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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 

take no responsibility for the contents of this announcement, make no representation as to its 

accuracy or completeness and expressly disclaim any liability whatsoever for any loss 

howsoever arising from or in reliance upon the whole or any part of the contents of this 

announcement. 

This announcement is not an offer to sell or a solicitation of any offer to buy the securities of 

CNOOC Limited (the “Company”) or any of its subsidiaries (the “Securities”) in the United 

States or in any other jurisdiction. Securities may not be offered or sold in the United States 

absent registration or an exemption from registration under the U.S. Securities Act of 1933. Any 

public offering of the Company’s securities to be made in the United States will be made by 

means of a prospectus that may be obtained from the Company and that will contain detailed 

information about the Company and management, as well as financial statements. The Company 

intends to conduct a public offering of the securities as described herein in the United States 

pursuant to the Company’s post-effective amendment No. 1 to the shelf registration statement on 

Form F-3 (File No. 333-224357) filed with the United States Securities and Exchange 

Commission (the “SEC”) on 20 September 2019. 

No PRIIPs key information document (KID) has been prepared as not available to retail in EEA. 

(Incorporated in Hong Kong with limited liability under the Companies Ordinance) 

 (Stock Code: 00883) 

OVERSEAS REGULATORY ANNOUNCEMENT 

This announcement is made pursuant to Rule 13.10B of the Rules Governing the Listing of 

Securities on The Stock Exchange of Hong Kong Limited and reference is made to the 

announcement of the Company dated 20 September 2019. 

The Company and its wholly-owned subsidiary, CNOOC Finance (2013) Limited (the “Issuer”), 

filed a post-effective amendment No. 1 to the shelf registration statement on Form F-3, a 

preliminary prospectus supplement and reports on Form 6-K with the SEC on 20 September 

2019, New York time (20 September 2019, Hong Kong time), in respect of the proposed notes 

issue by the Issuer, which will be guaranteed by the Company. The attached is a reproduction of 

the filings. 

This announcement and its attachment (collectively, the “Documents”) do not constitute a 

prospectus under section 38D or section 342C of the Companies (Winding Up and 

Miscellaneous Provisions) Ordinance (Chapter 32 of the laws of Hong Kong). The Documents 

have not been prepared in accordance with the requirements of the said Ordinance and have not 

been registered with the Registrar of Companies in Hong Kong. As such, these Documents do 

not constitute or form part of an offer or invitation, or solicitation or inducement of an offer, to 

any person in Hong Kong to subscribe for or purchase any securities of the Company or the 

Issuer. The Documents shall not be issued, circulated or distributed in Hong Kong in connection 
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with any offer or invitation for subscription for or purchase of any securities of the Company or 

the Issuer, other than (i) in circumstances which do not constitute an offer to the public within 

the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 

32 of the laws of Hong Kong), or (ii) to “professional investors” within the meaning of the 

Securities and Futures Ordinance (Chapter 571 of the laws of Hong Kong) and any rules made 

thereunder, or (iii) in other circumstances which do not result in the Documents being a 

“prospectus” within the meaning of the Companies (Winding Up and Miscellaneous Provisions) 

Ordinance (Chapter 32 of the laws of Hong Kong) and no advertisement, invitation or document 

relating to the notes may be issued or may be in the possession of any person for the purpose of 

issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of 

which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so 

under the laws of Hong Kong) other than with respect to the notes which are or are intended to 

be disposed of only to persons outside Hong Kong or only to “professional investors” within the 

meaning of the Securities and Futures Ordinance (Chapter 571 of the laws of Hong Kong) and 

any rules made thereunder. 

By Order of the Board 

CNOOC Limited  

Wu Xiaonan 
Joint Company Secretary 

Hong Kong, 20 September 2019 

As at the date of this announcement, the Board comprises: 

Executive Director Independent Non-executive Directors 

Xu Keqiang Chiu Sung Hong 

Lawrence J. Lau 

Tse Hau Yin, Aloysius 

Qiu Zhi Zhong 

Non-executive Director 

Wang Dongjin (Vice Chairman) 
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Approximate date of commencement of proposed sale to the public: From time to time after the
effective date of this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest
reinvestment plans, please check the following box. ‘

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis
pursuant to Rule 415 under the Securities Act of 1933, check the following box. È

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the
Securities Act, please check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. ‘

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ‘

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment
thereto that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities
Act, check the following box. È

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction
I.C. filed to register additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the
following box. È

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the
Securities Act of 1933.

