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: Nanyang Commercial Bank, Limited (the “Bank”)

%) NCB 11§ 7 % 441

STRUCTURED INVESTMENTS & CURRENCY LINKED INVESTMENTS AGREEMENT

THIS IS AN IMPORTANT DOCUMENT. ONCE YOU HAVE SUBMITTED ANY STRUCTURED CURRENCY INVESTMENT(S)
APPLICATION (WHETHER VIA ONLINE OR OFFLINE MEANS), INCLUDING BUT NOT LIMITED TO THE CURRENCY LINKED
INVESTMENTS — DUAL CURRENCY INVESTMENT APPLICATION FORM AND THE STRUCTURED INVESTMENTS APPLICATION
FORM, YOU SHALL BE BOUND BY THE TERMS AND CONDITIONS UNDER THIS DOCUMENT.

Important, please read: This Agreement will govern the services provided or to be provided to the Customer as c iplated in this Agreement. All
transactions to be entered into pursuant to this Agreement are structured currency investment(s) only. The Customer is advised to seek independent
legal advice before submitting any structured currency investment(s) application (whether via online or offline means), including but not limited to
the Currency Linked Investments — Dual Currency Investment Application Form and the Structured Investments Application Form (the
“Application”). By submitting the Application , the Customer acknowledges that he/she/it fully understands the terms and conditions and the legal
implications of this Agreement.

The Customer’s attention is drawn to Clause 12 of the section of General Terms and Conditions for Investments of the Agreement entitling the Bank
to set-off the Customer’s obligations against those of the Bank.

1t is obligatory for the Customer to supply the Bank with all such information as required by this Agreement. Failure to do so may result in the Bank
being unable to provide or continue service(s) to the Customer under this Agreement. For details of the purposes for which such information may be
used and how the Customer may have access to it, please refer to the Bank’s "Personal Data (Privacy) Ordinance Notification" provided to the
Customer.

The purpose of this agreement (“Agreement”) is to set out and govern the terms and conditions for structured currency investment(s) (each a “Investment”
and together, the “Investments”) which may from time to time be placed by the Customer with the Bank.

Risk Disclosure Statements

Under the Investments, the amount of interest payable or the amount of principal repayable or the total return (or any combination) may
be calculated in whole or in part by reference to changes in some specified rate, price or index, or the Customer’s right to principal or interest
(or both) may be satisfied by payment in a different currency. In this Agreement, the relevant rate, price or index to which the Investment is
linked is referred to as the “Reference Value”.

The following are the standard risk disclosure statements of the Bank covering various types of Investments. Some of these statements may
not be applicable to the particular Investment placed by the Customer. However, the Customer is still advised to read and fully understand
all the relevant risk disclosure statements herein and to obtain independent legal advice, ifnecessary.

1. When placing an Investment with the Bank, you are relying on the Bank's creditworthiness. There is no assurance that the Bank will
not default on its payment obligations under the Investments. In the worst case scenario (e.g. upon the Bank's insolvency), the
Customer may suffer a total loss of the principal amount of the Investment.

2. The Investments carry risks not normally associated with ordinary bank deposits and are generally not a suitable substitute for
ordinary savings or time deposits.

3. The Investments are structured products involving derivatives. The investment decision is yours but you should not invest in an
Investment unless the intermediary who sells it to you has explained to you that the Investment is suitable for you having regard to
your financial situation, investment experience and investment objectives.

4. The Investments are speculative and are not appropriate if the Customer is not willing or able to accept the risk of adverse movements
in the Reference Value. The Customer should firstly, study and understand the details of the Investment before he/she places an
order and secondly, consider whether the Investment is suitable in light of his/her financial position and investment objectives. Any
order placed by the Customer will be at his/her own risk. In respect of any investment transaction with or on behalf of the Customer
by the Bank, the Bank is not acting as the Customer’s investment or financial adviser nor act in a fiduciary capacity to the Customer.
The Customer should seek his/her own professional advice, as the Customer consider appropriate. The Bank is not obliged to
monitor the performance of the Customer’s investments held with the Bank nor provide any investment advice to the Customer on an
on-going basis.

5. Reference Values are affected by a wide range of factors, including (but not limited to) national and international financial and
economic conditions and political and natural events.

6. The return on an Investment will be dependent to at least some extent on movements in the Reference Value, which can go down as
well as up. Before deciding to place an Investment, the Customer should make sure that he/she is familiar with the relevant Reference
Value and that he/she understands the effect that movements in that Reference Value will have on the return on the Investment.

7. Past performance of Reference Value is not necessarily a guide to its future performance.
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10.

11.

12.

13.

14.

15.

Where an Investment is described as “principal protected”, only the interest or yield on the Investment may be affected by movements
in the relevant Reference Value and that the principal amount invested will be repayable in full at the end of the investment period.
Subject to the next sentence, the total return on a principal protected Investment cannot be negative (when measured in terms of the
currency of the original investment), but may be zero or significantly less than the return which might be obtained on a normal time
deposit in the event of an adverse movement in the relevant Reference Value. Where a principal protected Investment is repaid
prior to its scheduled maturity date, the adjustment made by reason of early repayment may result in a negativereturn.

Where an Investment is not principal protected, it is described as “principal-at-risk”. This means that the principal amount of the
Investment itself will be subject to variation by reference to the relevant Reference Value (or, in the case of some Investments, may be
repaid in a different currency). The total return on a principal-at risk investment may be negative, and, depending on the particular terms
of an Investment, the combined value of the principal repayable on maturity and interest may be completely lost or may be
significantly less than the amount invested.

Investments cannot generally be cancelled or withdrawn prior to the agreed maturity date without the consent of the Bank unless the
terms of an Investment expressly provide for it. If the Bank does consent to an early withdrawal, it will be a condition of such consent
that the amount of any costs, losses or damages suffered by the Bank by reason of early withdrawal is deducted from the Investment.
Such costs, losses and damages may include the cost of unwinding a hedging position taken by the Bank to cover the Investment, and
may result in a lower rate of return than might be expected, or even a negative rate of return.

