect on the Group’s businesses, financial condition and results of operations. Moreover,
unfavourable financing and other economic conditions for the industries that the Group serves could
negatively impact the Group’s customers and their ability or willingness to fund capital expenditures in
the future or pay for past services.
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The PRC Government’s control of foreign currency conversion may limit the Group’s foreign
exchange transactions.

Currently, the Renminbi still cannot be freely exchanged into any foreign currencies, and exchange and
remittance of foreign currencies are subject to PRC foreign exchange regulations. It cannot be
guaranteed that, under a certain exchange rate, the Group will have sufficient foreign currencies to meet
the Group’s demand for foreign currencies. Under the current PRC foreign exchange control system,
foreign exchange transactions under the current account conducted by the Group do not require advance
approval from SAFE, but the Group is required to present documentary evidence of such transactions
and conduct such transactions at designated foreign exchange banks within the PRC that have the
licences to carry out foreign exchange business. Foreign exchange transactions under the capital account
conducted by the Group, however, must be approved in advance by SAFE. If the Group fails to obtain
approval from SAFE to exchange Renminbi into any foreign currencies for any purposes, the Group’s
capital expenditure plans, and even the Group’s businesses, operating results and financial condition,
may be materially and adversely affected.

Any occurrence of force majeure events, natural disasters, contagious disease outbreaks or other
adverse incidents in the PRC may materially and adversely affect the Group’s businesses, financial
condition and results of operations.

Any future occurrence of force majeure events, natural disasters or outbreaks of epidemics and
contagious diseases, may materially and adversely affect the Group’s businesses and results of
operations. An outbreak of an epidemic or contagious disease could result in a widespread health crisis
and restrict the level of business activities in affected areas, which may in turn adversely affect the
Group’s businesses. Moreover, the PRC has experienced natural disasters such as earthquakes, floods
and droughts in the past few years. As the Group’s businesses are dependent on economic conditions in
the PRC as a whole, any future occurrence of severe natural disasters in the PRC may adversely affect
its economy and, in turn, the Group’s businesses and results of operations. There is no assurance that
any future occurrence of natural disasters or outbreak of avian influenza, severe acute respiratory
syndrome, swine influenza or other epidemics or the measures taken by the PRC government or other
countries in response to such events will not seriously disrupt the Group’s operations or those of the
Group’s business partners or prospective investors in the Group’s, which may have a material adverse
effect on the Group’s results of operations.

The Group’s labour costs may increase for reasons such as the implementation of the PRC Labour
Contract Law or inflation in the PRC.

The PRC Labour Contract Law (FP#E N\ RAEFE S E) 5 [Fl1%) became effective on 1 January 2008 in
the PRC and was amended on 28 December 2012. It imposes more stringent requirements on employers
in relation to entry into fixed-term employment contracts and dismissal of employees. Pursuant to the
PRC Labour Contract Law, the employer is required to make compensation payment to a fixed-term
contract employee when the term of their employment contract expires, unless the employee does not
agree to renew the contract even though the conditions offered by the employer for renewal are the same
as or are better than those stipulated in the current employment contract. In general, the amount of
compensation payment is equal to the monthly wage of the employee multiplied by the number of full
years that the employee has worked for the employer. A minimum wage requirement has also been
incorporated into the PRC Labour Contract Law. In addition, unless otherwise prohibited by the PRC
Labour Contract Law or objected to by the employees themselves, the employer is also required to enter
into non-fixed-term employment contracts with employees who have previously entered into fixed-term
employment contracts for two consecutive terms.

In addition, under the Regulations on Paid Annual Leave for Employees (H 7% %7 AR5 ), which
became effective on 1 January 2008, employees who have worked continuously for more than one year
are entitled to paid annual leave ranging from 5 to 15 days, depending on the length of the employees’
work time. Employees who consent to waive such vacation at the request of employers shall be
compensated an amount equal to three times their normal daily salaries for each vacation day being
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waived. Under the National Leisure and Tourism Outline 2013-2020 ([ E /R4 /R 146 2£2013-2020)
which became effective on 2 February 2013, all workers must receive paid annual leave by 2020. As a
result of the PRC Labour Contract Law, the Regulations on Paid Annual Leave for Employees and the
National Leisure and Tourism Outline 2013-2020, the Group’s labour costs (inclusive of those incurred
by contractors) may increase. Further, under the PRC Labour Contract Law, when an employer
terminates its PRC employees’ employment, the employer may be required to compensate them for such
amount which is determined based on their length of service with the employer, and the employer may
not be able to efficiently terminate non-fixed-term employment contracts under the PRC Labour Contract
Law without cause. In the event the Group decides to significantly change or decrease its workforce, the
PRC Labour Contract Law could adversely affect its ability to effect these changes in a cost-effective
manner or in the manner that the Group desires, which could result in an adverse impact on the Group’s
businesses, financial condition and results of operations.

Further, if there is a shortage of labour or for any reason the labour cost in the PRC rises significantly,
the costs of production of the Group’s products is likely to increase. This may in turn affect the selling
prices of the products, which may then affect the demand of such products and thereby adversely affect
the Group’s sales and financial condition. Increase in costs of other components required for production
of the products may cause similar adverse effects, particularly if the Group is unable to identify and
employ other appropriate means to reduce the costs of production. In such circumstances, the profit
margin may decrease and the financial results may be adversely affected.

According to the National Bureau of Statistics of the PRC, consumer price inflation in the PRC were
2.9% and 2.5% in 2019 and 2020 respectively. Inflation in the PRC increases the costs of labour and the
costs of raw materials the Group must purchase for production. Rising labour costs may increase the
Group’s operating costs and partially erode the cost advantage of the Group’s PRC-based operations and
therefore negatively impact the Group’s profitability.

The PRC legal system is continuously evolving and has uncertainties, and the legal protections
available to the Bondholders may be limited.

Although the Issuer is not incorporated under PRC law, most of the Group’s businesses are conducted in
the PRC and the Group’s operations are principally governed by PRC laws and regulations. The PRC
legal system is based on written statutes, and prior court decisions can only be cited as reference. Since
1979, the PRC Government has promulgated laws and regulations in relation to economic matters such
as foreign investment, corporate organisation and governance, commerce, taxation and trade with a view
to developing a comprehensive system of commercial laws. However, due to the fact that these laws and
regulations have not been fully developed, and because of the limited volume of published cases and
their non-binding nature, the interpretation of PRC laws and regulations still involves a significant
degree of uncertainty.

Substantial amendments to the PRC Company Law (H#E A\ RIEFIE /A F]EE) came into effect on 26
October 2018 and substantial amendments to the PRC Securities Law (HH#E A\ RHFIEGE 7775 ) came
into effect on 1 March 2020. As a result, the State Council and CSRC may further revise relevant laws
and regulations and adopt new rules and regulations, to implement and to reflect the amendments to the
PRC Company Law and the PRC Securities Law. The Group cannot guarantee that any revision of the
current rules and regulations or the adoption of new rules and regulations by the State Council and the
CSRC will not have an adverse effect on the rights of Bondholders.

It may be difficult to effect service of process or enforce any judgments obtained from non-PRC
courts against the Group or its management residing in the PRC.

Although the Issuer is not incorporated in the PRC, a substantial amount, if not all, of the Group’s assets
is located in the PRC. Further, all of the Issuer’s management reside in the PRC, together with their
personal assets. Therefore, investors may encounter difficulties in effecting service of process from
outside PRC upon the Group or the management.
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Moreover, it is understood that the enforcement of foreign judgments in the PRC is still subject to
uncertainties. In addition, the mechanisms for enforcement of rights under the corporate governance
framework to which the Group is subject are also relatively undeveloped and untested. China is not a
party to any treaties providing for the reciprocal recognition and enforcement of judgments of courts
with the United States, the United Kingdom, most other Western countries or Japan, and therefore
enforcement in the PRC of judgments of a court in any of these jurisdictions may be difficult or
impossible.

On 14 July 2006, the Supreme People’s Court of the PRC and the Hong Kong government signed the
Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial
Matters by the Courts of the Mainland and the Hong Kong Special Administrative Region Pursuant to
Choice of Court Agreements between Parties Concerned (B P9 B 25 #8457 117 B & T4 B2 AH B A8 R] A1
HITEF AR EEN R FEEH R ZHE) (the “Arrangement”), which is still in full force and
effect as of the date of this Offering Circular and will be replaced by and become invalid when the
Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial
Matters by the Courts of the Mainland and Hong Kong ([# 73 Ay 3t B2 75 A AF I 7 B 7% e AH 38 A A0
TR HEZMHTFEIZHE) (the “New Arrangement”), which was signed on 18 January 2019, comes
into effect. Pursuant to the New Arrangement, if the parties have already signed the choice of court
agreement in writing under the Arrangement before the New Arrangement enter into force, the
Arrangement shall still apply. Under the Arrangement, where any designated People’s Court of the
Mainland or any designated Hong Kong court has made an enforceable final judgment requiring
payment of money in a civil and commercial case pursuant to a choice of court agreement in writing by
the parties, any party concerned may apply to the relevant People’s Court of the Mainland or Hong
Kong court for recognition and enforcement of the judgment. However, the rights under the
Arrangement are limited and the outcome and effectiveness of any action brought under the
arrangement may still be uncertain.

Unlike other bonds issued in the international capital markets where holders of such bonds would
typically not be required to submit to an exclusive jurisdiction, the Bondholders will be deemed to have
submitted to the exclusive jurisdiction of the Hong Kong courts. Thus, the Bondholders’ ability to
initiate a claim outside Hong Kong will be limited.

In addition, recognition and enforcement of a Hong Kong court judgment could be refused if the PRC
courts consider that the enforcement of such judgment is contrary to the social and public interest of the
PRC. While it is expected that the PRC courts will recognise and enforce a judgment given by a Hong
Kong court and governed by English law, there can be no assurance that the PRC courts will do so for
all such judgments as there is no established practice in this area.

The PRC government has no payment or other obligations under the Bonds.

The PRC government is not an obligor and shall under no circumstances have any obligation arising out
of or in connection with the Bonds, the Deeds of Guarantee, the Trust Deeds or the Agency Agreements
in lieu of the Issuer or the Guarantor. This position has been reinforced by the Notice of the Ministry of
Finance on Issues concerning Regulating the Investment and Financing Behaviours of Financial
Enterprises for Local Governments and State-owned Enterprises (A ECH B 72 #7 #0 <5 @il 1 2 5 3t 75 BURF
M A PERBETAARMEENAEA) (“Circular 237) promulgated on 28 March 2018 and took
effect on the same day, and the Circular 706 promulgated on 11 May 2018 and took effect on the same
day and the Notice on the Requirements relating to the Foreign Debt Issuance Filings and Registrations
Application of local State- Owned Enterprises (B2 %fith 77 KA 1 2E 381 T AME R ah i R B 50 A B E k1Y
AR (BEUORIME 2019166657 ) ) issued by the NDRC on 6 June 2019 which emphasised that local state-
owned enterprises shall bear the responsibility for the repayment of foreign debt as independent legal
persons, and local governments and their departments shall not pay the foreign debt of local state-owned
enterprises directly or by committing to the payment of the foreign debt with financial funds, nor shall
they provide guarantees for the issuance of foreign debt by local state-owned enterprises.
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The PRC government as the ultimate equity holder of the Guarantor only has limited liability in the
form of its equity contribution in the Guarantor. As such, the PRC government does not have any
payment or other obligations under the Bonds, the Deeds of Guarantee, the Trust Deeds or the Agency
Agreements. The Bonds are solely to be repaid by the Issuer and the Guarantor as an obligor under the
relevant transaction documents and as an independent legal person. Any ownership or control by the
PRC government does not necessarily correlate to, or provide any assurance as to, the Issuer or the
Guarantor’s financial condition.

Therefore, investors should base their investment decision only on the financial condition of the Issuer,
the Guarantor and the Group and base any perceived credit risk associated with an investment in the
Bonds only on the Group’s own financial information reflected in its financial statements.

RISKS RELATING TO THE BONDS AND THE GUARANTEE

A substantial portion of the Group’s business is carried out by the Guarantor and its PRC
subsidiaries and neither the Guarantor nor its PRC Subsidiaries will guarantee the Bonds.

A substantial portion of the Group’s business is carried out by the Guarantor and its subsidiaries that are
organised under the laws of the PRC (each a “PRC Subsidiary” and together, the “PRC
Subsidiaries”). The Bonds will not be guaranteed by the Guarantor or its PRC Subsidiaries. No future
subsidiary, whether organised under the laws of the PRC or otherwise, will provide a guarantee in
relation to the Bonds at any time in the future.

The Issuer has limited material assets and revenue and will need to rely on cash flows from other
Group members (particularly the Guarantor and other operating subsidiaries of the Group) to service
their respective obligations under the Bonds and the Guarantee.

The Issuer is an offshore subsidiary of the Guarantor. The revenues generated by these subsidiaries,
joint ventures and associates and joint ventures and cash flows, together with any cash secured by the
Issuer as a result of the utilisation of any credit facility or funding channel that is available to them,
constitute the sources of funds for the Issuer to satisfy their obligations under the Bonds. The ability of
such subsidiaries, jointly controlled entities, associated companies and joint ventures to pay dividends
may be subject to applicable laws and regulations. The outstanding indebtedness of such subsidiaries
may contain covenants restricting the ability of such subsidiaries to pay dividends in certain
circumstances for so long as such indebtedness remains outstanding. Moreover, the percentage interests
in such subsidiaries, jointly controlled entities and associated companies held by the Issuer could be
reduced in the future.

The Issuer is a wholly-owned subsidiary of the Guarantor. As at the date of this Offering Circular, the
Issuer has not engaged, since its incorporation, in any material activities other than (i) issuing the 2013
October Securities and on-lending the proceeds of the 2013 October Securities to the Guarantor and
some of its subsidiaries for general corporate use, (ii) issuing the 2014 April Securities, which have been
redeemed, and onlending the proceeds of the 2014 April Securities to the Guarantor and some of its
subsidiaries for general corporate use, (iii) issuing the 2016 November Securities and on-lending the
proceeds of the 2016 November Securities to the Guarantor and some of its subsidiaries for general
corporate use, (iv) issuing the 2018 September Securities and on-lending the proceeds to the Guarantor
or any of its subsidiaries for general corporate purpose use and (v) entering into arrangements for the
proposed issue of the Bonds and the proposed use of the proceeds of the Bonds for refinancing of
existing offshore indebtedness. Accordingly, the Issuer has limited assets to meet their respective
obligations under the Bonds and its ability to make payments in respect thereof also depends largely
upon the receipt of funding, such as equity injections, from the Guarantor’s onshore operating
subsidiaries. The ability of the Guarantor’s onshore subsidiaries to provide funding to the Issuer s
subject to their operating performance and profitability, and to applicable laws.
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The obligations of the Issuer and the Guarantor under the Bonds and the Guarantee, respectively, are
structurally subordinated to the liabilities and obligations of their subsidiaries.

The obligations of each of the Issuer and the Guarantor under the Bonds and the Guarantee will be
effectively subordinated to all existing and future obligations of its respective existing or future
subsidiaries, and all claims of creditors of its existing or future subsidiaries and rights of holders of
preferred shares of such subsidiaries (if any) who will have priority as to the assets of such subsidiaries
over the claims of the Issuer or the Guarantor and those of the Issuer or the Guarantor’s creditors,
including the Bondholders. As a result, all of the existing and future liabilities of the Guarantor’s
subsidiaries, including any claims of trade creditors, will be effectively senior to the Bonds and the
Guarantee. In addition, even if the Issuer or the Guarantor were a creditor of any subsidiary, its rights as
a creditor would be subordinated to any security interest in the assets of such subsidiary and any
indebtedness of the subsidiary senior to that held by the Issuer or the Guarantor.

The Bonds and the Guarantee are unsecured obligations.

The Bonds and the Guarantee are unsecured obligations of the Issuer and the Guarantor, respectively.
The repayment of the Bonds and the payment under the Guarantee may be adversely affected if:

. the Issuer or the Guarantor enters into bankruptcy, liquidation, reorganisation or other winding-up
proceedings;
. there is a default in payment under the Issuer’s or the Guarantor’s future secured indebtedness or

other unsecured indebtedness; or
. there is an acceleration of the Issuer’s or the Guarantor’s indebtedness.

If any of these events were to occur, the Issuer’s or the Guarantor’s assets may not be sufficient to pay
amounts due under the Bonds or the Guarantee.