Emerging growth company ‘

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP,
indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards † provided pursuant to Section 7(a)(2)(B) of the Securities
Act. ‘

† The term “new or revised financial accounting standard” refers to any update issued by the Financial
Accounting Standards Board to its Accounting Standards Codification after April 5, 2012.

* The address, including zip code, and telephone number, including area code, of each registrant’s principal
executive offices is the same.

CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered(1)

Amount
to be

registered(2)(3)

Proposed
maximum

aggregate price
per unit(2)(3)

Proposed
maximum
aggregate

offering price(2)(3)
Amount of

registration fee(4)

CNOOC Limited . . . . . . . . . . . . . . . . .

Guarantees of Debt Securities . . .

CNOOC Finance (2015) U.S.A.
LLC . . . . . . . . . . . . . . . . . . . . . . . . .

Debt Securities . . . . . . . . . . . . . . .

CNOOC Finance (2013) Limited . . . . .

Debt Securities . . . . . . . . . . . . . . .

(1) Any securities registered hereunder may be sold separately or as units with other securities registered
hereunder.

(2) Omitted pursuant to Form F-3 General Instruction II.F.
(3) An indeterminate aggregate initial offering price or number of securities of each identified class is being

registered as may from time to time be issued at indeterminate prices. Separate consideration may or may
not be received for securities that are issuable on exercise, conversion or exchange of other securities.

(4) In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of
the registration fee. Registration fees will be paid subsequently on a pay as you go basis.



EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement (Registration No. 333-224357) is being filed
for the principal purposes of (1) adding CNOOC Finance (2013) Limited as an issuer and co-registrant to the
Registration Statement, (2) adding a class of securities of CNOOC Finance (2013) Limited and related
guarantees of CNOOC Limited to the Registration Statement as described in the accompanying prospectus and
(3) filing additional exhibits to the Registration Statement. This Post-Effective Amendment No. 1 shall become
effective immediately upon filing with the Securities and Exchange Commission.



PROSPECTUS

CNOOC Limited

Guarantees of Debt Securities

CNOOC Finance (2015) U.S.A. LLC

Debt Securities

CNOOC Finance (2013) Limited

Debt Securities

We may from time to time offer in one or more series debt securities of CNOOC Finance (2015) U.S.A.
LLC or CNOOC Finance (2013) Limited, which would be fully and unconditionally guaranteed by CNOOC
Limited.

Each time we sell securities pursuant to this prospectus, we will provide a supplement to this prospectus that
contains specific information about the offering and the specific terms of the securities offered. The applicable
prospectus supplement may also add to, update or change information contained in this prospectus. In addition,
we may supplement, update or change any of the information contained in this prospectus by incorporating
information by reference in this prospectus.

You should read this prospectus, the applicable prospectus supplement and any documents incorporated by
reference carefully before you invest in any of our securities. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state or other jurisdiction where the offer
or sale is not permitted.

Investing in our securities involves risk. You should carefully consider the risks
described under the heading “Risk Factors” beginning on page 3, in the applicable
prospectus supplement and in the documents incorporated by reference in this
prospectus or the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

Prospectus dated September 20, 2019
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission
(the “SEC”), using a “shelf” registration process. We may sell the securities described in this prospectus from
time to time in one or more offerings. You should carefully read this prospectus and any prospectus supplement
together with the additional information described under the heading “Where You Can Find More Information
About Us.” We have not authorized anyone to provide you with different or additional information.

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement that
contains specific information about the terms of that offering, including the specific amounts, prices and terms of
the securities offered. If this prospectus is inconsistent with the prospectus supplement, you should rely upon the
prospectus supplement. In addition, the prospectus supplement may also add, update or change the information
contained in this prospectus.

If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by
this document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then
the offer presented in this document does not extend to you.

You should assume that the information in this prospectus or any prospectus supplement, as well as the
information incorporated by reference in this prospectus or any prospectus supplement, is accurate only as of the
date of the documents containing the information, unless the information specifically indicates that another date
applies. Our business, financial condition, results of operations and prospects may have changed since those
dates.

Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules or regulations, we may instead include such
information or add, update or change the information contained in this prospectus by means of a post-effective
amendment to the registration statement of which this prospectus is a part, through filings we make with the SEC
that are incorporated by reference in this prospectus or by any other method as may then be permitted under
applicable law, rules or regulations.