The Bank does not provide tax advice and therefore responsibility for any tax implications of investing in Investments rests entirely
with the Customer.

This document does not purport to identify or disclose all of the risks (direct or indirect) which may be associated with the Investments.

Term sheet provided (if any) is for discussion purpose only. The information presented has been developed internally and/or obtained
from sources which the Bank believes to be reliable. However, to the maximum extent permitted by law and not inconsistent with
the obligations of the Bank under applicable laws and regulatory requirements in respect of its provision of services in Investments,
the Bank makes no representation as to the accuracy, adequacy or completeness of such information and undertakes no obligations to
update or otherwise advise any recipient of the information as to future changes to such information. Term sheet provided is not
meant to be, nor shall it be construed as, an offer or commitment by the Bank or any of its affiliates to enter into a transaction. It does
not attempt to describe all terms and conditions of any transaction. It is intended to outline certain basic points of business
understanding around which a transaction could be structured. You should refer to the examples set out in the brochures issued by the
Bank for more details concerning calculation of the return on any intended Investment.

The Customer should not place any Investments unless the Customer understands (i) the nature of the Investments and the
underlying market of the Reference Value; (ii) the legal terms and conditions contained in the documentation of Investments; (iii) the
economic risk of the Investments; (iv) the tax implications of the Investments; and (v) the regulatory treatment of the Investments.

The Customer acknowledges that the Investments being placed with the Bank under this Agreement are not "protected deposits"

within the meaning of the Deposit Protection Scheme Ordinance (Cap 581, Laws of Hong Kong) and hence are not protected by the
Deposit Protection Scheme in Hong Kong.
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To: Nanyang Commercial Bank, Limited

General Terms and Conditions for Investments

In consideration of Nanyang Commercial Bank, Limited (the “Bank”, which includes all the branches and offices of Nanyang Commercial Bank,
Limited wherever situated and its successors and assigns) agreeing at the request of the person(s) submitting the Application as Customer to provide
services to the Customer in connection with structured currency investments (the “Investments”), the Customer hereby on the date specified on the
execution or submission page of the Application undertakes and agrees to be bound by the following terms and conditions.

1. Definitions and Interpretation

1.1

In this Agreement, unless the context otherwise requires:
“Account Opening Form” means the application form for
opening a Structured Investment Account with the Bank;
“Agreement” means this Structured Investments & Currency
Linked Investments Agreement (including each Schedule
hereto), and includes, where the context permits, any
Applicable Agreement;
“Applicable Agreement” means any other agreement, document
or terms of business (including without limitation, any of the
schedules, the Investment Profile Questionnaire), as may be
agreed between, or binding on the Customer and the Bank, from
time to time.
“Business Day” means a day (other than a Saturday or a
Sunday) on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency
deposits) in Hong Kong and, in the case of payment by the Bank
under this Agreement, a day on which commercial banks are
open for business (including dealings in foreign exchange and
foreign currency deposits) in the principal financial center for
the relevant currency in which payment is to be made;
“Calculation Period” means any period of time for which
interest is calculated;
“Maturity Date” means the date(s) specified as such in the
Confirmation;
“Principal Amount and interest amount” means the amount
specified in the relevant Confirmation;
“Confirmation” means the certificate or document issued by
the Bank setting out the details and particulars of an Investment;
“Customer” means the person or persons making the
Investment, whose particulars are set out in Account Opening
Form, and extends to the Customer’s successors and assigns.
Where the Customer comprises two or more persons (persons
to include individuals, associations, companies and the partners
of a named partnership) (i) any reference to the Customer shall
be deemed to refer to each such person individually, (ii) any act
or omission of one shall be deemed the act or omission of them
all, (iii) they shall be jointly and severally liable to the Bank for
the obligations of the Customer under this Agreement, (iv) any
communication required to be made to the Customer may be
sent to the address last known to the Bank of any one or more of
such persons, and (v) any notice to be served on the Customer
under this Agreement shall be validly served if served on any
one of them. Where the Customer comprises a partnership, the
expression shall include the person or persons from time to time
carrying on the business of that partnership;

“Day Count Fraction” is the method for calculating interest or

unamortised amounts payable by the Bank in certain

circumstances for any period of time and will be calculated by
reference to:

(1) if "Actual/365" is specified in the Confirmation, the actual
number of days in the Calculation Period divided by 365 (or,
if any portion of that Calculation Period falls in a leap year,
the sum of (a) the actual number of days in that portion of the
Calculation Period falling in a leap year divided by 366 and
(b) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365);

(ii) if "Actual/365 (Fixed)" is specified in the Confirmation, the
actual number of days in the Calculation Period divided by 365;

(iii) if "Actual/360" is specified in the Confirmation, the actual
number of days in the Calculation Period divided by 360;

(iv) if "30/360" is specified in the Confirmation, the number of
days in the Calculation Period divided by 360 (the number of