The Issuer may not be able to redeem the Bonds upon the due date for redemption thereof.

The Issuer may, at its option, and at maturity or at any time following the occurrence of a Relevant
Event (as defined in the Terms and Conditions of the relevant series of the Bonds) will, be required to
redeem all of the Bonds of the relevant series. If such an event were to occur, the Issuer may not have
sufficient cash in hand and may not be able to arrange financing to redeem the Bonds in time, or on
acceptable terms, or at all. The ability to redeem the Bonds in such event may also be limited by the
terms of other debt instruments. The Issuer’s failure to repay, repurchase or redeem tendered Bonds
could constitute an event of default under the Bonds of the relevant series, which may also constitute a
default under the terms of the Issuer’s or the Group’s other indebtedness.

The Bonds are subject to optional redemption by the Issuer and may have a lower market value than
bonds that cannot be redeemed

In the event that the Issuer or the Guarantor would be obliged to increase the amounts payable in respect
of any Bonds of the relevant series due to any withholding or deduction for or on account of, any
present or future taxes, duties, assessments or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or on behalf of any Relevant Jurisdiction (as defined in the Terms and
Conditions of the relevant series of the Bonds), the Issuer may redeem all outstanding Bonds in
accordance with the Terms and Conditions of the relevant series of the Bonds.

The Issuer also has the option to redeem all of the Bonds of the relevant series at the Make Whole Price
(as defined in the Terms and Conditions of the relevant series of the Bonds) at any time and redeem the
Bonds in whole at any time before 28 June 2024 (in the case of the 2024 Bonds) or 28 June 2026 (in
the case of the 2026 Bonds), at 100 per cent. of their principal amount together with any interest
accrued to but excluding the date fixed for redemption specified in the Make Whole Redemption Notice
(as defined in the Terms and Conditions of the relevant series of the Bonds). Such an optional
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redemption feature is likely to limit the market value of the Bonds. During any period when the Issuer
may elect to redeem the Bonds of the relevant series, the market value of those Bonds generally will not
rise substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period.

The Issuer may be expected to redeem the Bonds when its cost of borrowing is lower than the coupon
rate on the Bonds of the relevant series. At those times, an investor generally may not be able to
reinvest the redemption proceeds at an effective interest rate as high as the interest rate on the Bonds of
the relevant series 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.

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

Each potential investor in the Bonds 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 Bonds, the
merits and risks of investing in the Bonds 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 Bonds 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
Bonds;
. understand thoroughly the terms of the Bonds and be familiar with the behaviour of any relevant

indices and financials markets; and

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

The Bonds are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured, appropriate addition
of risk to their overall portfolios. A potential investor should not invest in the Bonds which are complex
financial instruments unless it has the expertise (either alone or with the help of a financial adviser) to
evaluate how the Bonds will perform under changing conditions, the resulting effects on the value of
such Bonds and the impact this investment will have on the potential investor’s overall investment
portfolio.

The Issuer may raise other capital which affects the price of the Bonds of the relevant series.

The Issuer may raise additional capital through the issue of other securities or other means. Other than
certain restrictions on issuing certain secured indebtedness as set out in Condition 4(a) of the Terms and
Conditions of the relevant series of the Bonds, there is no restriction, contractual or otherwise, on the
amount or type of securities or other liabilities which the Issuer may issue or incur and which rank
senior to, or pari passu with, the Bonds. The issue of any such securities or the incurrence of any such
other liabilities may reduce the amount (if any) recoverable by Bondholders on a winding-up of the
Issuer. The issue of any such securities or the incurrence of any such other liabilities might also have an
adverse impact on the trading price of the Bonds of the relevant series and/or the ability of Bondholders
of the relevant series of the Bonds to sell their Bonds.
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Legal investment considerations may restrict certain investments.

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

The liquidity and price of the Bonds of the relevant series following this offering may be volatile.

The price and trading volume of the Bonds of the relevant series may be highly volatile. Factors such as
variations in the revenues, earnings and cash flows of the Group and proposals of new investments,
strategic alliances and/or acquisitions, interest rates and fluctuations in prices for comparable companies
could cause the price of the Bonds to change. Any such developments may result in large and sudden
changes in the volume and price at which the Bonds of the relevant series will trade. There can be no
assurance that these developments will not occur in the future.

The Trustee may request the Bondholders of the relevant series of the Bonds to provide an indemnity
and/or security and/or prefunding to its satisfaction.

In certain circumstances (including without limitation giving of notice to the Issuer and the Guarantor
pursuant to Condition 9 of the Terms and Conditions of the relevant series of the Bonds and the taking
of any steps and/or actions and/or the instituting of any proceedings pursuant to Condition 15 of the
Terms and Conditions of the relevant series of the Bonds), the Trustee may (at its sole discretion)
request Bondholders of the relevant series of the Bonds to provide an indemnity and/or security and/or
prefunding to its satisfaction before it takes any steps and/or actions and/or institutes any proceedings on
behalf of Bondholders of that series of the Bonds. The Trustee will not be obliged to take any such steps
and/or actions and/or institute any such proceedings if not first indemnified and/or secured and/or
prefunded to its satisfaction. Negotiating and agreeing to an indemnity and/or security and/or prefunding
can be a lengthy process and may impact on when such steps and/or actions can be taken and/or when
such proceedings can be instituted. The Trustee may not be able to take such steps and/or actions and/or
institute such proceedings, notwithstanding the provision of an indemnity and/or security and/or
prefunding to it, in breach of the terms of the Trust Deed or the Terms and Conditions of the relevant
series of the Bonds or any other transaction documents and in such circumstances, or where there is
uncertainty or dispute as to the applicable laws or regulations, to the extent permitted by the agreements
and the applicable laws and regulations, it will be for the Bondholders of the relevant series of the
Bonds to take such steps and/or actions and/or institute such proceedings directly.

Modifications and waivers may be made in respect of the Terms and Conditions of the relevant series
of the Bonds, the Trust Deeds and the Deeds of Guarantee by the Trustee or less than all of the
Bondholders, and decisions may be made on behalf of all Bondholders of the relevant series of the
Bonds that may be adverse to the interests of the individual Bondholder of the relevant series of the
Bonds.

The Terms and Conditions of the relevant series of the Bonds will contain provisions for calling
meetings of the Bondholders of the relevant series of the Bonds to consider matters affecting their
interests generally. These provisions will permit defined majorities to bind all Bondholders of the
relevant series of the Bonds including those Bondholders of the relevant series of the Bonds who did not
attend and vote at the relevant meeting and those Bondholders of the relevant series of the Bonds who
voted in a manner contrary to the majority. There is a risk that the decision of the majority of
Bondholders of the relevant series of the Bonds may be adverse to the interests of the individual
Bondholder of that series of the Bonds.
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The Terms and Conditions of the relevant series of the Bonds will also provide that the Trustee may
(but shall not be obliged to), without the consent of the Bondholders of the relevant series of the Bonds,
agree to any modification of the Trust Deed, the Deed of Guarantee, the Terms and Conditions, and/or
the Agency Agreement of that series of the Bonds (other than in respect of certain reserved matters)
which in the opinion of the Trustee will not be materially prejudicial to the interests of the Bondholders
of that series of the Bonds and to any modification of the Bonds, the Trust Deeds, the Deeds of
Guarantee or the Agency Agreement which, in the opinion of the Trustee, is of a formal, minor or
technical nature or is made to correct a manifest error or is to comply with any mandatory provision of
applicable law.

In addition, the Trustee may (but shall not be obliged to), without the consent of the Bondholders of the
relevant series of the Bonds, authorise or waive any proposed breach or breach of the Terms and
Conditions, the Trust Deed, the Deeds of Guarantee or the Agency Agreement of that series of the
Bonds if, in the opinion of the Trustee, the interests of the Bondholders of that series of the Bonds will
not be materially prejudiced thereby.

An active trading market for the Bonds of the relevant series may not develop.

There can be no assurance as to the liquidity of the Bonds of the relevant series or that an active trading
market will develop. If such a market were to develop, the Bonds of the relevant series could trade at
prices that may be higher or lower than the initial issue price depending on many factors, including
prevailing interest rates, the Group’s operations and the market for similar securities. The Managers are
not obligated to make a market in the Bonds of the relevant series and any such market making, if
commenced, may be discontinued at any time at the sole discretion of such Manager. In addition, the
Bonds of the relevant series are being offered pursuant to exemptions from registration under the
Securities Act and, as a result, investors will only be able to resell their Bonds of the relevant series in
transactions that have been registered under the Securities Act or in transactions not subject to or
exempt from registration under the Securities Act.

The Issuer may be treated as a PRC resident enterprise for PRC tax purposes and certain withholding
taxes and value-added tax may be applicable.

Under the EIT Law and the implementation rules, enterprises established outside the PRC whose “de
facto management bodies”are located in China are considered ‘“resident enterprises’for PRC tax
purposes. The implementation rules of the EIT Law define the term “de facto management body”as a
management body that exercises full and substantial control and management over the business,
personnel, accounts and properties of an enterprise. In April 2009, the State Administration of Taxation
of the PRC (“SAT”) specified certain criteria for the determination of the ‘“de facto management
bodies” for foreign enterprises that are controlled by PRC enterprises, which may be relevant for the tax
authorities to determine whether the Issuer is a PRC resident enterprise for tax purposes. In July 2011,
the SAT issued Provisional Administrative Regulations of Enterprise Income Taxation of a Foreign
Enterprise Controlled by a PRC Enterprise or a PRC Enterprise Group, to further prescribe the rules
concerning the recognition, administration and taxation of a foreign enterprise ‘“‘controlled by a PRC
enterprise or PRC enterprise group”.

As confirmed by the Issuer, as at the date of this Offering Circular, the Issuer has not been given notice
or informed by the PRC tax authorities that it is considered a PRC resident enterprise for the purpose of
the EIT Law. There is no assurance that the tax authorities will not consider the Issuer a PRC resident
enterprise in the future. If the Issuer is deemed to be a PRC resident enterprise for EIT purposes, the
Issuer would be subject to the PRC enterprise income tax at the rate of 25 per cent. on its worldwide
taxable income. In addition, as the Guarantor is a PRC resident enterprise, in the event that the
Guarantor is required to fulfil its obligations under the Guarantee by making interest payments on behalf
of the Issuer, the Guarantor will be obliged to withhold the aforementioned tax. Similarly, any gain
realised by nonresident enterprise Bondholders from the transfer of the Bonds may be regarded as being
derived from sources within the PRC and may accordingly be subject to a PRC withholding tax of up to
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10 per cent., and any gain realised by the non-resident individual Bondholders from the transfer of the
Bonds may be regarded as being derived from sources within the PRC and may accordingly be subject
to an up to 20 per cent. PRC withholding tax, unless there are tax treaties or arrangements between the
PRC and those countries or areas which exempt or reduce such withholding tax.

On 23 March 2016, the MOF and the SAT issued the Circular of Full Implementation of Replacing
Business Tax with Value-Added Tax Reform (Caishui [2016] No. 36) (“Circular 36), which
introduced a new value-added tax (“VAT”) from 1 May 2016. VAT is applicable where entities or
individuals provide services within the PRC. The Guarantor and, if treated as a PRC resident enterprise,
the Issuer, will be obligated to withhold VAT of 6 per cent. and certain local levies (as described below)
on VAT for payments of interest and certain other amounts on the Bonds paid by the Issuer to
Bondholders that are non-resident enterprises or individuals. VAT is unlikely to be applicable to any
transfer of Bonds between entities or individuals located outside of the PRC and therefore unlikely to be
applicable to gains realised upon such transfers of Bonds, but there is uncertainty as to the applicability
of VAT if either the seller or buyer of Bonds is located inside the PRC. Circular 36 together with other
laws and regulations pertaining to VAT are relatively new, the interpretation and enforcement of such
laws and regulations involve uncertainties. Pursuant to relevant local rules regarding the Urban
Maintenance & Construction Tax, the Educational Fund Surcharge and the Local Educational Fund
Surcharge respectively as levies on the VAT, such local levies will be applicable when entities and
individuals are obliged to pay VAT.

The Issuer and the Guarantor has agreed to pay additional amounts to holders of the Bonds so that
holders of the Bonds would receive the full amount of the scheduled payment, as further set out in
“Terms and Conditions of the 2024 Bonds” and “Terms and Conditions of the 2026 Bonds”. The
requirement to pay additional amounts will increase the cost of servicing interest payments on the
Bonds, and could have a material adverse effect on its ability to pay interest on, and repay the principal
amount of, the Bonds, as well as its profitability and cash flow. It is unclear whether, if the Issuer is
considered a PRC “resident enterprise”, the Bondholders might be able to claim the benefit of income
tax treaties or agreements entered into between the PRC and other countries or areas.

If a Bondholder, being a non-resident enterprise or non-resident individual, is required to pay any PRC
income tax on interest or gains on the transfer of the Bonds, the value of the relevant Bondholder’s
investment in the Bonds may be materially and adversely affected.

No PRC stamp duty will be imposed on non-PRC Bondholders either upon issuance of the Bonds or
upon a subsequent transfer of the Bonds to the extent that the register of holders of the Bondholders is
maintained outside the PRC and the issuance and the sale of the Bondholders is made outside the PRC.

The preferential withholding tax rate on dividends received by the Guarantor’s subsidiaries in Hong
Kong from the Guarantor’s PRC subsidiaries is subject to tax authorities’ scrutiny and may not be
available.

Under the EIT Law, the profits of a foreign invested enterprise generated in 2008 and onwards which
are distributed to its immediate holding company outside the PRC will be subject to a withholding tax
rate of 10% or a lower treaty rate as contained in any income tax treaty or agreement to which China is
a party. Pursuant to a special arrangement between Hong Kong and the PRC, such rate is lowered to 5%
if a Hong Kong resident enterprise owns 25% or more equity interest in a PRC company. However,
according to the Measures for the Administration of Non-Resident Taxpayers’ Enjoyment of the
Treatment under Taxation Treaties (JEEERMNHANZEZHRIIG EFAEHEWE), which was
promulgated on 27 August 2015 and became effective on 1 November 2015, the 5% withholding tax
rate is still subject to the follow-up administrative management by the tax authorities. Moreover,
according to a tax circular issued by the SAT in February 2009, if the main purpose of an offshore
arrangement is to obtain a preferential tax treatment, the PRC tax authorities have the discretion to
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adjust the preferential tax rate for which an offshore entity would otherwise be eligible. Accordingly, the
5% preferential rate may not be available with respect to dividends paid by our PRC subsidiaries to our
Hong Kong subsidiaries.

The insolvency laws of the BVI, the PRC, and other local insolvency laws may differ from those of
another jurisdiction with which the holders of the Bonds are familiar.

As the Issuer and the Guarantor are incorporated under the laws of the BVI and the PRC, respectively,
any insolvency proceeding relating to the Issuer or the Guarantor would likely involve insolvency laws
of the BVI or the PRC, the procedural and substantive provisions of which may differ from comparable
provisions of the local insolvency laws of jurisdictions with which the holders of the Bonds are familiar.

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

The Issuer will pay principal and interest on the Bonds in US dollars. This presents certain risks relating
to currency conversions if a Bondholder’s financial activities are denominated principally in a currency
or currency unit (the “Investor’s Currency”) other than US dollars. These include the risk that
exchange rates may significantly change (including changes due to devaluation of the US dollars or
revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s
Currency may impose or modify exchange controls. An appreciation in the value of the Investor’s
Currency relative to the US dollar would decrease (i) the Investor’s Currency equivalent yield on the
Bonds; (ii) the Investor’s Currency equivalent value of the principal payable on the Bonds; and (iii) the
Investor’s Currency equivalent market value of the Bonds.

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

Developments in the international financial markets may adversely affect the market price of the
Bonds.

The market price of the Bonds may be adversely affected by declines in the international financial
markets and world economic conditions. The market for securities of entities with PRC operations is, to
varying degrees, influenced by economic and market conditions in other markets, especially those in
Asia. Although economic conditions are different in each country, investors’ reactions to developments
in one country can affect the securities markets and the securities of issuers in other countries, including
the PRC. Since the global financial crisis of 2008 and 2009, the international financial markets have
experienced significant volatility. If similar developments occur in the international financial markets in
the future, the market price of the Bonds could be adversely affected.

Decisions that may be made on behalf of all Bondholders of the relevant series of the Bonds may be
adverse to the interests of individual Bondholders of the relevant series of the Bonds.