In this prospectus, unless otherwise indicated, references to “we,” “us,” “our” and the “Company” refer to
CNOOC Limited, or CNOOC Limited and its subsidiaries, including CNOOC Finance (2015) U.S.A. LLC (the
“2018 Issuer”) or CNOOC Finance (2013) Limited (the “2019 Issuer,” and together with the 2018 Issuer, the
“Issuers,” or each an “Issuer”), as the context requires. References to “CNOOC” are to China National Offshore
Oil Corporation and its subsidiaries (other than CNOOC Limited and its subsidiaries). References to “China” and
the “PRC” refer to the People’s Republic of China and, solely for the purpose of this prospectus, exclude the
Hong Kong Special Administrative Region, the Macau Special Administrative Region and Taiwan.
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CNOOC LIMITED

We are an upstream company specializing in the exploration, development and production of oil and natural
gas. We are the dominant oil and natural gas producer in offshore China and, in terms of reserves and production,
we are also one of the largest independent oil and natural gas exploration and production companies in the world.

We were incorporated with limited liability on August 20, 1999 in Hong Kong under the Hong Kong
Companies Ordinance. The PRC government established CNOOC, our controlling shareholder, as a state-owned
offshore petroleum company in 1982 under the Regulation of the PRC on the Exploitation of Offshore Petroleum
Resources in Cooperation with Foreign Enterprises. CNOOC assumed certain responsibility for the
administration and development of PRC offshore petroleum operations with foreign oil and gas companies. Prior
to CNOOC’s reorganization in 1999, CNOOC and its various affiliates performed both commercial and
administrative functions relating to oil and natural gas exploration and development in offshore China. In 1999,
CNOOC transferred all of its then current operational and commercial interests in its offshore petroleum
business, including the related assets and liabilities, to us. As a result, we and our subsidiaries are the only
vehicles through which CNOOC engages in oil and gas exploration, development, production and sales activities
both in and outside the PRC.

Our registered office is located at 65th Floor, Bank of China Tower, One Garden Road, Central, Hong
Kong, and our telephone number is +852 2213-2500. We maintain a website at www.cnoocltd.com where general
information about us is available. The contents of the website are not part of this prospectus.

THE 2018 ISSUER

CNOOC Finance (2015) U.S.A. LLC is our indirect wholly-owned subsidiary and was formed as a limited
liability company on March 23, 2015 in the State of Delaware. It has no material assets and will conduct no
business except in connection with the issuance of debt securities and the advance of proceeds from such
issuance to us or a company controlled by us. So long as the applicable series of debt securities are outstanding,
CNOOC Finance (2015) U.S.A. LLC will limit its permitted activities as described under “Description of Debt
Securities and Guarantees Relating to the 2018 Issuer—Certain Covenants—Limitation on Issuer’s Activities.”
Its registered office is located at the offices of its registered agent, Corporation Service Company, at 251 Little
Falls Drive, Wilmington, Delaware, U.S.A. 19808. Its telephone number is 302-636-5400.

CNOOC Finance (2015) U.S.A. LLC is treated as a disregarded entity for U.S. federal income tax purposes.

THE 2019 ISSUER

CNOOC Finance (2013) Limited is our direct wholly-owned subsidiary and was incorporated as a BVI
business company on April 23, 2013 in the British Virgin Islands. It has no material assets and will conduct no
business except in connection with the issuance of debt securities and the advance of proceeds from such
issuance to us or a company controlled by us. So long as the applicable series of debt securities are outstanding,
CNOOC Finance (2013) Limited will limit its permitted activities as described under “Description of Debt
Securities and Guarantees Relating to the 2019 Issuer—Certain Covenants—Limitation on Issuer’s Activities.”
Its registered office is located at Ritter House, Wickhams Cay II, Road Town, Tortola, VG1110 British Virgin
Islands. Its telephone number is +1 284 394 9111.