days to be calculated on the basis of a year of 360 days with
12 30-day months (unless (a) the last day of the Calculation
Period is the 31st day of a month but the first day of the
Calculation Period is a day other than the 30th or 31st day ofa
month, in which case the month that includes that last day will
not be considered to be shortened to a 30-day month, or (b)
the last day of the Calculation Period is the last day of the
month of February, in which case the month of February will
not be considered to be lengthened to a 30-day month)); and
(v) if"30E/360" is specified in the Confirmation, the number of
days in the Calculation Period divided by 360 (the number of
days to be calculated on the basis of a year of 360 days
with 12 30-day months, without regard to the date of the
first day or last day of the Calculation Period unless, in the
case of a Calculation Period ending on the Maturity Date,
the Maturity Date is the last day of the month of February,
in which case the month of February will not be considered
to be lengthened to a 30-day month);
“Investment Currency” means the currency specified in the
relevant Confirmation;
“Investment Period” means the period for the Investment agreed
between the Customer and the Bank commencing on, and including,
the Start Date and ending on, but excluding, the Maturity Date;
“Hong Kong” means the Hong Kong Special Administrative
Region of The People’s Republic of China;
“Interest Amount” means the amount of interest determined by the
Bank to be payable on the Investment in respect of an Interest Period;
“Interest Payment Date” means the date(s) specified in the
relevant Confirmation;
“Interest Period” means the period from and including the Start
Date to but excluding the first Interest Payment Date, and each
subsequent period from and including an Interest Payment Date to
but excluding the next Interest Payment Date;
“Maturity Date” means the date agreed between the Customer
and the Bank to be the maturity date for the Investment;
“Maximum Investment Amount” means such amount as
determined by the Bank from time to time to be the maximum
amount for an Investment to be made under this Agreement;
“Minimum Investment Amount” means such amount as
determined by the Bank from time to time to be the minimum
amount for an Investment to be made under this Agreement;
“Order” means an order placed by the Customer with the Bank for
the purpose of placing an Investment and recorded in an Order
Placement Form or given orally over the telephone and recorded in
the Bank’s telephone recording system or via other means as
specified and agreed by the Bank;
“Order Date” means the day on which an Order was placed by the
Customer and accepted by the Bank.
“Order Placement Form” means the form prescribed and
specified by the Bank from time to time for the purpose of placing
an Investment and submitted by the Customer to the Bank;
“Principal Amount” means the principal amount of the
Investment which must not be less than the Minimum Investment
Amount or more than the Maximum Investment Amount;
“Repayment Amount” means the amount to be repaid to the
Customer on the Maturity Date, as determined in accordance with
the terms applicable to the relevant Investment;
“Settlement Account” means the account of the Customer
maintained at the Bank specified in Account Opening Form or as
subsequently notified by the Customer to the Bank on or before the
Order Date from which the Principal Amount will be debited on the
Order Date and into which the Repayment Amount will be paid on
the Maturity Date; and
“Start Date” means a date agreed between the Bank and the Customer
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2.

3.

12

being the first Business Day on which the Investment shall commence.

In this Agreement:

(a) a Clause or Schedule is a reference to a clause of or
schedule to this Agreement;

(b) references to time of the day are to Hong Kongtime;

(c) unless the context otherwise requires, words importing the
singular include the plural and vice versa and the neuter
gender includes the other genders;

(d) adocument is a reference to that document as amended or
supplemented from time to time; and

(e) the headings in this Agreement are inserted for convenience
only and shall be ignored in construing this Agreement.

Applicable Terms

2.1

22

2.3

It is agreed that the following terms and conditions shall apply to

each Investment (in that order of prevalence):

(a) theterms and conditions set out in the Confirmation for the
relevant Investment;

(b) the terms and conditions for Investments, which are set
out herein under the section of General Terms and
Conditions for Investments;

(c) if the Confirmation specifies the Investment(s) to be a
Currency Linked Investment and/or a FX Linked
Investment (each a “Currency/FX Linked Investment”
and together, the “Currency/FX Linked Investments”),
the terms and conditions for the Currency/FX Linked
Investments, which are attached hereto as Schedule 1.

The terms of each Confirmation shall be read with this
Agreement and shall be deemed to form a single agreement
between the Bank and the Customer.
The Investments will be subject to the relevant account terms
and conditions, the practice prescribed by the Bank from time
to time governing the conduct of investment-taking and
currency trading and any other general terms and conditions
governing investments and accounts with the Bank applicable
to the Customer (set out in the mandate in respect of those
investment sand accounts or otherwise promulgated by the Bank)
as may from time to time be in force and in the event of any
inconsistency between this Agreement and those terms and
conditions, this Agreement shall prevail.

Placing Order and Confirmation

3.1

32

33

34

35

3.6

To place an Investment,

(a) an Order Placement Form shall be completed and
delivered to the Bank, either in person or (subject to the
Bank’s discretion) by facsimile transmission at designated
facsimile numbers, or

(b) (subject to the Bank’s discretion) the terms of an Order
shall be quoted over the telephone at designated telephone
numbers to the Bank.

The Order constituted thereby shall be irrevocable and binding
on the Customer, and the Bank shall be entitled to act upon such
Order, whether placed in writing or orally over the telephone.
Such Investment will not be subject to receipt of any written
confirmation and if the Customer fails to place an Investment
following agreement on the terms, the Customer will be liable
for the Bank’s costs and losses, including the cost of unwinding
any hedging positions taken by the Bank to cover the
Investment.
The Customer shall open a Structured Investment Account with
the Bank by completing and returning to the Bank an account
opening form and such other documents as may be required by
the Bank. The Investments shall be placed into such Structured
Investment Account.
Unless otherwise agreed by the Bank in writing, an Order shall
remain valid only on the day when it is actually received by the
Bank.
The Customer acknowledges that the Bank has the sole and
absolute discretion whether to accept any Order or the terms
specified in an Order. The Customer further acknowledges and
agrees that once an Order has been accepted by the Bank, the
terms of the Order as accepted by the Bank shall be binding on
the Customer absolutely.

If an Order cannot be executed and expires, the Bank has no

obligation or liability whatsoever and howsoever arising out of

or in respect of the said Order unless such liability is directly
caused by the negligence or wilful misconduct of the Bank. The

Bank will notify the Customer of the non-acceptance of the

Order as soon as practicable.

A Confirmation setting out details of a particular Investment as

accepted by the Bank will be sent to the Customer by the end of

the Business Day immediately following the Order Date or as
soon as practicable, subject to any applicable laws and

3.7

3.8

3.9

regulations. However, the Confirmation shall not constitute any
evidence of title to the Principal Amount and shall not be
negotiable or transferable. If the Customer does not receive a
Confirmation for any Investment within three Business Days of
the Order Date, it should immediately notify the Bank in writing
and request a copy of the same.