The Terms and Conditions of the relevant series of the Bonds contain provisions for calling meetings of
Bondholders of the relevant series of the Bonds to consider matters affecting their interests generally.
These provisions permit defined majorities to bind all Bondholders of the relevant series of the Bonds
including Bondholders of the relevant series of the Bonds who did not attend and vote at the relevant
meeting and holders who voted in a manner contrary to the majority. Furthermore, there is a risk that the
decision of the majority of Bondholders of the relevant series of the Bonds may be adverse to the
interests of individual Bondholders of the relevant series of the Bonds.
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If the Guarantor fails to complete the Post-Issuance Filing, the NDRC may impose penalties or other
administrative procedures on the Guarantor.

On 14 September 2015, the NDRC promulgated the Circular 2044 pursuant to which if a PRC enterprise
or an offshore enterprise controlled by a PRC enterprise wishes to issue notes outside of the PRC with a
maturity of more than one year, such PRC enterprise must in advance of issuing such notes, file certain
prescribed documents with the NDRC and procure a registration certificate from the NDRC in respect of
such issue. According to the Circular 2044, the NDRC is expected to issue a decision on the submission
within seven working days after it accepts the submission. The enterprise must also report certain details
of the notes to the NDRC within 10 business days after the completion of the Bonds issue.

The Circular 2044 is silent on the legal consequences of noncompliance with the post-issue notification
requirement under the Circular 2044. Additional guidance has been issued by the NDRC ({{> 5% /Mg
fT{E#4551)), the “Circular 2044 Guidelines”) on 18 December 2015, which states that companies,
investment banks, law firms and other intermediaries involved in debt securities issues which do not
comply with the registration requirement under the Circular 2044 will be subject to a blacklist and
sanctions. The Circular 2044 Guidelines are silent as to how such blacklist will be implemented or the
exact sanctions that will be enacted by the NDRC, or any impact on the Bondholders, in the event of a
noncompliance by the Guarantor with the Circular 2044.

Since the Circular 2044 is without any detailed implementation procedures, there is no assurance that
the NDRC will not issue further implementation rules or notices which may require additional steps in
terms of the registration or provide sanctions or other administrative procedures the NDRC may impose
in case of failure of such registration with, or post issuance report to, the NDRC. The Guarantor has
completed the registration with the NDRC and obtained the registration certificate on 6 July 2021. The
Guarantor has undertaken to notify the NDRC of the particulars of the issue of the Bonds within the
prescribed period under the Circular 2044. If the Guarantor does not report the post issuance information
with respect to the Bonds within the timeframe as provided under the Circular 2044, the NDRC may
impose sanctions or other administrative procedures on the Guarantor which may have a material
adverse impact on its business, financial condition or results of operations.

If the Guarantor fails to submit the Deeds of Guarantee for registration with SAFE or complete such
registration with SAFE within the time period prescribed by SAFE, there may be logistical hurdles for
cross-border payment under the Guarantee.

Pursuant to the Deeds of Guarantee, the Guarantor will unconditionally and irrevocably guarantee the
due payment of all sums expressed to be payable by the Issuer under the Bonds of the relevant series
and the Trust Deeds. The Guarantor is required to submit the Deeds of Guarantee to SAFE for
registration in accordance with, and within the time period prescribed by, the Provisions on the Foreign
Exchange Administration of Cross-Border Guarantees promulgated by SAFE on 12 May 2014 which
came into effect on 1 June 2014. Although the non-registration does not render the Deeds of Guarantee
ineffective or invalid under PRC law, the Guarantor may not be able to go through the procedures for
the purchase of foreign exchange and remittance to perform its obligations under the Deeds of
Guarantee, and SAFE may impose penalties on the Guarantor if registration of the Deeds of Guarantee is
not carried out within the stipulated timeframe. The Guarantor intends to complete the relevant Cross-
Border Security Registration with SAFE as soon as practicable and in any event before the relevant
Registration Deadline (being the day falling 150 calendar days after the Issue Date). If the relevant
Cross-Border Security Registration is not completed before the relevant Registration Deadline, the
holder of a Bond will have the option to require the Issuer to redeem such Bond pursuant to Condition
6(c) of the Terms and Conditions of the relevant series of the Bonds. In addition, if the Guarantor fails
to complete the relevant Cross-Border Security Registration, there may be logistical hurdles at the time
of remittance of funds (if any cross-border payment is to be made by the Guarantor under the
Guarantee) as domestic banks may require evidence of the registration of the Deeds of Guarantee with
SAFE in order to effect such remittance, although this does not affect the validity of the Deeds of
Guarantee themselves.
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The Provisions on the Foreign Exchange Administration of Cross-Border Guarantees is a recent
regulation and its interpretation may involve significant uncertainty, which may adversely affect the
enforceability and/or effective performance of the Deeds of Guarantee of the Bonds in the PRC. In
addition, the administration of the Provisions on the Foreign Exchange Administration of Cross-Border
Guarantees may be subject to a certain degree of executive and policy discretion by SAFE. There is no
assurance that the registration of the Deeds of Guarantee with SAFE can be completed by the Guarantor
or that such registration will not be revoked or amended in the future or that future changes in PRC laws
and regulations will not have a negative impact on the validity and enforceability of the Deeds of
Guarantee in the PRC.

Ratings of the Bonds may not reflect all risks and may be changed at any time, which may adversely
affect the value of the Bonds.

Each series of the Bonds are expected to be assigned a rating of “A-" by Fitch. One or more
independent credit rating agencies may assign credit ratings to an issue of the Bonds of the relevant
series. The ratings represent the opinions of the rating agencies and their assessment of the ability of the
Issuer to perform their respective obligations under the Bonds of the relevant series and the credit risks
in determining the likelihood that payments will be made when due under the Bonds of the relevant
series. Such 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 Bonds of the
relevant series. Additionally, the Guarantor has been assigned a corporate rating of “A-" with a stable
outlook by Fitch and “BBB-" with a stable outlook by S&P. 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 Bonds of the relevant series will remain in effect for
any given period or that the ratings will not be lowered, suspended or withdrawn by the rating agencies
in the future if, in their judgment, the circumstances so warrant. Neither the Issuer nor the Guarantor is
obligated to inform holders of the Bonds of the relevant series of any such suspension, revision,
downgrade or withdrawal. A suspension, downgrade or withdrawal of the ratings of any Bonds of the
relevant series at any time may materially and adversely affect the market price of the Bonds of the
relevant series and the Issuer’s ability to access the debt capital markets.

Each series of the Bonds initially will be represented by a Global Certificate and holders of a
beneficial interest in the relevant Global Certificate must rely on the procedures of the relevant
Clearing System.

Each series of the Bonds will initially be represented by a Global Certificate. Such Global Certificate
will be deposited with a common depositary for Euroclear and Clearstream (each of Euroclear and
Clearstream, a “Clearing System‘). Except in the circumstances described in the relevant Global
Certificate, investors will not be entitled to receive definitive Bonds of the relevant series. The relevant
Clearing System will maintain records of the beneficial interests in the relevant Global Certificate.
While the Bonds of the relevant series are represented by the Global Certificates, investors will be able
to trade their beneficial interests only through the Clearing Systems.

While the Bonds are represented by the Global Certificates, the Issuer will discharge its payment
obligations under the Bonds of the relevant series by making payments to the common depositary for
Euroclear and Clearstream, for distribution to their account holders. A holder of a beneficial interest in
the relevant Global Certificate must rely on the procedures of the relevant Clearing System to receive
payments under the Bonds of the relevant series. The Issuer has no responsibility or liability for the
records relating to, or payments made in respect of, beneficial interests in the Global Certificates.

Holders of beneficial interests in the relevant Global Certificate will not have a direct right to vote in

respect of the Bonds of the relevant series. Instead, such holders will be permitted to act only to the
extent that they are enabled by the relevant Clearing System to appoint appropriate proxies.
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The Bonds of the relevant series which have a denomination that is not an integral multiple of the
minimum specified denomination may be illiquid and difficult to trade.

The specified denominations of the Bonds of the relevant series are US$200,000 and integral multiples
of US$1,000 in excess thereof. Therefore, it is possible that the Bonds of the relevant series may be
traded in amounts in excess of US$200,000 that are not integral multiples of US$1,000. In such a case,
a Bondholder of the relevant series of the Bonds who, as a result of trading such amounts, holds a
principal amount of less than US$200,000 will not receive a definitive certificate in respect of such
holding of Bonds of the relevant series (should definitive certificates be printed) and would need to
purchase a principal amount of Bonds of the relevant series such that it holds an amount equal to a
specified denomination.
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USE OF PROCEEDS

The Issuer estimates that the gross proceeds from the offering of the Bonds (the “Offering”) will be
US$997,660,000. The Issuer intends to use the proceeds from the Offering for refinancing of existing
offshore indebtedness.
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CAPITALISATION AND INDEBTEDNESS

The following table sets out the consolidated capitalisation and indebtedness of the Group as derived
from its consolidated financial statements as at 31 December 2020 and as adjusted to give effect to the
issue of the Bonds. The table should be read in conjunction with the audited consolidated financial
statements of the Guarantor as at 31 December 2020 and the notes thereto.

As at 31 December 2020

Actual As adjusted
(RMB in (US$ in (RMB in (US$ in
thousands) thousands)(” thousands) thousands)(”

Interest-bearing loans and borrowings®

Long-term loans and borrowings

Lease liabilities. . . ...................... 7,086,151 1,086,000 7,086,151 1,086,000

Medium-term notes and bonds. . . .. .......... 18,975,379 2,908,104 18,975,379 2,908,104

Long-term bank and other loans . ............ 43,014,564 6,592,270 43,014,564 6,592,270

Bonds to be issued® ... ... ... — — 6,525,000 1,000,000

Subtotal . ... ... ... ... . ... .. 69,076,094 10,586,374 75,601,094 11,586,374

Short-term loans and borrowings

Bank and other loans . . . .................. 20,738,030 3,178,242 20,738,030 3,178,242

Short-term bonds, unsecured . . .. ............ 2,411,256 369,541 2,411,256 369,541

Subtotal . ... ... ... .. ... ... ... 23,149,286 3,547,783 23,149,286 3,547,783
Equity

Equity attributable to the owners of the parent

Share capital. . .. ... ... ... ... 17,022,673 2,608,839 17,022,673 2,608,839

Other equity instruments. . . ... ............. 4,486,429 687,575 4,486,429 687,575

Other T€SEIVeS. . . . v v v v e et e e e 34,564,504 5,297,242 34,564,504 5,297,242

Accumulated losses . . .. ........ ... ..., (1,741,596) (266,911) (1,741,596) (266,911)

Non-controlling interests . .. ............... 16,839,706 2,580,798 16,839,706 2,580,798

Total equity. . .. ......... .. ... .. .. ..... 71,171,716 10,907,543 71,171,716 10,907,543

Total Capitalisation®. . . ... ... ... ... .. .. . 163,397,096 25,041,700 169,922,096 26,041,700
Notes:

(1) Based on the exchange rate of RMB6.5250 to US$1.00.

(2) Calculated based on the aggregate principal amount of the Bonds (before deducting the commissions and estimated offering
expenses).

3) Total capitalisation represents sum of interest-bearing loans and borrowings and total equity.

(4)  The long-term loans and borrowings and short-term loans and borrowings are without reclassification of current portions.

There has been no material change in the consolidated capitalisation and indebtedness of the Group
since 31 December 2020.
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TERMS AND CONDITIONS OF THE 2024 BONDS

The following are the terms and conditions substantially in the form in which they (other than the texts
in italics) will be endorsed on the definitive Certificate and referred to in the Global Certificate in
relation to the 2024 Bonds.

The issue of the US$500,000,000 1.55 per cent. guaranteed bonds due 2024 (the “Bonds”, which
expression, unless the context requires otherwise, includes any further bonds issued pursuant to
Condition 13 of these terms and conditions (the “Conditions” and each a ‘“Condition”) and
consolidated and forming a single series therewith) was authorised by a resolution of the board of
Directors (as defined below) of Chalco Hong Kong Investment Company Limited (the “Issuer”) passed
on 16 July 2021. The Bonds are guaranteed by Aluminum Corporation of China Limited (77 [E]§= £ /%7
FHFR/AF]) (the “Guarantor”). The Issuer is a Subsidiary of the Guarantor and the Guarantor, in turn, is
controlled by Aluminum Corporation of China (HE$EZELEE AR /AF])(“Chinalco”) which is the
Guarantor’s largest shareholder. Chinalco is directly supervised by the State-owned Assets Supervision
and Administration Commission of the State Council (“SASAC”), with 90 per cent. of its equity
interest held by SASAC and the rest of equity interest held by the National Social Security Fund. The
Bonds are constituted by a Trust Deed (as amended and/or supplemented from time to time, the “Trust
Deed”) dated on or about 28 July 2021 (the “Issue Date”) between the Issuer, the Guarantor and China
Construction Bank (Asia) Corporation Limited (B #RIT(EEWM) R AR /A F]) (the “Trustee”,
which expression shall include its successor(s) and all persons for the time being the trustee or trustees
under the Trust Deed) as trustee for itself and the Bondholders (as defined below). These Conditions
include summaries of, and are subject to, the detailed provisions of the Trust Deed, which includes the
form of the Bonds. An agency agreement dated on or about 28 July 2021 (as amended and/or
supplemented from time to time, the “Agency Agreement”) has been entered into in relation to the
Bonds between the Issuer, the Guarantor, the Trustee, China Construction Bank (Asia) Corporation
Limited (BT (EEI) I3 BBR /A F]) as registrar (the “Registrar™), as the transfer agent (the
“Transfer Agent”) and as principal paying agent (the “Principal Paying Agent”) and the other agents
named in it. References herein to “Paying Agents” include the Principal Paying Agent, references
herein to “Transfer Agents” include the Transfer Agent, and “Agents” means the Principal Paying
Agent, the Registrar, the Transfer Agent and any other agent or agents appointed from time to time
under the Agency Agreement with respect to the Bonds. The Bonds have the benefit of a deed of
guarantee (as amended and/or supplemented from time to time, the “Deed of Guarantee”) dated on or
about the Issue Date entered into by the Guarantor and the Trustee relating to the Bonds. The entering
into the Deed of Guarantee was authorised by a resolution of the board of Directors of the Guarantor on
23 March 2021. For so long as any Bond remains outstanding, copies of the Trust Deed, the Deed of
Guarantee and the Agency Agreement are available for inspection by the Bondholders at all reasonable
times during usual business hours (being between 9:00 a.m. (Hong Kong time) and 3:00 p.m. (Hong
Kong time), from Monday to Friday (excluding public holidays)) at the principal place of business of
the Trustee (being at the Issue Date at 20/F CCB Tower, 3 Connaught Road Central, Central, Hong
Kong) and at the specified office for the time being of the Principal Paying Agent following prior
written request and provision of proof of holding and identity satisfactory to the Trustee or, as the case
may be, the Principal Paying Agent. The Bondholders are entitled to the benefit of, are bound by, and
are deemed to have notice of, all those provisions of the Trust Deed and the Deed of Guarantee and are
deemed to have notice of all the provisions of the Agency Agreement applicable to them.

All capitalised terms that are not defined in these Conditions will have the meanings given to them in
the Trust Deed.
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1 FORM, DENOMINATION AND TITLE

(a)

(b)

Form and denomination: The Bonds are issued in registered form, in the denomination of
US$200,000 and integral multiples of US$1,000 in excess thereof (each, a “Specified
Denomination”). A certificate (each, a “Certificate”) will be issued to each Bondholder in
respect of its registered holding of Bonds. Each Certificate shall be numbered serially and
shall have an identifying number which shall be recorded on the relevant Certificate and in
the register of Bondholders (the “Register”’), which the Issuer shall procure to be kept by the
Registrar.

Title: Title to the Bonds shall pass only by transfer and registration of title in the Register.
Each Bondholder shall, except as ordered by a court of competent jurisdiction or 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 interest in it or any writing
on (other than the endorsed form of transfer), or the theft or loss of, the Certificate issued in
respect of it), and no person shall be liable for so treating the Bondholder. In these
Conditions, “Bondholder” or “holder” in relation to a Bond shall mean the person in
whose name a Bond is registered in the Register (or in the case of a joint holding, the first
named thereof).