CNOOC Finance (2013) Limited will be treated as a disregarded entity for U.S. federal income tax
purposes.
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RISK FACTORS

You should consider the specific risks described in our annual report on Form 20-F for the year ended
December 31, 2018 under “Item 3. Key Information—Risk Factors,” the risks described under “Risk Factors” in
the applicable prospectus supplement, and any risk factors set forth in our other filings with the SEC, pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including our reports on Form 6-K, before making an
investment decision. Each of the risks described in these documents could materially and adversely affect our
business, financial condition, results of operations and prospects, and could result in a partial or complete loss of
your investment. See “Where You Can Find More Information About Us.”
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference include “forward-looking statements” within
the meaning of the United States Private Securities Litigation Reform Act of 1995, including statements
regarding expected future events, business prospects or financial results. The words “expect,” “anticipate,”
“continue,” “estimate,” “objective,” “ongoing,” “may,” “will,” “project,” “should,” “believe,” “plans,” “intends”
and similar expressions are intended to identify such forward-looking statements.

These forward-looking statements address, among others, such issues as:

• the amount and nature of future exploration, development and other capital expenditures;

• wells to be drilled or reworked;

• development projects;

• exploration prospects;

• estimates of proved oil and gas reserves;

• development and drilling potential;

• expansion and other development trends of the oil and gas industry;

• business strategy;

• production of oil and gas;

• development of undeveloped reserves;

• expansion and growth of our business and operations;

• oil and gas prices and demand;

• future earnings and cash flow; and our estimated financial information.

These statements are based on assumptions and analysis made by us in light of our experience and our
perception of historical trends, current conditions and expected future developments, as well as other factors we
believe are appropriate under the circumstances. However, whether actual results and developments will meet
our expectations and predictions depend on a number of risks and uncertainties which could cause our actual
results, performance and financial condition to differ materially from our expectations, including those associated
with fluctuations in crude oil and natural gas prices, our exploration or development activities, our capital
expenditure requirements, our business strategy, whether the transactions entered into by us can complete on
schedule pursuant to their terms and timetable or at all, the highly competitive nature of the oil and natural gas
industry, our foreign operations, environmental liabilities and compliance requirements, and economic and
political conditions in the PRC and overseas. For a description of these and other risks and uncertainties, see
“Risk Factors” and other cautionary statements appearing in this prospectus and the documents incorporated by
reference.

Consequently, all of the forward-looking statements made in this prospectus and the documents
incorporated by reference are qualified by these cautionary statements. We cannot assure that the results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the expected
effect on us, our business or our operations.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus is part of a registration statement that we filed with the SEC. The registration statement,
including the attached exhibits, contains additional relevant information about us. The rules and regulations of
the SEC allow us to omit some of the information included in the registration statement from this prospectus. In
addition, we are subject to periodic reporting and other informational requirements of the Securities Exchange
Act of 1934 and, in accordance with this act, we file reports, including annual reports on Form 20-F, and other
information with the SEC. You may read and copy any of this information in the SEC’s Public Reference Room,
100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the operation of the SEC’s Public
Reference Room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site that contains reports, proxy and information statements, and
other information regarding issuers, like us, that file electronically with the SEC. The address of that site is
http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with or furnish to them. This
means that we can disclose important information to you by referring you to those documents. Each document
incorporated by reference is current only as of the date of such document, and the incorporation by reference of
such documents shall not create any implication that there has been no change in our affairs since the date thereof
or that the information contained therein is current as of any time subsequent to its date. The information
incorporated by reference is considered to be a part of this prospectus and should be read with the same care.

When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information incorporated by reference in this prospectus is considered to
be automatically updated and superseded. In other words, in the case of a conflict or inconsistency between
information contained in this prospectus and information incorporated by reference into this prospectus, you
should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below:

• Our annual report on Form 20-F for the year ended December 31, 2018 filed with the SEC on April 23, 2019;

• Our report on Form 6-K previously furnished to the SEC on September 20, 2019; and

• All our future annual reports on Form 20-F to be filed with the SEC, and certain reports on Form 6-K
to be furnished to the SEC that we specifically identify in such form as being incorporated by reference
in this prospectus, on or after the date of this prospectus and prior to the completion of the offering of
securities under the applicable prospectus supplement.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is
delivered, upon his or her written or oral request, a copy of any or all documents referred to above which have
been or may be incorporated by reference into this prospectus other than exhibits which are not specifically
incorporated by reference into those documents. You can request those documents from:

CNOOC Limited
65th Floor, Bank of China Tower

One Garden Road, Central
Hong Kong

Tel +852 2213-2500

You should rely only on the information that we incorporate by reference or provide in this prospectus or
the applicable prospectus supplement. We have not authorized anyone to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it.