The Confirmation issued by the Bank shall be binding on the
Bank and the Customer absolutely and be regarded as
conclusive, save for manifest errors. The Customer agrees that it
has a duty to examine all Confirmations supplied by the Bank in
respect of any Investment to see if there are any errors or
discrepancies. The Customer also agrees that, unless it notifies
the Bank in writing of any of the errors or discrepancies within
30 Business Days from the date of the relevant Confirmation,
the Confirmation shall, as between the Bank and the Customer,
be regarded as conclusive and the Customer shall be deemed to
have waived any rights to raise objections or pursue any
remedies against the Bank in respect of any errors or
discrepancies, except that the Bank may at its discretion adjust
any entries mistakenly or erroneously made by it.

The Customer acknowledges and agrees that, subject to any
applicable laws and regulations, the Bank will not be issuing
regular statements of account to the Customer in respect of the
Investments.

The Investments to be made pursuant to this Agreement shall
not be accepted by the Bank unless the Bank has received,
in form and substance satisfactory to it in all respects, the
documents or information required by it from time to time.
After an Order has been placed in relation to an Investment, the
Customer may not cancel the placement of that Investment.
The Bank reserves the right not to accept any Order placed by
the Customer in relation to an Investment without giving any
notice to the Customer.

4.  The Investment

4.1

42

43

44

4.5

The Customer agrees to place Investments with the Bank in the
Investment Currency and at the Principal Amount for the
Investment Period as set out in the Confirmation.

Funds in respect of the Investment must be received on or
before any Order being accepted by the Bank. Where the
Customer places an Investment by cheque, the funds will only
be treated as having been received when the relevant cheque
has been cleared. Interest will be paid on the amount of the
Investment for the period from the time the funds for the
Investment have been received by the Bank to the Start Date at
the interest rate applicable to the account from which such funds
were deducted. Once funds have been received for the purposes
of making the Investment, they may not be withdrawn prior to
the Maturity Date except in accordance with Clause 5 below.
The Bank reserves the right, at its sole discretion, on or before
the Start Date not to accept any funds received (or to accept only
part of such funds) as the Investment in respect of the
Investment Period. In such event, the Bank will notify the
Customer as soon as practicable and any funds received but not
accepted as the Investment will be paid to such account as
notified by the Customer or, if the Bank has not been notified
of such account or such account notified by the Customer has
ceased to be operative, to any account for the Customer as the
Bank shall at its absolute discretion determine.

An Investment will not in any circumstances be renewed upon
maturity. A separate Order has to be placed and terms of the
relevant Investment have to be agreed between the Bank and
the Customer for any subsequent Investment to be placed.

If the Bank solicits the sale of or recommends any financial
product to the Customer, the financial product must be
reasonably suitable for the Customer having regard to its
financial situation, investment experience and investment
objectives. No other provision herein or any other document the
Bank may ask the Customer to sign and no statement the Bank
may ask the Customer to make derogates from this clause 4.5.
For the purposes of this clause 4.5, “financial product” means
any securities, futures contracts or leveraged foreign exchange
contracts as defined under the Securities and Futures Ordinance.
For the purpose of this clause 4.5, regarding “leveraged foreign
exchange contracts”, it is only applicable to those traded by
persons licensed for Type 3 regulated activity.

5.  Early Withdrawal

5.1

No Investment may be withdrawn before the Maturity Date
unless the Bank consents in writing, whose consent may be
granted or withheld in the Bank’s sole and absolute discretion
and on such terms and conditions as the Bank may then
determine. Such conditions may have the effect of reducing the
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52

5.3

5.4

5.6

expected return or reducing the amount of principal repayable,
even in the case of a principal protected Investment.

The Customer acknowledges that the Bank and its affiliates may
enter into one or more hedging transactions or other
arrangements relating to an Investment. If the Bank allows an
Investment to be withdrawn prior to the Maturity Date, the Bank
shall be entitled to deduct any costs, losses and damages which
are incurred by the Bank and its affiliates by reason of early
withdrawal (including without limitation those costs, losses
and damages incurred in discharging any such related hedge or
other arrangement from the Principal Amount or other amounts
(if any) in relation to the Investment which would otherwise be
payable to the Customer). In the event that such Principal
Amount or other amounts (if any) are insufficient to indemnify
or reimburse the Bank in respect of such costs, losses and
damages, the Bank shall be entitled to claim from the Customer
the amount of the remaining costs, losses and damages and to
exercise its rights of set-off under this Agreement or otherwise
in respect of any other sums due from the Bank or its affiliates
to the Customer in respect of the Investment or otherwise.

Any payments of Principal Amount or other amounts (if any) to
the Customer by the Bank upon the withdrawal of the
Investment prior to the Maturity Date will be determined solely
by the Bank, and payment by the Bank will be conditional
upon the Bank’s ability to successfully discharge any related
hedge or arrangement.

No partial early withdrawal will be permitted at any time.

If by reason of death, bankruptcy or any other reason, the
repayment of an Investment prior to its scheduled Maturity
Date is legally enforceable, and such repayment is demanded,
the amount repayable shall be reduced by an amount equal to
all costs, losses and damages suffered by the Bank as a result
of such early repayment as determined by the Bank in good
faith.

If the Bank determines at any time that, by reason of any event
or circumstance it is, or may be, impossible to make a reliable
determination of a Reference Value in respect of any
Investment, the Bank may, by notice to the Customer, terminate
the relevant Investment, and the Bank will pay the Customer, in
full satisfaction of all amounts payable in respect of the
Investment, such amount as the Bank shall determine to be fair
and reasonable in all the circumstances.

Interest

6.1

6.2

6.3

Unless otherwise specified in the Confirmation, interest shall
accrue on the Principal Amount in the Investment Currency at
the interest rate during each Interest Period of the Investment
Period and shall be calculated on the basis of the actual number
of days elapsed in the Interest Period by reference to the
applicable Day Count Fraction specified in the Confirmation.
Interest accrued in respect of each Interest Period is payable in
arrear on the corresponding Interest Payment Date or as
otherwise specified in the Confirmation.