Upon issue, the Bonds will initially be represented by a global certificate (the “Global
Certificate’) substantially in the form scheduled to the Trust Deed. The Global Certificate
will be registered in the name of a nominee for, and deposited with, a common depositary for
Euroclear Bank SA/NV and Clearstream Banking S.A., and will be exchangeable for
individual definitive Certificates only in the circumstances set out therein. The Conditions
are modified by certain provisions contained in the Global Certificate. See “Summary of

Provisions Relating to the Bonds in Global Form”.
form.

The Bonds are not issuable in bearer

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

2 STATUS AND GUARANTEE

(a)

(b)

Status: The Bonds constitute direct, unconditional, unsubordinated and (subject to, and to the
extent provided under, Condition 4(a)) unsecured obligations of the Issuer and shall at all
times rank pari passu and without any preference among themselves. The payment
obligations of the Issuer under the Bonds shall, save for such exceptions as may be provided
by applicable legislation and subject to Condition 4(a), at all times rank at least equally with
all the Issuer’s other present and future unsecured, unconditional and unsubordinated
obligations.

Guarantee: The Guarantor has unconditionally and irrevocably guaranteed the due payment
in full of all sums expressed to be payable by the Issuer under the Trust Deed and the Bonds
(the “Guarantee”). The Guarantor’s obligations in respect of the Guarantee are contained in
the Deed of Guarantee. The obligations of the Guarantor under the Guarantee shall, save for
such exceptions as may be provided by applicable legislation and subject to Condition 4(a),
at all times rank at least equally with all the other present and future unsecured and
unsubordinated obligations of the Guarantor.
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3

TRANSFERS OF BONDS AND ISSUE OF CERTIFICATES

(a)

(b)

(©

(d)

Register: The Issuer will cause the Register to be kept outside of the United Kingdom and in
accordance with the terms of the Agency Agreement, on which shall be entered the names,
addresses and registered accounts of the Bondholders and the particulars of the Bonds held
by them and of all transfers of the Bonds. Each Bondholder shall be entitled to receive only
one Certificate in respect of its entire holding of Bonds.

Transfers: Subject to the Agency Agreement and Conditions 3(d), 3(e) and 3(f) herein, a
Bond may be transferred in whole or in part but in any case in a Specified Denomination by
delivery of the Certificate issued in respect of that Bond, with the form of transfer endorsed
on such Certificate duly completed and signed by the Bondholder or his attorney duly
authorised in writing, to the specified office of the Registrar or the Transfer Agent, provided,
however, that a Bond may not be transferred unless the principal amount of Bonds
transferred and (where not all of the Bonds held by a holder are being transferred) the
principal amount of the balance of Bonds not transferred are Specified Denominations. In the
case of a transfer of part only of a holding of Bonds represented by one Certificate (which
shall be in a Specified Denomination), a new Certificate shall be issued to the transferee in
respect of the part transferred and a further new Certificate in respect of the balance of the
holding not transferred shall be issued to the transferor. In the case of a transfer of Bonds to
a person who is already a holder of Bonds, a new Certificate representing the enlarged
holding shall only be issued against surrender of the Certificate representing the existing
holding. No transfer of title to a Bond will be valid unless and until entered on the Register.

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

Delivery of new Certificates: Each new Certificate to be issued upon a transfer of Bonds
will, within seven business days (as defined in Condition 19 below) of receipt by the
Registrar or, as the case may be, any Transfer Agent of the Certificate and the form of
transfer duly completed and signed, be made available for collection at the specified office of
the Registrar or such Transfer Agent or, if so requested in the form of transfer, be mailed by
uninsured mail at the risk of the Bondholder entitled to the new Certificate (but free of
charge to the Bondholder and at the Issuer’s (failing whom, the Guarantor’s) expense) to the
address specified in the form of transfer, unless such Bondholder requests otherwise and pays
in advance to the relevant Transfer Agent or the Registrar (as the case may be) the costs of
such other method of delivery and/or such insurance as it may specify. The form of transfer
is available at the specified offices of the Transfer Agents.

Where only part of a principal amount of the Bonds (being that of one or more Bonds) in
respect of which a Certificate is issued is to be transferred or exchanged, a new Certificate in
respect of the Bonds not so transferred or exchanged will, within seven business days (as
defined in Condition 19 below) of delivery of the original Certificate to the Registrar or the
relevant Transfer Agent, be made available for collection at the specified office of the
Registrar or such Transfer Agent or, if so requested in the form of transfer, be mailed by
uninsured mail at the risk of the Bondholder not so transferred or exchanged (but free of
charge to the Bondholder and at the Issuer’s (failing whom, the Guarantor’s) expense) to the
address of such Bondholder appearing on the Register, unless such Bondholder requests
otherwise and pays in advance to the relevant Transfer Agent or the Registrar (as the case
may be) the costs of such other method of delivery and/or such insurance as it may specify.

Formalities free of charge: Registration of a transfer of Bonds and issuance of new

Certificates will be effected without charge to the relevant Bondholder by or on behalf of the
Issuer or any of the Agents, but upon (i) payment (or the giving of such indemnity and/or
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security and/or prefunding as the Issuer or any of the Agents may require) in respect of any
tax, duty or other governmental charges which may be imposed in relation to such transfer;
(i1) the Registrar or the relevant Transfer Agent (as the case may be) being satisfied in its
absolute discretion with the documents of title or identity of the person making the
application and (iii) the Registrar or the relevant Transfer Agent (as the case may be) being
satisfied that the Regulations have been complied with.

(e) Closed periods: No Bondholder may require the transfer of a Bond to be registered (i) during
the period of seven days ending on (but excluding) the due date for any payment of principal
or premium (if any) in respect of that Bond, (ii) during the period of ten days ending on (and
including) any Record Date (as defined in Condition 7(a)(ii)), (iii) after any such Bond has
been called pursuant to Condition 6(b), 6(d) or 6(e) or (iv) after any such Bond has been put
for redemption pursuant to Condition 6(c).

(f) Regulations: All transfers of Bonds and entries on the Register will be made subject to the
detailed regulations concerning transfer and registration of Bonds, the initial form of which is
scheduled to the Agency Agreement (the “Regulations’). The Regulations may be changed
by the Issuer, with the prior written approval of the Registrar and the Trustee, or by the
Registrar, with the prior written approval of the Trustee. A copy of the current regulations
will be made available for inspection (free of charge to the Bondholders and at the Issuer’s
(failing whom, the Guarantor’s) expense) by the Registrar to any Bondholder following
written request therefor and proof of holding and identity satisfactory to the Registrar.

4 COVENANTS
(a) Negative Pledge and Relevant Indebtedness:

(i)  Subject to Condition 4(a)(ii), so long as any Bond remains outstanding (as defined in
the Trust Deed), neither the Issuer nor the Guarantor will, and each of the Issuer and
the Guarantor will ensure that none of their respective Principal Subsidiaries (other than
the Listed Subsidiaries and the Subsidiaries of a Listed Subsidiary) will, create, or have
outstanding, any mortgage, charge, lien, pledge, other security interest or other
arrangement with similar economic effect (the “Security Interest”) upon the whole or
any part of its present or future undertaking, assets or revenues (including any uncalled
capital) to secure any Relevant Indebtedness which is issued outside the PRC, or any
guarantee or indemnity in respect of any Relevant Indebtedness which is issued outside
the PRC, without at the same time or prior thereto according to the Bonds (A) the same
security as is created or subsisting to secure any such Relevant Indebtedness, guarantee
or indemnity or (B) such other security as either (I) the Trustee may in its absolution
discretion deem not materially less beneficial to the interest of the Bondholders or (II)
as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of
the Bondholders.

(ii)) The foregoing restriction in this Condition 4(a) will not apply to:

(A) any Security Interest either over any asset acquired after the date of the Trust
Deed which is in existence at the time of such acquisition or in respect of the
obligations of any person which becomes the Issuer’s and/or the Guarantor’s
Subsidiary after the date of the Trust Deed which is in existence at the date on
which it becomes the Issuer’s and/or the Guarantor’s Subsidiary and in both cases
any replacement thereof created in connection with the refinancing (together with
interest, fees and other charges attributable thereto) of the Relevant Indebtedness
originally secured (but the principal amount secured by any such Security Interest
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(b)

(©

may not be increased), provided that any such Security Interest was not incurred
in anticipation of such acquisition or of such company becoming the Issuer’s and/
or the Guarantor’s Subsidiary;

(B) any Security Interest created on any property or asset acquired, leased or
developed (including improved, constructed, altered or repaired) after the date of
the Trust Deed, provided, however, that (a)(i) any such Security Interest shall be
confined to the property or asset acquired, leased or developed (including
improved, constructed, altered or repaired) and (a)(ii) to the extent that such
Security Interest shall secure any other property or asset, the principal amount of
the debt encumbered by such Security Interest shall not exceed the cost of the
applicable acquisition, development or improvement and (b) any such Security
Interest shall be created concurrently with or within two years following the
acquisition, lease or development (including construction, improvement, repair or
alteration) of such property or asset; or

(C) any renewal or extension of any of the Security Interests described in the
foregoing clauses which is limited to the original property or asset covered
thereby.

Financial Reports: Under the Trust Deed, the Guarantor is obliged to furnish the Trustee
with a copy of the relevant Audited Financial Reports for each Relevant Period and a
Compliance Certificate within 120 days of the end of such Relevant Period, and if such
reports shall be in the Chinese language, together with an English translation of the same
translated by (A) a nationally or internationally recognised firm of independent accountants
(which may be the auditor of the Guarantor as at the Issue Date) or (B) a professional
translation service provider and checked by a nationally or internationally recognised firm of
independent accountants (which may be the auditor of the Guarantor as at the Issue Date),
together with a certificate in English signed by an Authorised Signatory of the Guarantor
certifying that such translation is complete and accurate,

provided that, if at any time the capital stock of the Guarantor is listed for trading on a
recognised stock exchange, the Guarantor may provide to the Trustee, as soon as they are
available but in any event not more than 30 calendar days after any financial reports of the
Guarantor are filed with the exchange on which the Guarantor’s capital stock is at such time
listed for trading, true and correct copies of any financial report filed with such exchange in
lieu of the Audited Financial Reports identified in this Condition 4(b) (and if such financial
or other reports are in the Chinese language, together with an English translation of the same
and translated in a manner as contemplated above).

The Trustee shall not be required to review any Audited Financial Reports delivered to it as
contemplated in this Condition 4(b) and, if the same shall not be in the English language,
shall not be required to request or obtain or arrange for an English translation of the same,
and the Trustee shall not be liable to any Bondholder or any other person for not doing so.

Filing with the NDRC: The Guarantor undertakes to file or cause to be filed the relevant
information in connection with the Bonds with the National Development and Reform
Commission of the PRC (the “NDRC”) within the prescribed timeframe after the Issue Date
of the Bonds and in accordance with the Notice on Promoting the Reform of the Filing and
Registration System for Issuance of Foreign Debt by Enterprises ([252 % i D55 22 B TR #E 76
1B SEEATHAME 2B F TS SO BV A promulgated by the NDRC on 14 September
2015 which came into effect immediately and any implementation rules, regulations,
certificates, circulars or notices in connection therewith issued by the NDRC from time to
time (the “Post-Issuance Filing”).
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(d) SAFE Registration:

(i)  The Guarantor undertakes to file or cause to be filed with the State Administration of
Foreign Exchange of the PRC or its local branch (“SAFE”) the Deed of Guarantee
within the prescribed timeframe after execution of the Deed of Guarantee in accordance
with the Provisions on the Foreign Exchange Administration of Cross-Border
Guarantees (PSR &R HMNE S FFRE ) promulgated by SAFE on 12 May 2014 which
came into effect on 1 June 2014 (the “Cross-Border Security Registration”). The
Guarantor shall use all reasonable endeavours to complete the Cross-Border Security
Registration and obtain a registration certificate from SAFE (or any other document
evidencing the completion of registration issued by SAFE) on or before the Registration
Deadline and comply with all applicable PRC laws and regulations in relation to the
Cross-Border Security Registration.

(ii)) The Guarantor shall before the Registration Deadline and within ten PRC Business
Days after receipt of the registration certificate from SAFE (or any other document
evidencing the completion of registration issued by SAFE), provide the Trustee with
(A) a certificate of the Guarantor confirming the completion of the Post- Issuance Filing
and the registration of the Deed of Guarantee with SAFE in accordance with the Cross-
Border Security Registration; and (B) (x) a copy of the SAFE registration certificate or
(y) any other document issued by SAFE evidencing the completion of SAFE
registration, and in the case of each of (x) and (y), together with the particulars of
filing or registration (as applicable), each certified in English as a true and complete
copy of the original by an Authorised Signatory of the Guarantor (the items in (A) and
(B) collectively the “Registration Documents™).

(iii) The Trustee may rely conclusively on the Registration Documents and shall have no
obligation or duty to monitor or ensure or assist with the Post-Issuance Filing or the
Cross-Border Security Registration on or before the Registration Deadline or to verify
the accuracy, validity and/or genuineness of any documents in relation to or in
connection with the Post-Issuance Filing or the Cross-Border Security Registration and/
or the Registration Documents or to translate or procure any translation into English of
any Registration Document that is in the Chinese language or to give notice to the
Bondholders confirming the completion of the Post-Issuance Filing or the Cross-Border
Security Registration, and shall not be liable to the Bondholders or any other person for
not doing so.

INTEREST

The Bonds bear interest on their outstanding principal amount from and including the Issue Date at
the rate of 1.55 per cent. per annum, payable semi-annually in arrear in equal instalments of
US$7.75 per Calculation Amount (as defined below) on 28 January and 28 July in each year (each,
an “Interest Payment Date”), commencing on 28 January 2022. Each Bond will cease to bear
interest from the due date for redemption unless, upon surrender of the Certificate representing
such Bond, payment of principal or premium (if any) is improperly withheld or refused. In such
event it shall continue to bear interest at such rate (both before and after judgment) until whichever
is the earlier of (a) the day on which all sums due in respect of such Bond up to that day are
received by or on behalf of the relevant holder, and (b) the day falling seven days after the Trustee
or the Principal Paying Agent has notified Bondholders of receipt of all sums due in respect of all
the Bonds up to that seventh day (except to the extent that there is failure in the subsequent
payment to the relevant holders under these Conditions).
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In these Conditions, the period beginning on and including the Issue Date and ending on but
excluding the first Interest Payment Date and each successive period beginning on and including
an Interest Payment Date and ending on but excluding the next succeeding Interest Payment Date
are each called an “Interest Period”.

Interest in respect of any Bond shall be calculated per US$1,000 in principal amount of the Bonds
(the “Calculation Amount”). The amount of interest payable per Calculation Amount for any
period shall, save as provided above in relation to equal instalments, be equal to the product of the
rate of interest specified above, the Calculation Amount and the day-count fraction for the relevant
period and rounding the resulting figure to the nearest cent (half a cent being rounded upwards). If
interest is required to be calculated for a period of less than a complete Interest Period, the
relevant day-count fraction will be determined on the basis of a 360-day year consisting of 12
months of 30 days each and in the case of an incomplete month, the number of days elapsed.

REDEMPTION AND PURCHASE
(a) Final redemption:

Unless previously redeemed, or purchased and cancelled, the Bonds will be redeemed at their
principal amount on 28 July 2024 (the “Maturity Date”). The Bonds may not be redeemed
at the option of the Issuer other than in accordance with this Condition 6.

(b) Redemption for taxation reasons:

The Bonds may be redeemed at the option of the Issuer in whole, but not in part, at any time,
on giving not more than 60 nor less than 30 days’ irrevocable notice to the Trustee and the
Principal Paying Agent in writing and to the Bondholders (in accordance with Condition 14)
at their principal amount (together with interest accrued to but excluding the date fixed for
redemption) if the Issuer (or, if the Guarantee was called, the Guarantor) satisfies the Trustee
immediately prior to the giving of such notice that (i) the Issuer (or, if the Guarantee was
called, the Guarantor) has or will become obliged to pay Additional Tax Amounts as
provided or referred to in Condition 8 as a result of any change in, or amendment to, the
laws or regulations of any Relevant Jurisdiction, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective on
or after 21 July 2021, and (ii) such obligation cannot be avoided by the Issuer (or the
Guarantor, as the case may be) taking reasonable measures available to it, provided that no
such notice of redemption shall be given earlier than 90 days prior to the earliest date on
which the Issuer (or the Guarantor, as the case may be) would be obliged to pay such
Additional Tax Amounts were a payment in respect of the Bonds (or the Guarantee, as the
case may be) then payable.