5



USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of
securities will be used for general corporate purposes.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES RELATING TO THE 2018 ISSUER

We may from time to time offer in one or more series debt securities of the 2018 Issuer which would be fully
and unconditionally guaranteed by the Company. The “Issuer” in this section, “Description of Debt Securities
and Guarantees Relating to the 2018 Issuer”, refers to the 2018 Issuer. The following is a description of certain
general terms and provisions of the debt securities, the guarantees and an indenture (the “indenture”) entered
into or to be entered into among the Issuer, the Company and The Bank of New York Mellon as trustee (the
“trustee”), initial paying and transfer agent and initial registrar, the form of which has been filed as an exhibit
to the registration statement of which this prospectus is a part.

This description is not complete and is subject to and qualified in its entirety by reference to all of the
provisions of the indenture, including the definitions of specified terms used in the indenture, and to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The particular terms of the debt securities to be
offered by any prospectus supplement and the extent these general provisions may apply to such debt securities
will be described in the applicable prospectus supplement. The terms of such debt securities will include those set
forth in the indenture and any related documents and those made a part of the indenture by the Trust Indenture
Act. You should read the description below, the applicable prospectus supplement and the provisions of the
indenture and any related documents before investing in the debt securities.

General

• The prospectus supplement relating to any series of debt securities that we may offer will contain the
specific terms of the debt securities. These terms may include the following:

• the title and any limit on the aggregate principal amount of the debt securities;

• whether the debt securities will be secured or unsecured;

• whether the debt securities are senior or subordinated debt securities and, if subordinated, the terms of
such subordination;

• the percentage or percentages of principal amount at which such debt securities will be issued;

• the interest rate(s) or the method for determining the interest rate(s);

• the dates on which interest will accrue or the method for determining dates on which interest will
accrue and dates on which interest will be payable;

• the record dates for the determination of holders to whom interest is payable or the method for
determining such dates;

• the dates on which the debt securities may be issued, the maturity date and other dates of payment of
principal;

• redemption or early repayment provisions;

• authorized denominations if other than denominations of US$2,000 and multiples of US$1,000 in
excess thereof;

• the form of the debt securities;

• amount of discount or premium, if any, with which such debt securities will be issued;

• whether such debt securities will be issued in whole or in part in the form of one or more global
securities;

• the identity of the depositary for global securities;

• whether a temporary security is to be issued with respect to such series and whether any interest
payable prior to the issuance of definitive securities of the series will be credited to the account of the
persons entitled thereto;

7



• the terms upon which beneficial interests in a temporary global security may be exchanged in whole or
in part for beneficial interests in a definitive global security or for individual definitive securities;

• any covenants applicable to the particular debt securities being issued;

• any defaults and events of default applicable to the particular debt securities being issued;

• any provisions for the defeasance of the particular debt securities being issued in whole or in part;

• any addition or change in the provisions related to satisfaction and discharge;

• any restriction or condition on the transferability of the debt securities;

• the currency, currencies or currency units in which the purchase price for, the principal of and any
premium and any interest on, such debt securities will be payable;

• the time period within which, the manner in which, and the terms and conditions upon which the
purchaser of the debt securities can select the payment currency;

• the securities exchange(s) or automated quotation system(s) on which the securities will be listed or
admitted to trading, as applicable, if any;

• the Issuer’s obligation or right to redeem, purchase or repay debt securities under a sinking fund,
amortization or analogous provision;

• provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture;

• place or places where the Issuer may pay principal, premium, if any, and interest and where holders
may present the debt securities for registration of transfer, exchange or conversion;

• place or places where notices and demands relating to the debt securities and the indenture may be
made;

• if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities that is payable upon declaration of acceleration of maturity;

• any index or formula used to determine the amount of payments of principal of, premium (if any) or
interest on the debt securities and the method of determining these amounts;

• any provisions relating to compensation and reimbursement of the trustee;

• provisions, if any, granting special rights to holders of the debt securities upon the occurrence of
specified events; and additional terms not inconsistent with the provisions of the indenture, except as
permitted by the terms of the indenture.