In the case of an Investment for which the Confirmation
specifies an interest rate and Interest Amount, such interest rate
applies only to the period from the Start Date to the date
specified in the Confirmation as the Maturity Date and the
Interest Amount is for that period only.

Payment to Customer on Maturity Date

On the Maturity Date, the Repayment Amount will be paid to the
Settlement Account or, if the Settlement Account has ceased to be
operative, to any account for the Customer as the Bank shall at its
absolute discretion determine. The Bank shall not be responsible for
any loss or damage suffered by the Customer for any delay in
effecting the said payment if the Customer notifies the Bank of any
change of the Settlement Account after the time period prescribed by
the Bank for such purpose.

Determinations

8.1

8.2

Where a rate, price, index level, yield or amount is to be
determined by the Bank at a particular time, or during a
particular period, such determination shall be made by the Bank
in good faith and in accordance with generally accepted
practices in the relevant market. Each such determination shall
be conclusive and binding in the absence of manifest error.
Where the Bank exercises discretion in making any other
determination in relation to an Investment, it shall exercise
such discretion in good faith and in a commercially reasonable
manner.

The Bank will deliver to the Customer, promptly after the date
on which any rate, price, index level, yield or amount is

10.

11.

determined for the purposes of an Investment, a written
confirmation of the rate, price, index level, yield or amount so
determined. Any failure or delay to deliver such a confirmation

shall not prejudice the validity of any such determination.

Fees

Subject to giving 30 days prior notice to the Customer, the Bank
is entitled to add, impose and/or vary any service fees, facility
fees and/or other fees or charge from time to time as the Bank at

its absolute discretion thinks fit.

Indemnification and Limitation on Liabilities

10.1

10.2

10.3

10.4

The Customer undertakes to indemnify (on a full indemnity
basis) and hold harmless the Bank against any losses, liabilities
or costs which the Bank may reasonably incur and against any
claims, actions or demands which may be asserted against the
Bank arising out of any misrepresentation in or breach of, or
failure to perform, the representations, warranties and
agreements by the Customer contained in this Agreement. This
indemnity will be in addition to any liability which the Customer
may otherwise have.

In consideration of the Bank relying on instructions (including
placement of an Order) given by the Customer by way of
facsimile or over the telephone (where applicable), the
Customer undertakes to indemnify the Bank against all losses,
claims, actions, proceedings, demands, damages, costs and
expenses reasonably incurred or sustained of whatever nature as
a result of the Bank acting in accordance with the instructions
given by the Customer by way of facsimile or over the
telephone, provided that the Bank has acted in good faith and
has not been negligent or engaged in wilful misconduct.

The Bank shall not be responsible for liability, loss or damage
which may be caused by the Bank acting in accordance with
applicable laws, regulations and rules (including, without
limitation, rules and regulations of the various payment
systems), or with the terms of the Bank’s agreements with other
banks or financial institutions regarding the transaction of
business with those banks or institutions notwithstanding that
the Customer may have given instructions to the contrary unless
such liability is directly caused by the negligence or wilful
misconduct of the Bank.

To the maximum extent permitted by law and not inconsistent
with the obligations of the Bank under any applicable laws and
regulatory requirements in respect of its provision of services
in Investments , the Bank shall not be liable to the Customer for
any action taken or not taken by the Bank under this Agreement
unless directly caused by the Bank’s negligence or wilful
misconduct. Further, the Bank shall not be liable for any losses
caused by the Bank acting on instructions (including Orders)
given orally over the telephone or transmitted by facsimile
whereupon the signature of the Customer has been forged,
provided that the Bank has acted in good faith and has not been
negligent in believing that the person concerned was the
Customer or that the signature was genuine.

Representations, Warranties and Undertakings

11.1

The Customer represents and warrants that:
(a) it fully understands and accepts the risks and returns
associated with the Investments ;

(b) ithas made its own judgment and decision to enter into any
dealings in the Investments and it fully understands the
risks and consequences in doing so and agrees to bear all
consequences of placing the Investments. To the
maximum extent permitted by law and not inconsistent
with the obligations of the Bank under any applicable
laws and regulatory requirements in respect of its
provision of services in Investments, the Bank and its
employees shall have no liability whatsoever in respect of
the Customer's placing any or all of the Investments . If
the Customer has any questions about the Investments, it
should seek independent professional advice as it
considers appropriate;

(c) it has such knowledge and experience in financial,
business and tax matters that renders it capable of
evaluating the merits and risks of the Investments;

(d) after appropriate independent
Investments are suitable for it;

investigations, the

(e) the Bank does not act as an investment adviser or as any
other adviser to the Customer;

(f) some of the information and documents provided by the
Bank are for general circulation to its clients and are not

Page 5 of 17



1555 (9/2024)

12.

13.

14.

15.

11.2

meant to target specifically to the Customer, and unless
specifically indicated otherwise the preparation of such
information and documents has not taken into
consideration the individual personal circumstances of
the Customer, and should not be relied upon as such;

(g) it has the power to agree to this Agreement and to perform
its obligations under the Investments and has taken all
necessary action to authorize such execution, delivery
and performance;

(h) neither its agreement to this Agreement, nor its
performance of its obligations under the Investments will
violate (i) any law, regulation, decree or legal restriction
applicable to it or any order or judgment of any court or
other agency of government applicable to it or any of its
assets, (ii) any provision of its constitutional documents
or (iii) the terms of any material agreement to which it or
any of its assets is subject;

(1) it has obtained all applicable governmental or other
regulatory consents that are required to be obtained by it
in respect of its entry into this Agreement and
performance of the Investments, all such consents are in
full force and effect and any conditions of such consents
have been satisfied; and

(j) it is entering into the Investments as principal and not as
agent of any person.