Prior to the giving of any notice of redemption pursuant to this Condition 6(b), the Issuer or
the Guarantor, as the case may be, shall deliver to the Trustee:

(A) a certificate in English signed by an Authorised Signatory of the Issuer (or by an
Authorised Signatory of the Guarantor, as the case may be) stating that the obligation
referred to in (i) above of this Condition 6(b) cannot be avoided by the Issuer (or the
Guarantor, as the case may be) taking reasonable measures available to it; and

(B) an opinion, addressed to the Trustee, of independent tax or legal advisers of recognised
standing to the effect that such circumstances referred to in (i) above of this Condition
6(b) have occurred and the Issuer or the Guarantor, as the case may be, has or will
become obliged to pay such Additional Tax Amounts as a result of such change and/or
amendment.
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(d)

The Trustee shall be entitled to accept and rely conclusively upon such certificate and
opinion without further investigation or inquiry and without liability to the Issuer, the
Guarantor, the Bondholders or any other person, as sufficient evidence of the satisfaction of
the conditions precedent set out in (i) and (ii) above of this Condition 6(b), in which event
the same shall be conclusive and binding on the Bondholders.

Upon the expiry of any such notice as is referred to in this Condition 6(b), the Issuer shall be
bound to redeem the Bonds in accordance with this Condition 6(b).

Redemption for Relevant Events:

At any time following the occurrence of a Relevant Event, the holder of any Bond will have
the right, at such holder’s option, to require the Issuer to redeem all, but not some only, of
that holder’s Bonds on the Put Settlement Date at a redemption price equal to 101 per cent.
(in the case of a redemption for a Change of Control) or 100 per cent. (in the case of a
redemption for a No Registration Event) of their principal amount (together with interest
accrued to but excluding the Put Settlement Date). To exercise such right, the holder of the
relevant Bond must deposit at the specified office of any Paying Agent a duly completed and
signed notice of redemption, substantially in the form scheduled to the Agency Agreement,
obtainable from the specified office of any Paying Agent (a “Put Exercise Notice”), together
with the Certificate evidencing the Bonds to be redeemed, by not later than 30 days
following the occurrence of a Relevant Event, or, if later, 30 days following the date upon
which notice thereof is given to Bondholders by the Issuer in accordance with Condition 14.
The “Put Settlement Date” shall be the fourteenth day after the expiry of such period of 30
days as referred to above in this Condition 6(c).

A Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem the
Bonds the subject of the Put Exercise Notices delivered as aforesaid on the Put Settlement
Date.

The Issuer, failing whom the Guarantor, shall give notice to the Bondholders (in accordance
with Condition 14) and to the Trustee and the Principal Paying Agent in writing by not later
than 14 days following the first day on which it becomes aware of the occurrence of a
Relevant Event, which notice shall specify the procedure for exercise by holders of their
rights to require redemption of the Bonds pursuant to this Condition 6(c).

The Trustee and the Agents shall have no obligation or duty to take any steps to ascertain
whether a Relevant Event or any event which could lead to a Relevant Event has occurred or
may occur, and shall be entitled to assume that no such event has occurred until it have
received written notice to the contrary from the Issuer and none of them shall have any
obligation or duty to verify the accuracy, validity and/or genuineness of any documents in
relation to or connection with the Registration Conditions and none of them shall be liable to
Bondholders, the Issuer, the Guarantor or any other person for not doing so.

Redemption at the Make Whole Price at the option of the Issuer

On giving not less than 30 nor more than 60 days’ notice (a “Make Whole Redemption
Notice™) to the Trustee and the Principal Paying Agent in writing and to the Bondholders in
accordance with Condition 14, the Issuer may at any time and from time to time but in any
event before (and not including) 28 June 2024 (being the date that falls one month prior to
the Maturity Date) redeem the Bonds, in whole but not in part, at a Make Whole Price as of,
and accrued and unpaid interest, if any, to (but excluding), the redemption date (the “Make
Whole Redemption Date”) specified in the Make Whole Redemption Notice.
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(h)

Neither the Trustee nor the Agents shall be responsible for calculating or verifying any
calculations of any amounts payable under these Conditions, any notice of redemption
(including, without limitation, the Make Whole Price and any calculation or determination for
the purposes of determining the Make Whole Price) or any Put Exercise Notice, and none of
them shall be liable to the Bondholders, the Issuer, the Guarantor or any other person for not
doing so.

Redemption at par at the Option of the Issuer

The Issuer may, on giving not less than 30 nor more than 60 days’ notice (an “Optional
Redemption Notice”) to the Bondholders in accordance with Condition 14 (which notice
shall be irrevocable) and in writing to the Trustee and the Principal Paying Agent, redeem the
Bonds in whole, but not in part, at any time on or after 28 June 2024 (being the date that
falls one month prior to the Maturity Date), at 100 per cent. of their principal amount
together with any interest accrued to but excluding the date fixed for redemption specified in
the Optional Redemption Notice.

Notice of Redemption

All Bonds in respect of which any notice of redemption is given under this Condition 6 shall
be redeemed on the date, in such place and in such manner as specified in such notice in
accordance with this Condition 6. If there is more than one notice of redemption given in
respect of any Bond (which shall include any notice given by the Issuer pursuant to
Condition 6(b), 6(d) or 6(e) and any Put Exercise Notice given by a Bondholder pursuant to
Condition 6(c)), the notice given first in time shall prevail and in the event of two notices
being given on the same date, the first to be given shall prevail.

So long as the Bonds are represented by the Global Certificate, a right of a holder to
redemption of the Bonds following the occurrence of a Relevant Event will be effected in
accordance with the rules of the relevant clearing systems.

Purchase

The Issuer, the Guarantor and their respective Subsidiaries may at any time purchase Bonds
in the open market or otherwise at any price. The Bonds so purchased, while held by or on
behalf of the Issuer, the Guarantor or any such Subsidiary, shall not entitle the holder to vote
at any meetings of the Bondholders and shall not be deemed to be outstanding for certain
purposes, including without limitation for the purpose of calculating quorums at meetings of
the Bondholders or for the purposes of Conditions 9, 12(a) and 15.

Cancellation

All Certificates representing Bonds redeemed or purchased by or on behalf of the Issuer, the
Guarantor or any of their respective Subsidiaries shall, if so elected by the Issuer, be
surrendered for cancellation to the Registrar and, upon surrender thereof, all such Bonds shall
be cancelled forthwith. Any Certificates so surrendered for cancellation may not be reissued
or resold and the obligations of the Issuer and the Guarantor in respect of any such Bonds
shall be discharged immediately upon cancellation of the relevant Certificate.
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PAYMENTS

(a)

(b)
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Method of Payment:

(i) Payments of principal and premium (if any) shall be made (subject to surrender of the
relevant Certificates at the specified office of any Transfer Agent or of the Registrar if
no further payment falls to be made in respect of the Bonds represented by such
Certificates) in the manner provided in Condition 7(a)(ii).

(ii) Interest on each Bond shall be paid to the person shown as the Bondholder on the
Register at the close of business on the fifth Payment Business Day before the due date
for payment thereof (the “Record Date”). Payments of interest on each Bond shall be
made in US dollars by wire transfer to the registered account of the Bondholder. For the
purposes of this Condition 7(a), a Bondholder’s “registered account” means the US
dollar-denominated account maintained by or on behalf of it with a bank that processes
payments in US dollars, details of which appear on the Register at the close of business
on the Record Date.

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

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

Payment initiation: Where payment is to be made by wire transfer to an account in US
dollars, payment instructions (for value on the due date or, if that is not a Payment Business
Day, for value on the first following day which is a Payment Business Day) will be initiated
on the due date for payment (or, if that date is not a Payment Business Day, on the first
following day which is a Payment Business Day) or, in the case of payments of principal and
premium (if any) where the relevant Certificate has not been surrendered at the specified
office of any Transfer Agent or of the Registrar, on the first Payment Business Day on which
the Principal Paying Agent is open for business and on or following which the relevant
Certificate is surrendered.

Payments subject to fiscal laws: All payments are subject in all cases to (i) any applicable
fiscal or other laws, regulations and directives in the place of payment, but without prejudice
to the provisions of Condition 8; and (ii) if applicable, any withholding or deduction required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of
1986, as amended (the “Code”) or otherwise imposed pursuant to Sections 1471 through
1474 of the Code, any regulations or agreements thereunder, any official interpretations
thereof, or (without prejudice to the provisions of Condition 8) any law implementing an
intergovernmental approach thereto. No commissions or expenses shall be charged to the
Bondholders in respect of such payments.
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(d) Appointment of Agents: The Principal Paying Agent, the Registrar and the Transfer Agent
initially appointed by the Issuer and the Guarantor and their respective specified offices are
listed below. The Principal Paying Agent, the Registrar and the Transfer Agent act solely as
agents of the Issuer and the Guarantor (or, as provided in the Trust Deed, the Trustee) and do
not assume any obligation or relationship of agency or trust for or with any Bondholder. The
Issuer and the Guarantor reserve the right at any time with the prior written approval of the
Trustee to vary or terminate the appointment of the Principal Paying Agent, the Registrar,
any Transfer Agent or any of the other Agents and to appoint additional or other Agents,
provided that the Issuer and the Guarantor shall at all times maintain (i) a Principal Paying
Agent, (ii) a Registrar, (iii) a Transfer Agent and (iv) such other agents as may be required
by any stock exchange on which the Bonds may be listed, in each case, as approved in
writing by the Trustee.

Notice of any such termination or appointment or any change of any specified office of an
Agent shall promptly be given by the Issuer to the Bondholders in accordance with Condition
14.

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

(f) Non-Payment Business Days: If any date for payment in respect of any Bond is not a
Payment Business Day, the Bondholder shall not be entitled to payment until the next
following Payment Business Day nor to any interest or other sum in respect of such
postponed payment.

TAXATION

All payments of principal, premium (if applicable) and interest by or on behalf of the Issuer or the
Guarantor in respect of the Bonds or under the Guarantee 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 within any Relevant Jurisdiction, unless such withholding or deduction is required
by law.

Where such withholding or deduction is made by the Issuer or, as the case may be, the Guarantor
by or within the PRC up to and including the rate applicable on 21 July 2021 (the “Applicable
Rate”), the Issuer or, as the case may be, the Guarantor will increase the amounts paid by it to the
extent required, so that the net amount received by Bondholders equals the amounts which would
otherwise have been received by them had no such withholding or deduction been required.

In the event that any such PRC deduction or withholding in excess of the Applicable Rate or any
British Virgin Islands deduction or withholding is required, the Issuer or, as the case may be, the
Guarantor shall pay such additional amounts (‘“Additional Tax Amounts™) as will result in receipt
by the Bondholders of such amounts as would have been received by them had no such
withholding or deduction been required, except that no Additional Tax Amounts shall be payable
in respect of any Bond:

(a) to a Bondholder or to a third party on behalf of a Bondholder who is liable to such taxes,
duties, assessments or governmental charges in respect of such Bond by reason of his or a
beneficial owner having some connection with any Relevant Jurisdiction, other than the mere
holding of the Bond;
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(b) in respect of which the Certificate representing it is presented or surrendered (where
presentation or surrender is required) for payment more than 30 days after the Relevant Date
except to the extent that the holder of it would have been entitled to such Additional Tax
Amounts on presenting or surrendering the Certificate representing such Bond for payment
on the last day of such period of 30 days; or

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

Any reference in these Conditions to principal, premium (if any) and interest shall be deemed to
include any Additional Tax Amounts in respect of such principal, premium (if any) and interest (as
the case may be) which may be payable under this Condition 8 or any undertaking given in
addition to or in substitution of this Condition 8 pursuant to the Trust Deed, the Deed of Guarantee
and the Bonds.

Neither the Trustee nor any Agent shall be responsible for paying any tax, duty, charges,
assessments, government charges, withholding or other payment referred to in this Condition 8 or
otherwise in connection with the Bonds or for determining whether such amounts are payable or
the amount thereof, and shall not be responsible or liable for any failure by the Issuer, the
Guarantor, the Bondholders or any other person to pay such tax, duty, charges, assessments,
government charges, withholding or other payment in any jurisdiction.

EVENTS OF DEFAULT

If an Event of Default (as defined below) occurs, the Trustee at its discretion may, and if so
requested in writing by holders of at least 25 per cent. of the aggregate principal amount of the
Bonds then outstanding or if so directed by an Extraordinary Resolution shall (provided in any
such case that the Trustee shall have first been indemnified and/or secured and/or pre-funded to its
satisfaction), give notice to the Issuer and the Guarantor that the Bonds are, and they shall
immediately become, due and payable at their principal amount together (if applicable) with any
accrued and unpaid interest.

An “Event of Default” occurs if:

(a) Non-Payment: there has been a failure to pay (i) the principal of or any premium on any of
the Bonds when due; or (ii) any interest on any of the Bonds within 10 days after the due
date for such payment; or

(b) Breach of Other Obligations: the Issuer or the Guarantor does not perform or comply with
any one or more of its other obligations under the Bonds, the Trust Deed or the Deed of
Guarantee (other than where it gives rise to a redemption pursuant to Condition 6(c)) and
such default (i) is, in the opinion of the Trustee, incapable of remedy or, (ii) is, in the
opinion of the Trustee, capable of remedy but remains unremedied for 30 days after the
Trustee has given written notice thereof to the Issuer or the Guarantor, as the case may be; or

(c) Cross-Acceleration: (i) any other present or future indebtedness of the Issuer, the Guarantor
or any of their respective Principal Subsidiaries for or in respect of moneys borrowed or
raised becomes due and payable prior to its stated maturity by reason of any actual default,
event of default or the like (howsoever described), or (ii) the Issuer, the Guarantor or any of
their respective Principal Subsidiaries fails to pay when due any amount payable by it under
any present or future guarantee for, or indemnity in respect of, any moneys borrowed or
raised provided that the aggregate amount of the relevant indebtedness, guarantees and
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(h)
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indemnities in respect of which one or more of the events mentioned above in this Condition
9(c) have occurred equals or exceeds US$100 million or its equivalent (on the basis of the
middle spot rate for the relevant currency against the US dollar as quoted by any leading
bank on the day on which the relevant provisions operate); or

Enforcement Proceedings: a distress, attachment, execution or other legal process is levied,
enforced or sued out on or against the whole or any material part of the property, assets or
revenues of the Issuer, the Guarantor or any of the Principal Subsidiaries and is not
discharged or stayed within 45 days; or

Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or
future, created or assumed by the Issuer, the Guarantor or any of the Principal Subsidiaries in
respect of all or a material part of its assets becomes enforceable and any step is taken to
enforce it (including the taking of possession or the appointment of a receiver, manager or
other similar person) and is not discharged within 45 days; or

Insolvency: the Issuer, the Guarantor or any of the Principal Subsidiaries is (or is, or could
be, deemed by law or a court to be) insolvent or bankrupt or unable to pay its debts as and
when such debts fall due, stops, suspends or threatens to stop or suspend payment of all or a
substantial part of its debts, proposes or makes a general assignment or an arrangement or
composition with or for the benefit of the relevant creditors in respect of any of such debts or
a moratorium is agreed or declared in respect of or affecting all or any substantial part of the
debts of the Issuer, the Guarantor or any of the Principal Subsidiaries; or

Winding-up: an order of any court of competent jurisdiction is made or an effective
resolution passed for the winding-up or dissolution of the Issuer, the Guarantor or any of the
Principal Subsidiaries, or the Issuer, the Guarantor or any of the Principal Subsidiaries ceases
or threatens to cease to carry on all or substantially all of its business or operations, except
for (i) the purpose of and followed by a reconstruction, amalgamation, reorganisation, merger
or consolidation on terms approved by an Extraordinary Resolution of the Bondholders, (ii)
in the case of a Principal Subsidiary, whereby the undertaking and assets of such Principal
Subsidiary are transferred to or otherwise vested in the Issuer, the Guarantor (as the case may
be) and/or any of their respective Subsidiaries, (iii) a solvent winding-up or solvent
dissolution of any Principal Subsidiary (other than the Issuer) or (iv) a disposal on an arm’s
length basis where the assets resulting from such disposal are vested in the Guarantor and/or
any of its Subsidiaries; or

Nationalisation: any step is taken by any person with a view to the seizure, compulsory
acquisition or expropriation of all or a substantial part of the assets of the Issuer, the
Guarantor or any of the Principal Subsidiaries; or

Authorisation and Consents: any action, condition or thing (including the obtaining or
effecting of any necessary consent, approval, authorisation, exemption, filing, licence, order,
recording or registration) at any time required to be taken, fulfilled or done in order (i) to
enable each of the Issuer and the Guarantor lawfully to enter into, exercise their respective
rights and perform and comply with their respective obligations under the Bonds, the Trust
Deed and the Deed of Guarantee, (ii) to ensure that those obligations are legally binding and
enforceable and (iii) to make the Bonds, the Trust Deed and the Deed of Guarantee
admissible in evidence in the courts of Hong Kong is not taken, fulfilled or done; or

Illegality: it is or will become unlawful for the Issuer or the Guarantor to perform or comply

with any one or more of their respective obligations under any of the Bonds, the Trust Deed
or the Deed of Guarantee; or
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(k) Unenforceability of Guarantee: except as permitted under the Deed of Guarantee, any part of
the Guarantee is unenforceable or invalid or shall for any reason cease to be in full force and
effect or is claimed to be unenforceable, invalid or not in full force and effect by the Issuer
or the Guarantor; or

(1) Analogous Events: any event occurs which under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in Conditions 9(d) to 9(g) (both inclusive).