We may sell the debt securities, including original issue discount securities, at par or at greater than de
minimis discount below their stated principal amount. Unless otherwise stated in a prospectus supplement,
additional debt securities of a particular series may be issued without the consent of the holders of the debt
securities of such series outstanding at the time of issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the
indenture. Such additional debt securities will have the same terms and conditions as the applicable series of debt
securities in all respects (or in all respects except for the issue date, the issue price or the first payment of
interest), and will vote together as one class on all matters with respect to such series of debt securities. No
additional debt securities will be issued with the same CUSIP, ISIN or other identifying number as the debt
securities of a series issued hereunder unless the additional debt securities are fungible with the outstanding debt
securities of such series for U.S. federal income tax purposes.
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Form, Exchange and Transfer

The debt securities will be issued, unless otherwise indicated in the applicable prospectus supplement, in
fully registered form without interest coupons and in minimum denominations of US$2,000 and integral
multiples of US$1,000 in excess thereof.

The entity performing the role of maintaining the list of registered holders is called the “registrar.” It will
also register transfers of the registered debt securities. You may exchange or transfer your registered debt
securities at the office of the registrar. The registrar acts as the agent of the Issuer for registering debt securities
in the names of holders and transferring registered debt securities. The Issuer may also arrange for additional
registrars, and may change registrars. The Issuer may also choose to act as its own registrar.

You will not be required to pay a service charge for any registration of transfer or exchange of debt
securities, but you may be required to pay any tax or other governmental charge associated with the registration
of transfer or exchange. The registration of transfer or exchange of a registered debt security will only be made if
you have duly endorsed the debt security or provided the registrar with a written instrument of transfer
satisfactory in form to the registrar.

Guarantees

Under the indenture, the Company will irrevocably and unconditionally guarantee the due and punctual
payment of the principal of and interest on, and all other amounts payable under (including any Additional
Amounts payable in respect thereof), the debt securities when and as the same shall become due and payable,
whether on the stated maturity, upon acceleration, by call for redemption or otherwise. The Company has
(i) agreed that its obligations under the guarantees will be as if it were principal obligor and not merely surety,
and will be enforceable irrespective of any invalidity, irregularity or unenforceability of the debt securities or the
indenture (other than in respect of the guarantees) and (ii) waived its right to require the trustee to pursue or
exhaust its legal or equitable remedies against the Issuer prior to exercising the trustee’s rights under the
guarantees. The guarantees will not be discharged with respect to any debt security except by payment in full of
the principal thereof, interest thereon and all other amounts payable thereunder (including any Additional
Amounts payable in respect thereof). Moreover, if at any time any amount paid under a debt security is rescinded
or must otherwise be restored, the rights of the holder of the debt security under the guarantee will be reinstated
with respect to such payment as though such payment had not been made. All payments under the guarantees will
be made in U.S. dollars.
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Additional Amounts

All payments of principal and interest in respect of the debt securities of each series and/or the guarantees
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 (“Taxes”) imposed, levied, collected,
withheld or assessed by or on behalf of the United States, Hong Kong, the PRC or any other jurisdiction in which
the Issuer or the Company (or any successor to the Issuer or the Company) is resident for tax purposes, in each
case including any political subdivision, territory or possession thereof, any authority therein having power to tax
or any area subject to its jurisdiction, or any jurisdiction from or through which any payment is made by or on
behalf of the Issuer or the Company (each, a “Relevant Taxing Jurisdiction”) unless such Taxes are required by
law to be withheld or deducted. If any deduction or withholding for any present or future Taxes of the applicable
Relevant Taxing Jurisdiction shall at any time be so required, the Issuer or the Company, as the case may be,
shall pay such additional amounts (“Additional Amounts”) as will result (after deduction of such Taxes and any
additional Taxes payable in respect of such Additional Amounts) in receipt by the holder of any debt security of
such amounts as would have been received by such holder with respect to such security or the guarantee, as
applicable, had no such withholding or deduction been required; provided, however, that no Additional Amounts
shall be payable in respect of any debt security:

(i) Where such Taxes would not have been imposed but for (a) the existence of any present or former
connection (other than the mere holding of the debt security) between the holder (or between a
fiduciary, settlor or beneficiary of the holder if such holder is an estate or a trust, or a person
holding power over an estate or trust administered by a fiduciary holder or between a member or
shareholder of such holder, if such holder is a partnership or corporation) or a beneficial owner of
a debt security and the jurisdiction imposing such tax, assessment or other governmental charge,
including, without limitation, such holder or a beneficial owner of a debt security (or such
fiduciary, settlor, beneficiary, person holding a power over such holder or the member or
shareholder of such holder) being or having or having been a citizen or resident thereof or being or
having been engaged in a trade or business or present therein or having had a permanent
establishment therein, or (b) such holder’s or beneficial owner’s past or present status as a
personal holding company or private foundation or other tax-exempt organization with respect to
the United States or as a corporation which accumulates earnings to avoid U.S. Federal income
tax; or