The Customer undertakes that it will not create or attempt to
create or permit to subsist any mortgage, pledge, lien,
assignment, hypothecation or security interest or any other
agreement or arrangement having the effect of conferring
security over, transfer, sell, dispose of or otherwise deal with
any Investment except with the consent of the Bank in writing.

Set-off

12.1

12.2

Tax
13.1

In addition to any rights of set-off the Bank may have as a
matter of law or otherwise, the Bank will have the right (but
will not be obliged) without prior notice to the Customer or any
other person to set-off, combine, consolidate or apply any
obligation of the Customer owed to the Bank (whether or not
matured or contingent and whether or not arising under this
Agreement, and regardless of the currency, place of payment or
booking office of the obligation) against any obligation of the
Bank owed to the Customer (whether or not matured or
contingent and whether or not arising under this Agreement,
and regardless of the currency, place or payment or booking
office of the obligation).

For the purpose of cross-currency set-off, the Bank may
convert either obligation at the applicable market exchange rate
selected by the Bank on the relevant date. If an obligation is
unascertained, the Bank may in good faith estimate that
obligation and set-off in respect of the estimate, subject to the
relevant party accounting to the other when the obligation is
ascertained.

All payments of the Repayment Amount, any Interest Amount
or any other amounts (if any) under the Investments will be
made free and clear of and without deduction or withholding
for or on account of any present or future taxes, duties or other
governmental charges of whatsoever nature imposed or levied
by or on behalf of Hong Kong or any authority in Hong Kong
having power to tax unless the Bank is required by law to
deduct or withhold any such taxes, duties or other charges, in
which event the Bank will make such deduction or withholding
and the amount payable to the Customer shall be reduced by
the amount so deducted or withheld.

The amount of tax, if any, deducted from the Repayment
Amount, any Interest Amount or any other amounts (if any)
payable under the Investments will be advised to the Customer
each time the Repayment Amount, Interest Amount or any
other amount (if any) is paid.

Transferability and Assignability

The Investments and the benefits and obligations of the Customer
under this Agreement are not transferable or assignable without the
written consent of the Bank, which may be granted or withheld at
its sole discretion. The Bank may assign or transfer all or any part of
its rights under any Investment and this Agreement without the
Customer’s consent.

Waiver and Amendment
15.1 The rights of the Bank under this Agreement:

(a) may be exercised as often as necessary;

(b) are cumulative and are not exclusive of its rights under the
general law; and

(c) may be waived only in writing and specifically.

15.2 Delay in exercising or non-exercise of any such right is not a
waiver of that right.

15.3 The Customer agrees that the Bank may at any time, by prior
written notice to the Customer, amend the terms and
conditions contained in this Agreement. By placing or
continuing to place any Investment with the Bank, the
Customer is deemed to have accepted such amendments.

16. Notice

16.1 All notices or other communications in connection with this
Agreement are to be sent at the Customer’s risk. The Bank does
not assume any responsibility for any inaccuracy, interruption,
error or delay or total failure in transmission or delivery by post,
facsimile or other written form of electronic communication.

16.2 All notices or other communications from the Bank to the
Customer must be given in writing and unless otherwise stated,
may be made by letter, facsimile or by electronic means. Any
such notice will be deemed to be given as follows:

(a) if by letter, when delivered personally or, when sent by
prepaid post, two or seven working days following that on
which it was so posted to an address in Hong Kong or
overseas respectively; and

(b) if by facsimile, when confirmed by an activity report
confirming the facsimile number to which such notice was
sent, the number of pages transmitted and that such
transmission was successfully completed.

(c) if by electronic means, at the time of transmission if the
message is sent by the Bank and, at the time the message is
actually received by the Bank if the message is sent by the
customer.

16.3 The address, facsimile number and email address of the Customer
for all notices under or in connection with this Agreement are:

(a) those set out in Account Opening Form; or

(b) any other notified by the Customer for this purpose to the
Bank by not less than five Business Days’ notice.

16.4 Any notice by the Customer to the Bank must be given in writing
and may only be sent by personal delivery or post addressed to
the manager of the branch of the Bank through which the relevant
banking services are provided to the Customer and will only be
effective when actually received.

17. Severability
If a provision of this Agreement is or becomes illegal, invalid or
unenforceable in any jurisdiction, that will not affect:
(a) the validity or enforceability in that jurisdiction of any other
provision of this Agreement; or
(b) the validity or enforceability in other jurisdictions of that or any
other provision of this Agreement.

18. Rights of Third Party

Unless expressly provided to the contrary in this Agreement, no person
other than the Bank and the Customer will have any right under the
Contracts (Rights of Third Parties) Ordinance (Cap. 623, Laws of Hong
Kong) to enforce or enjoy the benefit of any of the provisions of this
Agreement. Notwithstanding any provisions of this Agreement, the
consent of any person who is not a party to this Agreement is not
required to rescind or vary this Agreement at any time.

19. Governing Law and Jurisdiction

19.1 This Agreement is governed by and construed in accordance
with the laws of Hong Kong.

19.2 The courts of Hong Kong are to have jurisdiction to settle any
disputes which may arise out of or in connection with this
Agreement and accordingly any legal action or proceedings
arising out of or in connection with this Agreement
(“Proceedings”) may be brought in those courts. The Customer
irrevocably submits to the non-exclusive jurisdiction of those
courts and waives any objection to Proceedings in those courts
whether on the ground of venue or on the ground that the
Proceedings have been brought in an inconvenient forum. This
submission is made for the benefit of the Bank and will not limit
the right of the Bank to take Proceedings in any other court of
competent jurisdiction nor will the taking of Proceedings in one
or more jurisdictions preclude the taking of Proceedings in any
other jurisdiction (whether concurrently or not).

20. Governing Language
The English version of this Agreement is the governing version and
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21.

the Chinese translation of it is for reference only. The English
version of this Agreement shall prevail whenever there is any
discrepancy between the English version and the Chinese translation
of it.