PRESCRIPTION

Claims against the Issuer or the Guarantor for payment in respect of the Bonds shall be prescribed
and become void unless made within 10 years (in the case of principal or premium, if any) or five
years (in the case of interest) from the appropriate Relevant Date in respect of them.

REPLACEMENT OF CERTIFICATES

If any Certificate is lost, stolen, mutilated, defaced or destroyed it may be replaced at the specified
office of the Registrar or any other Agent, subject to all applicable laws and stock exchange or
other relevant authority requirements, upon payment by the claimant of the expenses incurred in
connection with such replacement and on such terms as to evidence, security, indemnity, pre-
funding and otherwise as the Issuer and/or such Agent may require (provided that the requirement
is reasonable in the light of prevailing market practice). Mutilated or defaced Certificates must be
surrendered before replacements will be issued.

MEETINGS OF BONDHOLDERS, MODIFICATION AND WAIVER

(a) Meetings of Bondholders: The Trust Deed contains provisions for convening meetings of
Bondholders to consider matters affecting their interests, including without limitation the
sanctioning by Extraordinary Resolution of a modification of any of these Conditions or any
provisions of the Trust Deed, the Agency Agreement and/or the Deed of Guarantee. Such a
meeting may be convened by the Issuer, the Guarantor, or the Trustee, and shall be convened
by the Trustee if requested in writing by Bondholders holding not less than 10 per cent. in
aggregate principal amount of the Bonds for the time being outstanding and subject to it
being indemnified and/or secured and/or pre-funded to its satisfaction against all costs and
expenses. The quorum for any meeting convened to consider an Extraordinary Resolution
will be two or more persons holding or representing more than 50 per cent. in aggregate
principal amount of the Bonds for the time being outstanding, or at any adjourned meeting
two or more persons being or representing Bondholders whatever the aggregate principal
amount of the Bonds held or represented, unless the business of such meeting includes
consideration of proposals, inter alia, (i) to modify the maturity of the Bonds or the dates on
which interest is payable in respect of the Bonds, (ii) to reduce or cancel the principal
amount of, any premium payable on redemption of, or interest on, the Bonds, (iii) to change
the currency of payment of the Bonds, (iv) to modify the provisions concerning the quorum
required at any meeting of Bondholders or the majority required to pass an Extraordinary
Resolution, or (v) to modify or terminate the Deed of Guarantee other than in accordance
with Condition 12(b), in which case the necessary quorum will be two or more persons
holding or representing not less than 66 per cent., or at any adjourned meeting not less than
33 per cent., in aggregate principal amount of the Bonds for the time being outstanding. Any
Extraordinary Resolution duly passed shall be binding on Bondholders (whether or not they
were present at the meeting at which such resolution was passed and whether or not they
voted in favour of or participated in such resolution).

The Trust Deed provides that a resolution (A) in writing signed by or on behalf of the

Bondholders of not less than 90 per cent. in aggregate principal amount of the Bonds for the
time being outstanding or (B) passed by Electronic Consent (as defined in the Trust Deed)
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shall for all purposes be as valid and effective as an Extraordinary Resolution passed at a
meeting of Bondholders duly convened and held. Such a resolution in writing may be
contained in one document or several documents in the same form, each signed by or on
behalf of one or more Bondholders. A resolution passed in writing will be binding on all
Bondholders whether or not they participated in such written resolution.

So long as the Bonds are evidenced by the Global Certificate, Extraordinary Resolution may
be passed by way of electronic consents through the relevant clearing system(s) by or on
behalf of the holders of not less than 90 per cent. in aggregate principal amount of the
Bonds for the time being outstanding.

(b) Modification and Waiver: The Trustee may (but shall not be obliged to) agree, without the
consent of the Bondholders, to (i) any modification of any of these Conditions or any of the
provisions of the Trust Deed, the Deed of Guarantee or the Agency Agreement which, in its
opinion, is of a formal, minor or technical nature or is made to correct a manifest error or is
to comply with any mandatory provision of applicable law, and (ii) any other modification
(except as mentioned in the Trust Deed and the Deed of Guarantee), and any waiver or
authorisation of any breach or proposed breach, of any of these Conditions or any of the
provisions of the Trust Deed, the Deed of Guarantee or the Agency Agreement which is in
the opinion of the Trustee not materially prejudicial to the interests of the Bondholders. Any
such modification, authorisation or waiver shall be binding on the Bondholders and, unless
the Trustee otherwise agrees, such modification, authorisation or waiver shall be notified by
the Issuer, failing whom, the Guarantor, to the Bondholders as soon as practicable thereafter
in accordance with Condition 14. The Trustee may request and conclusively rely upon
certificate signed by an Authorised Signatory of the Issuer or of the Guarantor and/or an
opinion of counsel concerning the compliance with the above conditions in respect of any
modification and/or amendment.

(c) Entitlement of the Trustee: In connection with the performance and exercise of its
functions, rights, powers and/or discretions (including but not limited to those referred to in
this Condition 12) the Trustee shall have regard to the interests of the Bondholders as a class
and shall not have regard to the interests of, or be responsible for the consequences of such
exercise for individual Bondholders and the Trustee shall not be entitled to require on behalf
of any Bondholder, nor shall any Bondholder be entitled to claim, from the Issuer, the
Guarantor or the Trustee any indemnification or payment in respect of any tax consequence
of any such exercise upon individual Bondholders.

FURTHER ISSUES

The Issuer may from time to time without the consent of the Bondholders create and issue further
bonds having the same terms and conditions as the Bonds in all respects (or in all respects except
for the issue date, the issue price, the first payment of interest on them, the timing for the Post-
Issuance Filing with the NDRC and the timing for completion of the Cross-Border Security
Registration) and so that such further issue shall be consolidated and form a single series with the
Bonds. Any further bonds to be consolidated and form a single series with the Bonds shall be
constituted by a deed supplemental to the Trust Deed and be guaranteed by the Guarantor pursuant
to an additional deed of guarantee or a deed supplemental to the Deed of Guarantee. References in
these Conditions to the Bonds include (unless the context requires otherwise) any other bonds
issued pursuant to this Condition 13 and consolidated and forming a single series with the Bonds.

NOTICES
Notices to Bondholders will be valid if (a) made in writing in English and mailed to them by

uninsured mail at the Issuer’s (failing whom, the Guarantor’s) expense at their respective addresses
in the Register maintained by the Registrar and shall be deemed to have been given on the fourth
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weekday (being a day other than a Saturday, Sunday or public holiday) after the date of mailing;
or (b) published at the Issuer’s (failing whom, the Guarantor’s) expense in a leading English
language daily newspaper having general circulation in Asia (which is expected to be The Wall
Street Journal Asia). The Issuer shall also ensure that notices are duly published in a manner that
complies with the rules and regulations of any stock exchange or other relevant authority on which
the Bonds are for the time being listed. Any such notice shall be deemed to have been given on the
date of such publication or, if published more than once or on different dates, on the first date on
which publication is made.

Until such time as any definitive certificates are issued and so long as the Global Certificate is
held in its entirety on behalf of Euroclear Bank SA/NV and Clearstream Banking S.A., any notice
to the Bondholders shall be validly given by the delivery of the relevant notice to Euroclear Bank
SA/NV and Clearstream Banking S.A., for communication by the relevant clearing system to
entitled accountholders in substitution for notification as required by the Conditions and shall be
deemed to have been given on the date of delivery to such clearing system.

ENFORCEMENT

At any time after the Bonds become due and payable, the Trustee may, at its discretion and
without further notice, take such actions and/or steps and/or institute such proceedings against the
Issuer and/or the Guarantor as it may think fit to enforce the terms of the Trust Deed, the Deed of
Guarantee and the Bonds, but it need not take any such actions and/or steps and/or institute any
such proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so
requested in writing by Bondholders holding at least 25 per cent. in aggregate principal amount of
the Bonds then outstanding, and (b) it shall have been indemnified and/or secured and/or pre-
funded to its satisfaction. No Bondholder may proceed directly against the Issuer or the Guarantor
unless the Trustee, having become bound so to proceed, fails to do so within a reasonable time and
such failure is continuing.

INDEMNIFICATION OF THE TRUSTEE

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including, without limitation, provisions relieving it from taking any steps and/or
actions and/or instituting any proceedings to enforce its rights under the Trust Deed, the Agency
Agreement, the Deed of Guarantee and/or these Conditions and/or in respect of the Bonds and/or
the Guarantee and/or from taking other steps and/or actions and/or instituting proceedings unless
first indemnified and/or secured and/or pre-funded to its satisfaction and entitling the Trustee to be
paid or reimbursed for its fees, costs, expenses and indemnity payments and for any liabilities
incurred by it in priority to the claims of Bondholders. The Trustee is entitled to enter into
business transactions with the Issuer, the Guarantor and/or any entity related (directly or indirectly)
to any of the Issuer or the Guarantor without accounting for any profit.

The Trustee may rely conclusively, and may act or refrain from acting, in each case without
liability to Bondholders, the Issuer, the Guarantor or any other person on any report, confirmation,
information or certificate from or any opinion advice of any lawyers, accountants, financial
advisers, financial institutions or any other experts, 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
entered into by the Trustee or any other person or in any other manner) by reference to a monetary
cap, methodology or otherwise. The Trustee may accept and shall be entitled to rely on any such
report, confirmation, information, certificate, opinion or advice, in which event such report,
confirmation, certificate, opinion or advice shall be binding on the Issuer, the Guarantor and the
Bondholders.
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Whenever the Trustee is required or entitled by the terms of the Trust Deed, the Deed of
Guarantee, the Agency Agreement or these Conditions to exercise any discretion or power, take or
refrain from any action, make any decision or give any direction or certification, the Trustee is
entitled, prior to exercising any such discretion or power, taking or refraining from any such
action, making any such decision or giving any such direction or certification, to seek directions
from the Bondholders by way of Extraordinary Resolution, and the Trustee shall be entitled to rely
on any such direction or clarification and shall not be responsible or liable for any loss or liability
incurred by the Issuer, the Guarantor, the Bondholders or any other person as a result of any delay
in it exercising such discretion or power, taking or refraining from such action, making such
decision or giving such direction or certification as a result of seeking such direction or
clarification of any directions from the Bondholders or in the event that no direction is given to the
Trustee by the Bondholders. The Trustee shall be entitled to rely on any direction, request or
resolution of Bondholders given by Bondholders holding the requisite principal amount of Bonds
outstanding or passed at a meeting of Bondholders convened and held in accordance with the Trust
Deed and/or the Bonds. None of the Trustee or any Agent shall be liable to any Bondholder, the
Issuer, the Guarantor or any other person for any action taken by the Trustee or such Agent in
accordance with the instructions or any direction or request of the Bondholders.

None of the Trustee or any of the Agents shall be responsible for the performance by the Issuer,
the Guarantor and any other person appointed by the Issuer and/or the Guarantor under the Trust
Deed, the Deed of Guarantee, the Agency Agreement or these Conditions or in relation to the
Bonds of the duties and obligations on their part expressed in respect of the same and, unless it
has written notice from the Issuer or the Guarantor to the contrary, the Trustee and each Agent
shall be entitled to assume that the same are being duly performed.

The Trustee and the Agents shall have no obligation to monitor or take any steps to ascertain
compliance with the provisions of the Trust Deed, the Agency Agreement, the Deed of Guarantee
or these Conditions or whether an Event of Default, Potential Event of Default (as defined in the
Trust Deed) or Relevant Event has occurred or may occur, and shall not be liable to the
Bondholders, the Issuer, the Guarantor or any other person for not doing so.

Each Bondholder shall be solely responsible for making and continuing to make its own
independent appraisal of and investigation into the financial condition, creditworthiness, condition,
affairs, status and nature of the Issuer, the Guarantor and their respective Subsidiaries, and the
Trustee shall not at any time have any responsibility for the same and no Bondholder shall rely on
the Trustee in respect thereof.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of the Bonds under the Contracts
(Rights of Third Parties) Act 1999, but this shall not affect any right or remedy which exists or is
available apart from this Act.

GOVERNING LAW

(a) Governing Law: The Trust Deed, the Agency Agreement, the Deed of Guarantee and the
Bonds and any non-contractual obligations arising out of or in connection with them are
governed by and shall be construed in accordance with English law.

(b) Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any
disputes, which may arise out of or in connection with the Trust Deed, the Agency
Agreement, the Deed of Guarantee or the Bonds and accordingly any legal action or
proceedings arising out of or in connection with the Trust Deed, the Agency Agreement, the
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Deed of Guarantee or the Bonds (“Proceedings™) may be brought in such courts. Pursuant to
the Trust Deed, each of the Issuer and the Guarantor irrevocably submits to the exclusive
jurisdiction of such courts.

(c) Service of Process: Pursuant to the Trust Deed each of the Issuer and the Guarantor has
irrevocably agreed to accept service of process in any Proceedings in Hong Kong at the
Guarantor’s principal place of business in Hong Kong at Room 4501, 45/F., Far East Finance
Centre, No.16 Harcourt Road, Admiralty, Hong Kong. If for any reason the Guarantor shall
cease to have an office in Hong Kong, each of the Issuer and the Guarantor shall forthwith
appoint an agent for service of process in Hong Kong and deliver to the Trustee a copy of
the agent’s acceptance of that appointment within 30 days of such cessation.

(d) Independence and Waiver of Immunity: The Guarantor is a separate legal and independent
entity organised under the Company Law of the PRC; it is an enterprise undertaking
commercial activities independent from the PRC government with ownership of its assets and
the capacity independently to assume civil liabilities.

Each of the Guarantor and the Issuer hereby waives any right to claim sovereign or other
immunity from jurisdiction or execution and any similar defence, and irrevocably consents to
the giving of any relief or the issue of any process, including, without limitation, the making,
enforcement or execution against any property whatsoever (irrespective of its use or intended
use) of any order or judgment made or given in connection with any Proceedings.

DEFINITIONS
In these Conditions:
“Additional Tax Amounts” has the meaning ascribed to it in Condition §;

“Adjusted Treasury Rate” means, with respect to any Make Whole Redemption Date, the rate
per annum equal to the semi-annual equivalent yield in maturity of the Comparable Treasury Issue,
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal
amount) equal to the Comparable Treasury Price for such redemption date;

“Audited Financial Reports” means the annual audited consolidated statements of profit or loss
and other comprehensive income, financial position, changes in equity, and cash flows of the
Guarantor prepared under International Financial Reporting Standards or other applicable
accounting standards together with any statements, reports (including any directors’ and auditors’
reports) and notes attached to or intended to be read with any of them;

“Authorised Signatory” has the meaning ascribed to the term in the Trust Deed;

“business day” means:

(a) in respect of Condition 3, means a day other than a Saturday, Sunday or public holiday on
which commercial banks are generally open for business in the city in which the specified
office of the Registrar or (as the case may be) such Transfer Agent with whom a Certificate
is deposited in connection with a transfer or exchange, is located;

(b) in respect of the definitions of “Comparable Treasury Price” and “Reference Treasury
Dealer Quotations™, a day other than a Saturday or Sunday on which banks are open for

business in New York City;

“Certificate” has the meaning ascribed to it in Condition 1(a);
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“Change of Control” means the occurrence of one or more of the following events: (a) SASAC
or any other agency as designated by the State Council of the PRC, together ceasing to own and
control, directly or indirectly, at least 75 per cent. of Chinalco’s issued and outstanding share
capital; or (b) Chinalco, directly or indirectly, ceasing to be the largest holder of the issued share
capital of the Guarantor or ceasing to Control the Guarantor; or (c) the Guarantor, directly or
indirectly, ceasing to own and control 100 per cent. of the issued and outstanding share capital of
the Issuer.