(ii) which is surrendered (where required to be surrendered) more than 30 days after the Relevant
Date, except to the extent that the holder of it would have been entitled to such Additional
Amounts on surrender of such Security for payment on the last day of such period of 30 days,
where “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 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 holders of the debt securities; or

(iii) to a holder (or to a third party on behalf of a holder) who would have been able to avoid such
withholding or deduction by duly presenting the debt security (where presentation is required) to
another paying agent; or

(iv) with respect to any Taxes imposed that would not have been imposed but for the holder or
beneficial owner (a) being or having been a “10-percent shareholder” of the Issuer as defined in
Sections 871(h)(3)(B) or 881(c)(3)(B) of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), or any successor provisions; or (b) being a controlled foreign corporation related to
the Issuer through stock ownership; or (c) being a bank receiving interest described in
Section 881(c)(3)(A) of the Code; or

(v) with respect to any Taxes that would not have been imposed but for the failure of the holder or
beneficial owner to comply with any applicable certification, documentation, information, or
reporting requirement concerning such holder’s or beneficial owner’s nationality, residence,
identity or connection with a Relevant Taxing Jurisdiction (including, if the United States is the
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Relevant Taxing Jurisdiction, the failure to comply with a request to fulfill the statement
requirements of Sections 871(h)(2)(B)(ii) or 881(c)(2)(B)(ii) of the Code), if and to the extent that
timely compliance with such requirement would have reduced or eliminated any withholding or
deduction of such Taxes; or

(vi) with respect to any withholding or deduction that is imposed or levied on a payment pursuant to
European Council Directive 2003/48/EC (the “Savings Directive”) or any other directive
implementing, replacing, amending or supplementing the Savings Directive or any law
implementing or complying with, or introduced in order to conform to, such Directive; or

(vii) with respect to any estate, inheritance, gift, sale, transfer, personal property or similar tax,
assessment or other similar governmental charge; or

(viii) with respect to any such Taxes payable otherwise than by deduction or withholding from
payments under or with respect to any debt security or the guarantee; or

(ix) with respect to any tax, assessment, withholding or deduction required by Sections 1471 through
1474 of the Code (“FATCA”), any current or future U.S. Treasury Regulations or rulings
promulgated thereunder, any intergovernmental agreement between the United States and any
other jurisdiction to implement FATCA (an “IGA”), any law, regulation or other official guidance
enacted in any jurisdiction implementing FATCA or an IGA, or any agreement with the U.S.
Internal Revenue Service under or with respect to FATCA; or

(x) any combination of taxes, duties, assessments or other governmental charges referred to in the
preceding items (i) through (ix) above.

Additional Amounts will also not be paid with respect to any payment of the principal of or any interest on
any debt security or under the guarantee to any holder of a debt security who is a fiduciary or partnership or other
than the sole beneficial owner of such payment to the extent that payment would be required by the laws of the
Relevant Taxing Jurisdiction to be included in the income of a beneficiary or settlor with respect to the fiduciary,
a member of that partnership or a beneficial owner who would not have been entitled to the Additional Amounts
had that beneficiary, settlor, member or beneficial owner been the holder of the debt securities.

Whenever there is a mention, in any context, the payment of principal or interest in respect of any debt
security or guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for
in the indenture to the extent that, in such context, Additional Amounts are, were or would be payable in respect
thereof pursuant to the indenture.

Optional Tax Redemption

Each series of debt securities may be redeemed at any time, at the option of the Issuer, in whole but not in
part, upon notice as described below, at a redemption price equal to 100% of the principal amount thereof,
together with accrued and unpaid interest, if any, to, but not including, the date fixed for redemption and
Additional Amounts, if any, if, as a result of any change in or amendment to the laws of a Relevant Taxing
Jurisdiction with respect to the Company or such Issuer or any regulations or rulings promulgated thereunder, or
any change in the official interpretation or official application of such laws, regulations or rulings, which change
or amendment (i) in the case of the Company or the Issuer becomes effective on or after the date of the
applicable prospectus supplement and (ii) in the case of any successor to the Company or the Issuer that is
organized or tax resident in a jurisdiction that is not a Relevant Taxing Jurisdiction with respect to the Company
or such Issuer as of the original issue date of the applicable series of debt securities becomes effective on or after
the date such successor assumes the Company’s or the Issuer’s obligations, as applicable, under the debt
securities and the indenture,