Disclosure

21.1 Any personal data (as defined in the Personal Data (Privacy)
Ordinance (Cap. 486, Laws of Hong Kong)) which the
Customer provides to the Bank shall be treated in accordance
with the Bank’s “Personal Data (Privacy) Ordinance
Notification” from time to time provided to the Customer and
which is incorporated in this Agreement by this reference.

21.2 The Customer acknowledges and agrees that the Bank may
disclose and transfer from time to time all information in
connection with this Agreement or other information in respect
of the Customer’s accounts and business with the Bank,
provided to the Bank by the Customer or otherwise known to
the Bank (including personal data) (“Customer Information”) to
any of the Bank’s branches, offices, subsidiaries or associated
companies or holding company or any subsidiary or associated
company of that holding company (“China Cinda (HK)
Holdings Company Limited”). The Customer further

22.

consents to the disclosure of Customer Information by the
Bank or any other member of the China Cinda (HK) Holdings
Company Limited if required or permitted to do so by any law,
regulation, court order or any regulatory authority in any
jurisdiction.

21.3 The Customer acknowledges that the Bank may use any of the
branches, affiliates or agents of the Bank to perform hedging,
administrative or processing functions in connection with the
Investments and the Customer hereby consents to the
disclosure by the Bank to such branches, affiliates or agents of
the Bank of information relating to the Customer’s accounts
and transactions with the Bank.

21.4 Clause 21.1 does not apply if the Customer is a limited liability
company.

Recording of Conversations

The Bank may record electronically any conversations between the
Customer and the Bank. By placing an Investment with the Bank,
the Customer consent to such recording and to the production of
such recordings, and transcripts of such recordings, as evidence in
any Proceedings.

FOR BANK USE ONLY

CIF Nog(s).

Branch Code

Officer Code Structured Investments & S.V.
Currency-Linked Investments

Account No.

Page 7 of 17



1555 (9/2024)

SCHEDULE 1

Terms and Conditions applicable to Currency/FX Linked
Investments

The following provisions apply to each Investment specified in the relevant Confirmation to be a Currency/FX Linked Investment.

1.

Definitions

“Ceiling Rate” in respect of a Principal Protected Investment, means the rate of conversion between the Currency Pair selected by the

Customer and accepted by the Bank to be one of the limits of conversion rate at any time during the Fixing Period or (as the case may

be) at the Fixing Time on the Fixing Date for the purpose of determining the Repayment Amount;

“Currency Pair” in relation to a Principal Protected Investment means the pair of currencies that are selected to determine the

Repayment Amount of the Investment;

“Investment Currency” means the currency in which the Investment is placed with the Bank as specified in the Confirmation

which shall be an Eligible Currency other than the Linked Currency (if applicable);

“Eligible Currency” means such currency eligible for Dual Currency Investment or (as the case may be) Principal Protected

Investment as determined by the Bank from time to time;

“Fixing Date” in relation to a Dual Currency Investment, means the second last Business Day in the Investment Period or such other

Business Day as may be determined by the Bank; and in relation to a Principal Protected Investment, if applicable, means the date

agreed between the Customer and the Bank to be the last day of the Fixing Period or, as the case may be, the day for determining the

Fixing Exchange Rate;

“Fixing Exchange Rate” in relation to a Dual Currency Investment, means the rate of conversion between the Investment Currency

and the Linked Currency as determined by the Bank on the Fixing Date at the Fixing Time and notified to the Customer for

determining the Repayment Amount; and in relation to a Principal Protected Investment, means the rate of conversion between the

Currency Pair as determined by the Bank on the Fixing Date at the Fixing Time and notified to the Customer for determining the

Repayment Amount;

“Fixing Period” in relation to a Principal Protected Investment means the period agreed between the Customer and the Bank to be

the period, commencing on the Order Date and ending at the Fixing Time on the Fixing Date, during which the Spot Rate will be

compared with the Ceiling Rate and Floor Rate or, as the case may be, the Initial Exchange Rate;

“Fixing Time” in respect of a Dual Currency Investment, means the time agreed between the Customer and the Bank to be the time

on the Fixing Date that the Fixing Exchange Rate is to be determined; and in respect of a Principal Protected Investment means the

time on the Fixing Date which ends the Fixing Period, or as the case may be, the time on the Fixing Date, agreed between the

Customer and the Bank for determining the Fixing Exchange Rate;

“Floor Rate” in respect of a Principal Protected Investment, means the rate of conversion between the Currency Pair selected by

the Customer and agreed by the Bank to be one of the limits of conversion rate at any time during the Fixing Period or (as the case

may be) at the Fixing Time on the Fixing Date for the purpose of determining the Repayment Amount;

“High Interest Rate” means the rate of interest applicable to the Investment in the situation set out in Clause 3.2(b)(i) below;

“Initial Exchange Rate” means:

(a) in respect of a Dual Currency Investment, the rate of conversion between the Investment Currency and the Linked Currency
as determined by the Bank and agreed by the Customer on the Order Date and such rate will be used by the Bank to calculate
the Repayment Amount on the Fixing Date as specified in the Confirmation; and

(b) in respect of a Principal Protected Investment, where applicable, the rate of conversion between the Currency Pair adopted to
compare with the Fixing Exchange Rate or, as the case may be, the Spot Rate within the Fixing Period for the determination of
the Repayment Amount as stipulated in the Confirmation;

“Interest Amount” means the amount of interest determined by the Bank on the Fixing Date and agreed by the Customer to be

payable on the Investment in respect of the Investment Period,

“Interest Rate” in respect of a Dual Currency Investment means the interest rate determined by the Bank and agreed by the Customer

to be the interest rate applicable to the Investment, and in respect of a Principal Protected Investment means either the High Interest

Rate or the Low Interest Rate (if applicable), as determined in accordance with Clause 3.2 below;

“Linked Currency” means the currency agreed between the Customer and the Bank to be the alternative currency linked to the Dual

Currency Investment which shall be an Eligible Currency other than the Investment Currency;