For the purpose of (b) above of this definition, Chinalco shall be deemed to “Control” or have
“Controlled” the Guarantor if: (i) Chinalco, directly or indirectly (through Subsidiaries or
otherwise), owns, acquires or controls more than 50 per cent. of the voting rights of the issued
share capital of the Guarantor or (ii) a majority of the members of the Guarantor’s board of
Directors or other equivalent or successor governing body are nominated by Chinalco and/or
Chinalco’s Subsidiaries; or (iii) Chinalco possesses, directly or indirectly, the ability or power to
direct the management policies of the Guarantor;

“Comparable Treasury Issue” means the U.S. Treasury security selected by the Quotation Agent
as having a maturity comparable to the then remaining term of the Bonds that would be utilised, at
the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to most nearly equal to the Maturity Date and
notified in writing to the Issuer and the Trustee;

“Comparable Treasury Price” means, with respect to any Make Whole Redemption Date:

(a) the average of the bid and asked prices for the Comparable Treasury Issue (expressed in each
case as a percentage of its principal amount) on the third business day preceding such Make
Whole Redemption Date, as set forth in the daily statistical release (of any successor release)
published by the Federal Reserve Bank of New York and designated “Composite 3:30 p.m.
Quotations for U.S. Government Securities”; or

(b) if such release (or any successor release) is not published or does not contain such prices on
such business day, (i) the average of the Reference Treasury Dealer Quotations for such
Make Whole Redemption Date, after excluding the highest and lowest of such Reference
Treasury Dealer Quotations, or (ii) if fewer than three such Reference Treasury Dealer
Quotations are available, the average of all such quotations;

“Compliance Certificate” the meaning ascribed to the term in the Trust Deed;
“Director” has the meaning ascribed to the term in the Trust Deed;
“Guarantee” has the meaning ascribed to it in Condition 2(b);

“Listed Subsidiary” means, at any time, any Subsidiary of the Issuer, or, as the case may be, the
Guarantor, the ordinary voting shares of which are at such time listed on a recognised stock
exchange, and “Listed Subsidiaries” shall be construed accordingly;

“Make Whole Price” means, with respect to a Bond at any Make Whole Redemption Date, the
amount calculated by the Quotation Agent that is the greater of (a) the present value of the
principal amount of the Bonds, assuming a scheduled repayment thereof on the Maturity Date plus
all required remaining scheduled interest payments due on such Bond through the Maturity Date
(but excluding accrued and unpaid interest to the Make Whole Redemption Date), computed using
a discount rate equal to the Adjusted Treasury Rate plus 20 basis points, and (b) the principal
amount of such Bonds;
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a “No Registration Event” occurs when the Registration Conditions have not been satisfied in
full on or before the Registration Deadline;

“Payment Business Day” means a day (other than a Saturday, a Sunday or a public holiday) on
which banks and foreign exchange markets are generally open for business in New York City and
the place in which the specified office of the Principal Paying Agent is located and in Hong Kong;

“PRC” means the People’s Republic of China which, for the purposes of these Conditions, shall
not include the Hong Kong Special Administrative Region of the People’s Republic of China, the
Macau Special Administrative Region of the People’s Republic of China and Taiwan;

“PRC Business Day” means a day (other than a Saturday, Sunday or public holiday) on which
commercial banks are generally open for business in Beijing;

“Principal Subsidiary” means any Subsidiary of the Issuer or the Guarantor:

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

(b) whose gross assets or (in the case of a Subsidiary which itself has Subsidiaries) consolidated
gross assets, as shown by its latest audited balance sheet are at least 10 per cent. of the
amount which equals the amount included in the consolidated gross assets of the Guarantor
and its Subsidiaries as shown by the latest audited consolidated balance sheet of the
Guarantor and its Subsidiaries including, for the avoidance of doubt, the investment of the
Guarantor in each Subsidiary whose accounts are not consolidated with the consolidated
audited accounts of the Guarantor and after adjustment for minority interests; or

(c) to which is transferred the whole or substantially the whole of the assets of a Subsidiary
which immediately prior to such transfer was a Principal Subsidiary, provided that the
Principal Subsidiary which so transfers its assets shall forthwith upon such transfer cease to
be a Principal Subsidiary and the Subsidiary to which the assets are so transferred shall cease
to be a Principal Subsidiary at the date on which the first audited accounts (consolidated, if
appropriate) of the Guarantor prepared as of a date later than such transfer are issued unless
such Subsidiary would continue to be a Principal Subsidiary on the basis of such accounts by
virtue of the provisions of paragraphs (a) or (b) above of this definition,

provided that, in relation to paragraphs (a) and (b) above of this definition:

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

@i1) if at any relevant time in relation to the Guarantor or any Subsidiary which itself has
Subsidiaries no consolidated accounts are prepared and audited, revenue or gross assets of the
Guarantor and/or any such Subsidiary shall be determined on the basis of pro forma
consolidated accounts prepared for this purpose by the Guarantor;
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(iii) if at any relevant time in relation to any Subsidiary, no accounts are audited, its revenue or
gross assets (consolidated, if appropriate) shall be determined on the basis of pro forma
accounts (consolidated, if appropriate) of the relevant Subsidiary prepared for this purpose by
the Guarantor; and

(iv) if the accounts of any Subsidiary (not being a Subsidiary referred to in proviso (i) above) are
not consolidated with those of the Guarantor, then the determination of whether or not such
Subsidiary is a Principal Subsidiary shall be based on a pro forma consolidation of its
accounts (consolidated, if appropriate) with the consolidated accounts (determined on the
basis of the foregoing) of the Guarantor.

A certificate signed by any one Director of the Guarantor who is also an Authorised Signatory of
the Guarantor stating that, in his/her opinion, a Subsidiary is or is not, or was or was not, a
Principal Subsidiary or a Listed Subsidiary of the Guarantor shall, in the absence of manifest error,
be conclusive and binding on all parties. A certificate signed by any one Director of the Issuer
who is also an Authorised Signatory of the Issuer stating that, in his/her opinion, a Subsidiary is or
is not, or was or was not, a Principal Subsidiary of the Issuer shall, in the absence of manifest
error, be conclusive and binding on all parties;

“Proceedings” has the meaning ascribed to it in Condition 18(b);

“Quotation Agent” means the Reference Treasury Dealer selected and appointed by the Issuer (at
the expense of the Issuer, failing whom, the Guarantor) and notified in writing to the Trustee;

“Register” has the meaning ascribed to it in Condition 1(a);
“Registration Conditions” means the receipt by the Trustee of the Registration Documents;

“Registration Deadline” means 5:00 p.m. (Beijing time) on the day falling 150 calendar days
after the Issue Date;

“Reference Treasury Dealer” means each of any three investment banks of recognised standing
that is a primary U.S. Government securities dealer in New York City, selected and appointed by
the Issuer in good faith;

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer
and any Make Whole Redemption Date, the average as determined by the Quotation Agent, of the
bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of
its principal amount) quoted in writing to such Quotation Agent by such Reference Treasury
Dealer at 5:00 p.m. (New York time) on the third business day preceding such Make Whole
Redemption Date;

“Regulation” has the meaning ascribed to it in Condition 3(f);

“Relevant Date” means whichever is the later of (a) the date on which such payment first
becomes due and (b) if the full amount payable has not been received by the Trustee or the
Principal Paying Agent on or prior to such due date, the date on which, the full amount having
been so received, notice to that effect shall have been given to the Bondholders;

a “Relevant Event” means a Change of Control or a No Registration Event;
“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 capable of being, quoted, listed or dealt in or traded on any stock
exchange or over-the-counter or other securities market;
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“Relevant Jurisdiction” means the British Virgin Islands, the PRC or, in any such case, any
political subdivision or any authority therein or thereof having power to tax to which the Issuer or
the Guarantor becomes subject in respect of payments made by it of any sums due in respect of the
Bonds or the Guarantee (as applicable);

“Relevant Period” means, in relation to the Audited Financial Reports, each period of twelve
months ending on the last day of the Guarantor’s financial year (beginning the year ended 31
December 2020);

“SASAC” means the State-owned Assets Supervision and Administration Commission of the PRC
or its successor;

“Security Interest” has the meaning ascribed to it in Condition 4(a)(i); and

a “Subsidiary” of any person means (a) any company or other business entity of which that
person owns or controls (either directly or through one or more other Subsidiaries) more than 50
per cent. of the issued share capital or other ownership interest having ordinary voting power to
elect directors, managers or trustees of such company or other business entity, or (b) any company
or other business entity which at any time has its accounts consolidated with those of that person
or which, under the law, regulations or generally accepted accounting principles of the jurisdiction
of incorporation of such person from time to time, should have its accounts consolidated with
those of that person.
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TERMS AND CONDITIONS OF THE 2026 BONDS

The following are the terms and conditions substantially in the form in which they (other than the texts
in italics) will be endorsed on the definitive Certificate and referred to in the Global Certificate in
relation to the 2026 Bonds.

The issue of the US$500,000,000 2.10 per cent. guaranteed bonds due 2026 (the “Bonds”, which
expression, unless the context requires otherwise, includes any further bonds issued pursuant to
Condition 13 of these terms and conditions (the “Conditions” and each a ‘“Condition”) and
consolidated and forming a single series therewith) was authorised by a resolution of the board of
Directors (as defined below) of Chalco Hong Kong Investment Company Limited (the “Issuer”) passed
on 16 July 2021. The Bonds are guaranteed by Aluminum Corporation of China Limited (77 [E]§= £ /%7
FHFR/AF]) (the “Guarantor”). The Issuer is a Subsidiary of the Guarantor and the Guarantor, in turn, is
controlled by Aluminum Corporation of China (HE$EZELEE AR /AF])(“Chinalco”) which is the
Guarantor’s largest shareholder. Chinalco is directly supervised by the State-owned Assets Supervision
and Administration Commission of the State Council (“SASAC”), with 90 per cent. of its equity
interest held by SASAC and the rest of equity interest held by the National Social Security Fund. The
Bonds are constituted by a Trust Deed (as amended and/or supplemented from time to time, the “Trust
Deed”) dated on or about 28 July 2021 (the “Issue Date”) between the Issuer, the Guarantor and China
Construction Bank (Asia) Corporation Limited (B #RIT(EEWM) R AR /A F]) (the “Trustee”,
which expression shall include its successor(s) and all persons for the time being the trustee or trustees
under the Trust Deed) as trustee for itself and the Bondholders (as defined below). These Conditions
include summaries of, and are subject to, the detailed provisions of the Trust Deed, which includes the
form of the Bonds. An agency agreement dated on or about 28 July 2021 (as amended and/or
supplemented from time to time, the “Agency Agreement”) has been entered into in relation to the
Bonds between the Issuer, the Guarantor, the Trustee, China Construction Bank (Asia) Corporation
Limited (BT (EEI) I3 BBR /A F]) as registrar (the “Registrar™), as the transfer agent (the
“Transfer Agent”) and as principal paying agent (the “Principal Paying Agent”) and the other agents
named in it. References herein to “Paying Agents” include the Principal Paying Agent, references
herein to “Transfer Agents” include the Transfer Agent, and “Agents” means the Principal Paying
Agent, the Registrar, the Transfer Agent and any other agent or agents appointed from time to time
under the Agency Agreement with respect to the Bonds. The Bonds have the benefit of a deed of
guarantee (as amended and/or supplemented from time to time, the “Deed of Guarantee”) dated on or
about the Issue Date entered into by the Guarantor and the Trustee relating to the Bonds. The entering
into the Deed of Guarantee was authorised by a resolution of the board of Directors of the Guarantor on
23 March 2021. For so long as any Bond remains outstanding, copies of the Trust Deed, the Deed of
Guarantee and the Agency Agreement are available for inspection by the Bondholders at all reasonable
times during usual business hours (being between 9:00 a.m. (Hong Kong time) and 3:00 p.m. (Hong
Kong time), from Monday to Friday (excluding public holidays)) at the principal place of business of
the Trustee (being at the Issue Date at 20/F CCB Tower, 3 Connaught Road Central, Central, Hong
Kong) and at the specified office for the time being of the Principal Paying Agent following prior
written request and provision of proof of holding and identity satisfactory to the Trustee or, as the case
may be, the Principal Paying Agent. The Bondholders are entitled to the benefit of, are bound by, and
are deemed to have notice of, all those provisions of the Trust Deed and the Deed of Guarantee and are
deemed to have notice of all the provisions of the Agency Agreement applicable to them.

All capitalised terms that are not defined in these Conditions will have the meanings given to them in
the Trust Deed.
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1 FORM, DENOMINATION AND TITLE

(a)

(b)

Form and denomination: The Bonds are issued in registered form, in the denomination of
US$200,000 and integral multiples of US$1,000 in excess thereof (each, a “Specified
Denomination”). A certificate (each, a “Certificate”) will be issued to each Bondholder in
respect of its registered holding of Bonds. Each Certificate shall be numbered serially and
shall have an identifying number which shall be recorded on the relevant Certificate and in
the register of Bondholders (the “Register”’), which the Issuer shall procure to be kept by the
Registrar.

Title: Title to the Bonds shall pass only by transfer and registration of title in the Register.
Each Bondholder shall, except as ordered by a court of competent jurisdiction or 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 interest in it or any writing
on (other than the endorsed form of transfer), or the theft or loss of, the Certificate issued in
respect of it), and no person shall be liable for so treating the Bondholder. In these
Conditions, “Bondholder” or “holder” in relation to a Bond shall mean the person in
whose name a Bond is registered in the Register (or in the case of a joint holding, the first
named thereof).

Upon issue, the Bonds will initially be represented by a global certificate (the “Global
Certificate’) substantially in the form scheduled to the Trust Deed. The Global Certificate
will be registered in the name of a nominee for, and deposited with, a common depositary for
Euroclear Bank SA/NV and Clearstream Banking S.A., and will be exchangeable for
individual definitive Certificates only in the circumstances set out therein. The Conditions
are modified by certain provisions contained in the Global Certificate. See “Summary of

Provisions Relating to the Bonds in Global Form”.
form.

The Bonds are not issuable in bearer

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

2 STATUS AND GUARANTEE

(a)

(b)

Status: The Bonds constitute direct, unconditional, unsubordinated and (subject to, and to the
extent provided under, Condition 4(a)) unsecured obligations of the Issuer and shall at all
times rank pari passu and without any preference among themselves. The payment
obligations of the Issuer under the Bonds shall, save for such exceptions as may be provided
by applicable legislation and subject to Condition 4(a), at all times rank at least equally with
all the Issuer’s other present and future unsecured, unconditional and unsubordinated
obligations.

Guarantee: The Guarantor has unconditionally and irrevocably guaranteed the due payment
in full of all sums expressed to be payable by the Issuer under the Trust Deed and the Bonds
(the “Guarantee”). The Guarantor’s obligations in respect of the Guarantee are contained in
the Deed of Guarantee. The obligations of the Guarantor under the Guarantee shall, save for
such exceptions as may be provided by applicable legislation and subject to Condition 4(a),
at all times rank at least equally with all the other present and future unsecured and
unsubordinated obligations of the Guarantor.
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TRANSFERS OF BONDS AND ISSUE OF CERTIFICATES

(a)

(b)

(©

(d)

Register: The Issuer will cause the Register to be kept outside of the United Kingdom and in
accordance with the terms of the Agency Agreement, on which shall be entered the names,
addresses and registered accounts of the Bondholders and the particulars of the Bonds held
by them and of all transfers of the Bonds. Each Bondholder shall be entitled to receive only
one Certificate in respect of its entire holding of Bonds.

Transfers: Subject to the Agency Agreement and Conditions 3(d), 3(e) and 3(f) herein, a
Bond may be transferred in whole or in part but in any case in a Specified Denomination by
delivery of the Certificate issued in respect of that Bond, with the form of transfer endorsed
on such Certificate duly completed and signed by the Bondholder or his attorney duly
authorised in writing, to the specified office of the Registrar or the Transfer Agent, provided,
however, that a Bond may not be transferred unless the principal amount of Bonds
transferred and (where not all of the Bonds held by a holder are being transferred) the
principal amount of the balance of Bonds not transferred are Specified Denominations. In the
case of a transfer of part only of a holding of Bonds represented by one Certificate (which
shall be in a Specified Denomination), a new Certificate shall be issued to the transferee in
respect of the part transferred and a further new Certificate in respect of the balance of the
holding not transferred shall be issued to the transferor. In the case of a transfer of Bonds to
a person who is already a holder of Bonds, a new Certificate representing the enlarged
holding shall only be issued against surrender of the Certificate representing the existing
holding. No transfer of title to a Bond will be valid unless and until entered on the Register.

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

Delivery of new Certificates: Each new Certificate to be issued upon a transfer of Bonds
will, within seven business days (as defined in Condition 19 below) of receipt by the
Registrar or, as the case may be, any Transfer Agent of the Certificate and the form of
transfer duly completed and signed, be made available for collection at the specified office of
the Registrar or such Transfer Agent or, if so requested in the form of transfer, be mailed by
uninsured mail at the risk of the Bondholder entitled to the new Certificate (but free of
charge to the Bondholder and at the Issuer’s (failing whom, the Guarantor’s) expense) to the
address specified in the form of transfer, unless such Bondholder requests otherwise and pays
in advance to the relevant Transfer Agent or the Registrar (as the case may be) the costs of
such other method of delivery and/or such insurance as it may specify. The form of transfer
is available at the specified offices of the Transfer Agents.

Where only part of a principal amount of the Bonds (being that of one or more Bonds) in
respect of which a Certificate is issued is to be transferred or exchanged, a new Certificate in
respect of the Bonds not so transferred or exchanged will, within seven business days (as
defined in Condition 19 below) of delivery of the original Certificate to the Registrar or the
relevant Transfer Agent, be made available for collection at the specified office of the
Registrar or such Transfer Agent or, if so requested in the form of transfer, be mailed by
uninsured mail at the risk of the Bondholder not so transferred or exchanged (but free of
charge to the Bondholder and at the Issuer’s (failing whom, the Guarantor’s) expense) to the
address of such Bondholder appearing on the Register, unless such Bondholder requests
otherwise and pays in advance to the relevant Transfer Agent or the Registrar (as the case
may be) the costs of such other method of delivery and/or such insurance as it may specify.

Formalities free of charge: Registration of a transfer of Bonds and issuance of new

Certificates will be effected without charge to the relevant Bondholder by or on behalf of the
Issuer or any of the Agents, but upon (i) payment (or the giving of such indemnity and/or
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security and/or prefunding as the Issuer or any of the Agents may require) in respect of any
tax, duty or other governmental charges which may be imposed in relation to such transfer;
(i1) the Registrar or the relevant Transfer Agent (as the case may be) being satisfied in its
absolute discretion with the documents of title or identity of the person making the
application and (iii) the Registrar or the relevant Transfer Agent (as the case may be) being
satisfied that the Regulations have been complied with.

(e) Closed periods: No Bondholder may require the transfer of a Bond to be registered (i) during
the period of seven days ending on (but excluding) the due date for any payment of principal
or premium (if any) in respect of that Bond, (ii) during the period of ten days ending on (and
including) any Record Date (as defined in Condition 7(a)(ii)), (iii) after any such Bond has
been called pursuant to Condition 6(b), 6(d) or 6(e) or (iv) after any such Bond has been put
for redemption pursuant to Condition 6(c).

(f) Regulations: All transfers of Bonds and entries on the Register will be made subject to the
detailed regulations concerning transfer and registration of Bonds, the initial form of which is
scheduled to the Agency Agreement (the “Regulations’). The Regulations may be changed
by the Issuer, with the prior written approval of the Registrar and the Trustee, or by the
Registrar, with the prior written approval of the Trustee. A copy of the current regulations
will be made available for inspection (free of charge to the Bondholders and at the Issuer’s
(failing whom, the Guarantor’s) expense) by the Registrar to any Bondholder following
written request therefor and proof of holding and identity satisfactory to the Registrar.

4 COVENANTS
(a) Negative Pledge and Relevant Indebtedness:

(i)  Subject to Condition 4(a)(ii), so long as any Bond remains outstanding (as defined in
the Trust Deed), neither the Issuer nor the Guarantor will, and each of the Issuer and
the Guarantor will ensure that none of their respective Principal Subsidiaries (other than
the Listed Subsidiaries and the Subsidiaries of a Listed Subsidiary) will, create, or have
outstanding, any mortgage, charge, lien, pledge, other security interest or other
arrangement with similar economic effect (the “Security Interest”) upon the whole or
any part of its present or future undertaking, assets or revenues (including any uncalled
capital) to secure any Relevant Indebtedness which is issued outside the PRC, or any
guarantee or indemnity in respect of any Relevant Indebtedness which is issued outside
the PRC, without at the same time or prior thereto according to the Bonds (A) the same
security as is created or subsisting to secure any such Relevant Indebtedness, guarantee
or indemnity or (B) such other security as either (I) the Trustee may in its absolution
discretion deem not materially less beneficial to the interest of the Bondholders or (II)
as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of
the Bondholders.

(ii)) The foregoing restriction in this Condition 4(a) will not apply to:

(A) any Security Interest either over any asset acquired after the date of the Trust
Deed which is in existence at the time of such acquisition or in respect of the
obligations of any person which becomes the Issuer’s and/or the Guarantor’s
Subsidiary after the date of the Trust Deed which is in existence at the date on
which it becomes the Issuer’s and/or the Guarantor’s Subsidiary and in both cases
any replacement thereof created in connection with the refinancing (together with
interest, fees and other charges attributable thereto) of the Relevant Indebtedness
originally secured (but the principal amount secured by any such Security Interest
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may not be increased), provided that any such Security Interest was not incurred
in anticipation of such acquisition or of such company becoming the Issuer’s and/
or the Guarantor’s Subsidiary;

(B) any Security Interest created on any property or asset acquired, leased or
developed (including improved, constructed, altered or repaired) after the date of
the Trust Deed, provided, however, that (a)(i) any such Security Interest shall be
confined to the property or asset acquired, leased or developed (including
improved, constructed, altered or repaired) and (a)(ii) to the extent that such
Security Interest shall secure any other property or asset, the principal amount of
the debt encumbered by such Security Interest shall not exceed the cost of the
applicable acquisition, development or improvement and (b) any such Security
Interest shall be created concurrently with or within two years following the
acquisition, lease or development (including construction, improvement, repair or
alteration) of such property or asset; or

(C) any renewal or extension of any of the Security Interests described in the
foregoing clauses which is limited to the original property or asset covered
thereby.

Financial Reports: Under the Trust Deed, the Guarantor is obliged to furnish the Trustee
with a copy of the relevant Audited Financial Reports for each Relevant Period and a
Compliance Certificate within 120 days of the end of such Relevant Period, and if such
reports shall be in the Chinese language, together with an English translation of the same
translated by (A) a nationally or internationally recognised firm of independent accountants
(which may be the auditor of the Guarantor as at the Issue Date) or (B) a professional
translation service provider and checked by a nationally or internationally recognised firm of
independent accountants (which may be the auditor of the Guarantor as at the Issue Date),
together with a certificate in English signed by an Authorised Signatory of the Guarantor
certifying that such translation is complete and accurate,

provided that, if at any time the capital stock of the Guarantor is listed for trading on a
recognised stock exchange, the Guarantor may provide to the Trustee, as soon as they are
available but in any event not more than 30 calendar days after any financial reports of the
Guarantor are filed with the exchange on which the Guarantor’s capital stock is at such time
listed for trading, true and correct copies of any financial report filed with such exchange in
lieu of the Audited Financial Reports identified in this Condition 4(b) (and if such financial
or other reports are in the Chinese language, together with an English translation of the same
and translated in a manner as contemplated above).

The Trustee shall not be required to review any Audited Financial Reports delivered to it as
contemplated in this Condition 4(b) and, if the same shall not be in the English language,
shall not be required to request or obtain or arrange for an English translation of the same,
and the Trustee shall not be liable to any Bondholder or any other person for not doing so.

Filing with the NDRC: The Guarantor undertakes to file or cause to be filed the relevant
information in connection with the Bonds with the National Development and Reform
Commission of the PRC (the “NDRC”) within the prescribed timeframe after the Issue Date
of the Bonds and in accordance with the Notice on Promoting the Reform of the Filing and
Registration System for Issuance of Foreign Debt by Enterprises ([252 % i D55 22 B TR #E 76
1B SEEATHAME 2B F TS SO BV A promulgated by the NDRC on 14 September
2015 which came into effect immediately and any implementation rules, regulations,
certificates, circulars or notices in connection therewith issued by the NDRC from time to
time (the “Post-Issuance Filing”).
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(d) SAFE Registration:

(i)  The Guarantor undertakes to file or cause to be filed with the State Administration of
Foreign Exchange of the PRC or its local branch (“SAFE”) the Deed of Guarantee
within the prescribed timeframe after execution of the Deed of Guarantee in accordance
with the Provisions on the Foreign Exchange Administration of Cross-Border
Guarantees (PSR &R HMNE S FFRE ) promulgated by SAFE on 12 May 2014 which
came into effect on 1 June 2014 (the “Cross-Border Security Registration”). The
Guarantor shall use all reasonable endeavours to complete the Cross-Border Security
Registration and obtain a registration certificate from SAFE (or any other document
evidencing the completion of registration issued by SAFE) on or before the Registration
Deadline and comply with all applicable PRC laws and regulations in relation to the
Cross-Border Security Registration.

(ii)) The Guarantor shall before the Registration Deadline and within ten PRC Business
Days after receipt of the registration certificate from SAFE (or any other document
evidencing the completion of registration issued by SAFE), provide the Trustee with
(A) a certificate of the Guarantor confirming the completion of the Post- Issuance Filing
and the registration of the Deed of Guarantee with SAFE in accordance with the Cross-
Border Security Registration; and (B) (x) a copy of the SAFE registration certificate or
(y) any other document issued by SAFE evidencing the completion of SAFE
registration, and in the case of each of (x) and (y), together with the particulars of
filing or registration (as applicable), each certified in English as a true and complete
copy of the original by an Authorised Signatory of the Guarantor (the items in (A) and
(B) collectively the “Registration Documents™).

(iii) The Trustee may rely conclusively on the Registration Documents and shall have no
obligation or duty to monitor or ensure or assist with the Post-Issuance Filing or the
Cross-Border Security Registration on or before the Registration Deadline or to verify
the accuracy, validity and/or genuineness of any documents in relation to or in
connection with the Post-Issuance Filing or the Cross-Border Security Registration and/
or the Registration Documents or to translate or procure any translation into English of
any Registration Document that is in the Chinese language or to give notice to the
Bondholders confirming the completion of the Post-Issuance Filing or the Cross-Border
Security Registration, and shall not be liable to the Bondholders or any other person for
not doing so.

INTEREST

The Bonds bear interest on their outstanding principal amount from and including the Issue Date at
the rate of 2.10 per cent. per annum, payable semi-annually in arrear in equal instalments of
US$10.5 per Calculation Amount (as defined below) on 28 January and 28 July in each year (each,
an “Interest Payment Date”), commencing on 28 January 2022. Each Bond will cease to bear
interest from the due date for redemption unless, upon surrender of the Certificate representing
such Bond, payment of principal or premium (if any) is improperly withheld or refused. In such
event it shall continue to bear interest at such rate (both before and after judgment) until whichever
is the earlier of (a) the day on which all sums due in respect of such Bond up to that day are
received by or on behalf of the relevant holder, and (b) the day falling seven days after the Trustee
or the Principal Paying Agent has notified Bondholders of receipt of all sums due in respect of all
the Bonds up to that seventh day (except to the extent that there is failure in the subsequent
payment to the relevant holders under these Conditions).
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In these Conditions, the period beginning on and including the Issue Date and ending on but
excluding the first Interest Payment Date and each successive period beginning on and including
an Interest Payment Date and ending on but excluding the next succeeding Interest Payment Date
are each called an “Interest Period”.

Interest in respect of any Bond shall be calculated per US$1,000 in principal amount of the Bonds
(the “Calculation Amount”). The amount of interest payable per Calculation Amount for any
period shall, save as provided above in relation to equal instalments, be equal to the product of the
rate of interest specified above, the Calculation Amount and the day-count fraction for the relevant
period and rounding the resulting figure to the nearest cent (half a cent being rounded upwards). If
interest is required to be calculated for a period of less than a complete Interest Period, the
relevant day-count fraction will be determined on the basis of a 360-day year consisting of 12
months of 30 days each and in the case of an incomplete month, the number of days elapsed.

REDEMPTION AND PURCHASE
(a) Final redemption:

Unless previously redeemed, or purchased and cancelled, the Bonds will be redeemed at their
principal amount on 28 July 2026 (the “Maturity Date”). The Bonds may not be redeemed
at the option of the Issuer other than in accordance with this Condition 6.

(b) Redemption for taxation reasons:

The Bonds may be redeemed at the option of the Issuer in whole, but not in part, at any time,
on giving not more than 60 nor less than 30 days’ irrevocable notice to the Trustee and the
Principal Paying Agent in writing and to the Bondholders (in accordance with Condition 14)
at their principal amount (together with interest accrued to but excluding the date fixed for
redemption) if the Issuer (or, if the Guarantee was called, the Guarantor) satisfies the Trustee
immediately prior to the giving of such notice that (i) the Issuer (or, if the Guarantee was
called, the Guarantor) has or will become obliged to pay Additional Tax Amounts as
provided or referred to in Condition 8 as a result of any change in, or amendment to, the
laws or regulations of any Relevant Jurisdiction, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective on
or after 21 July 2021, and (ii) such obligation cannot be avoided by the Issuer (or the
Guarantor, as the case may be) taking reasonable measures available to it, provided that no
such notice of redemption shall be given earlier than 90 days prior to the earliest date on
which the Issuer (or the Guarantor, as the case may be) would be obliged to pay such
Additional Tax Amounts were a payment in respect of the Bonds (or the Guarantee, as the
case may be) then payable.

Prior to the giving of any notice of redemption pursuant to this Condition 6(b), the Issuer or
the Guarantor, as the case may be, shall deliver to the Trustee:

(A) a certificate in English signed by an Authorised Signatory of the Issuer (or by an
Authorised Signatory of the Guarantor, as the case may be) stating that the obligation
referred to in (i) above of this Condition 6(b) cannot be avoided by the Issuer (or the
Guarantor, as the case may be) taking reasonable measures available to it; and

(B) an opinion, addressed to the Trustee, of independent tax or legal advisers of recognised
standing to the effect that such circumstances referred to in (i) above of this Condition
6(b) have occurred and the Issuer or the Guarantor, as the case may be, has or will
become obliged to pay such Additional Tax Amounts as a result of such change and/or
amendment.
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The Trustee shall be entitled to accept and rely conclusively upon such certificate and
opinion without further investigation or inquiry and without liability to the Issuer, the
Guarantor, the Bondholders or any other person, as sufficient evidence of the satisfaction of
the conditions precedent set out in (i) and (ii) above of this Condition 6(b), in which event
the same shall be conclusive and binding on the Bondholders.

Upon the expiry of any such notice as is referred to in this Condition 6(b), the Issuer shall be
bound to redeem the Bonds in accordance with this Condition 6(b).

Redemption for Relevant Events:

At any time following the occurrence of a Relevant Event, the holder of any Bond will have
the right, at such holder’s option, to require the Issuer to redeem all, but not some only, of
that holder’s Bonds on the Put Settlement Date at a redemption price equal to 101 per cent.
(in the case of a redemption for a Change of Control) or 100 per cent. (in the case of a
redemption for a No Registration Event) of their principal amount (together with interest
accrued to but excluding the Put Settlement Date). To exercise such right, the holder of the
relevant Bond must deposit at the specified office of any Paying Agent a duly completed and
signed notice of redemption, substantially in the form scheduled to the Agency Agreement,
obtainable from the specified office of any Paying Agent (a “Put Exercise Notice”), together
with the Certificate evidencing the Bonds to be redeemed, by not later than 30 days
following the occurrence of a Relevant Event, or, if later, 30 days following the date upon
which notice thereof is given to Bondholders by the Issuer in accordance with Condition 14.
The “Put Settlement Date” shall be the fourteenth day after the expiry of such period of 30
days as referred to above in this Condition 6(c).

A Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem the
Bonds the subject of the Put Exercise Notices de