“Low Interest Rate” means the rate of interest applicable to the Investment in the situation set out in Clause 3.2(b)(ii) below;

“Principal Protected Percentage” (if applicable) in relation to a Principal Protected Investment means the percentage of the

Principal Amount as agreed between the Customer and the Bank which may become the Repayment Amount to be repaid to the

Customer on Maturity Date in accordance with the terms specified on the Confirmation;

“Spot Market” in relation to a Principal Protected Investment means the global spot foreign exchange market, which for these purposes,

shall be treated as being open continuously from 5:00 a.m. Sydney time on a Monday in any week to 5:00 p.m. New York time on the

Friday of that week;

“Spot Rate” in relation to a Principal Protected Investment means the rate of conversion between the Currency Pair as determined by

the Bank at any particular time, acting in good faith and commercially acceptable manner with reference to foreign exchange

transactions in the Spot Market involving the two currencies or the cross rates involving the two currencies;

“Trigger Rate” in respect of a Principal Protected Investment, the rate of conversion between the Currency Pair selected by the

Customer and accepted by the Bank for the purpose of determining the Repayment Amount.

Dual Currency Investments

2.1 Inrespect of a Dual Currency Investment, the Customer shall specify in the Order Placement Form or (subject to the Bank’s
discretion) quote to the Bank orally over the telephone, inter alia, the following particulars of the Investment:
(a) Investment Currency;
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22

(b) Linked Currency;

(c) Investment Period,;

(d) Initial Exchange Rate;

(e) Interest Rate; and

(f) Fixing Date and Fixing Time.

Ifthe Confirmation in respect of an Investment specifies that the Investment is a Dual Currency Investment:
(a) the Interest Rate shall be as specified in the Confirmation;and
(b) the Repayment Amount shall be determined as follows:
(i) ifa particular set of conditions specified on the Confirmation for determining the Repayment Amount are met, the
Repayment Amount shall be an amount in Linked Currency representing the Principal Amount and the Interest
Amount as converted into the Linked Currency at the Initial Exchange Rate; or
(it)  if the other set of conditions specified on the Confirmation for determining the Repayment Amount are met, the
Repayment Amount shall be the aggregate of the Principal Amount and the Interest Amount in the Investment
Currency.

3. Principal Protected Investments

3.1

32

In respect of a Principal Protected Investment, the Customer shall specify in the Order Placement Form or (subject to the
Bank’s discretion) quote to the Bank orally over the telephone, inter alia, the following particulars of the Investment:
(a) Investment Currency;
(b) Currency Pair;
(c) Investment Period;
(d) Fixing Period, Fixing Date, and Fixing Time (whichever applicable);
(e) Principal Protected Percentage (if applicable);
(f)  Ceiling Rate and Floor Rate, Trigger Rate or Initial Exchange Rate (whichever applicable); and
(g) High Interest Rate and/or Low Interest Rate (if applicable).
If the Confirmation in respect of an Investment specifies that the Investment is a Principal Protected Investment:
(a) the Interest Rate shall be as specified in the Confirmation;and
(b) the Repayment Amount shall be determined as follows:
(1) ifa particular set of conditions specified on the Confirmation for determining the Repayment Amount are met, the
Repayment Amount shall be the aggregate of the Principal Amount plus the Interest Amount, in the Investment
Currency, where the Interest Rate will be the High Interest Rate; or
(i)  if the other set of conditions specified on the Confirmation for determining the Repayment Amount are met, the
Repayment Amount shall be (i) the aggregate of the Principal Amount plus the Interest Amount, in the
Investment Currency, where the Interest Rate will be the Low Interest Rate; or (as the case may be) (ii) the
Principal Protected Percentage of the Principal Amount only, in the Investment Currency.

4.  Risk Disclosures for Currency/FX Linked Investments

(@

(b)

(©

(d)

(e)

The return on Currency/FX Linked Investments is limited to the nominal interest payable, which will be dependent,
to at least some extent, on movements in some specified currency exchange rate. Whilst the possible return may be
higher than conventional time deposits, it is normally associated with higher risks. When the fluctuation of the
currency exchange rates differs from what the Customer expected, the Customer may have to bear the consequential
loss. If an Investment is approved by the Bank to be withdrawn before its maturity, the Customer may also need to
bear the costs, losses and damages involved. The relative losses, costs and damages may reduce the return and the
principal amount of the Investment which the Customer may get back.

Currency exchange rates are affected by a wide range of factors, including national and international financial and economic
conditions and political and natural events. The effect of normal market forces may at times be countered by intervention by
central banks and other bodies. At times, exchange rates, and prices linked to such rates, may rise or fall rapidly.

Exchange controls or other monetary measures may be imposed by a government, sometimes with little or no warning. Such
measures may have a significant effect on the convertibility or transferability of a currency and may have unexpected
consequences for a Currency/FX Linked Investment.

In relation to a Principal Protected Investment, only the interest or yield on the Investment may be affected by movements in
the relevant exchange rate and the Principal Amount invested will be repayable either in full or at the Principal Protected
Percentage (which may be lower than 100%) at the end of the Investment Period. Subject to the next sentence, the total return
on a Principal Protected Investment can be negative (when measured in terms of the Investment Currency) if the Customer
chooses a Principal Protected Percentage lower than 100%, and may be significantly less than the return which might be
obtained on a normal time deposit in the event of an adverse movement in the relevant exchange rate. Where a Principal
Protected Investment is repaid prior to its scheduled Maturity Date, the adjustment made by reason of early repayment may
result in a negative return.

In relation to a Dual Currency Investment, the Principal Amount itself may be subject to variation by reference to the
relevant currency exchange rate or may be repaid in a different currency. The total return on a Dual Currency Investment
may be negative (when measured in terms of the Investment Currency), and, depending on the particular terms of an
Investment, the value of the principal repayable on Maturity Date may be significantly less than the value invested in the
event of an adverse movement in the relevant exchange rate.
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