(1) the Issuer is or would be required on the next succeeding due date for a payment with respect to
the debt securities to pay Additional Amounts with respect to the debt securities as described
above under “—Additional Amounts”; or
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(2) the Company is or would be unable, for reasons outside its control, on the next succeeding due
date for a payment with respect to the debt securities to procure payment by the Issuer, and with
respect to a payment due or to become due under the relevant guarantee or the indenture, as the
case may be, the Company is or would be required on the next succeeding due date for a payment
with respect to the debt securities to pay Additional Amounts as described above under
“—Additional Amounts”; or

(3) any payment to the Issuer by the Company or any of its wholly-owned subsidiaries to enable the
Issuer to make payment of interest or Additional Amounts, if any, on the debt securities is or
would be on the next succeeding due date for a payment with respect to the debt securities subject
to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority
therein or thereof having power to tax,

and such obligation cannot be avoided by the use of reasonable measures available to the Company or the Issuer,
as the case may be.

Notwithstanding anything to the contrary herein, the Company, the Issuer or any successor person may not
redeem the debt securities in the case that Additional Amounts are payable in respect of PRC withholding tax at a
rate of 10% or less solely as a result of the Company, the Issuer or a successor person being considered a PRC
tax resident under the PRC Enterprise Income Tax Law.

Notice of redemption of the debt securities as provided above shall be given not less than 30 nor more than
60 calendar days prior to the date fixed for redemption. Notice having been given, the debt securities of such
series shall become due and payable on the date fixed for redemption and will be paid at the redemption price,
together with accrued interest to, but not including, the date fixed for redemption and any Additional Amounts, at
the place or places of payment and in the manner specified in the notice. From and after the date fixed for
redemption, if moneys for the redemption of such debt securities shall have been made available as provided in
the indenture for redemption on the date fixed for redemption, the debt securities shall cease to bear interest, and
the only right of the holders of the debt securities shall be to receive payment of the redemption price and interest
accrued to, but not including, the date fixed for redemption.

Modification and Waiver

The indenture contains provisions permitting the Company, the Issuer and the trustee, without the consent of
the holders of the applicable series of debt securities, to execute supplemental indentures for certain enumerated
purposes, including any amendment solely to conform the indenture to the applicable prospectus supplement (as
amended and supplemented) and, with the consent of the holders of not less than a majority in aggregate
principal amount of the applicable series of debt securities then outstanding under the indenture, to change or
modify in any manner the rights of the holders of the debt securities of the applicable series, provided that no
such modification or amendment may, without the consent of the holder of each such debt security affected
thereby, among other things:

(i) change the stated maturity of the debt securities;

(ii) reduce the principal amount of or payments of interest on any such debt security;

(iii) change any obligation of the Company or the Issuer to pay Additional Amounts;

(iv) change the currency or place of payment of the principal of or interest on such debt security;

(v) impair the right to institute suit for the enforcement of any payment due on or with respect to
any such debt security;

(vi) reduce the above stated percentage of outstanding debt securities necessary to modify or
amend the indenture;
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(vii) reduce the percentage of the aggregate principal amount of outstanding debt securities
necessary for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

(viii) change, in any manner adverse to the interest of holders of the debt securities, the terms and
provisions of the guarantees in respect of the due and punctual payment of principal of and
interest on the debt securities;

(ix) reduce the premium payable upon the redemption or repurchase of any debt security of such
series or change the time at which any debt security of such series may be redeemed or
required to be repurchased as described in the applicable prospectus supplement; or

(x) modify such provisions with respect to modification and waiver.

The holders of not less than a majority in aggregate principal amount of the debt securities then outstanding
of a series may, on behalf of holders of all the debt securities of that series, waive compliance by the Company or
the Issuer with certain restrictive provisions of the indenture. The holders of not less than a majority in aggregate
principal amount of the debt securities of a series may on behalf of all holders of debt securities waive any
existing or past default under the indenture for the debt securities, except a continuing default in the payment of
principal of, or interest on, any debt security then outstanding or in respect of a covenant or provision which
under such indenture cannot be modified or amended without the consent of the holder of each debt security then
outstanding affected thereby. Any such waivers will be conclusive and binding on all holders of the debt
securities of a series, whether or not they have given consent to such waivers, and on all future holders of such
debt securities, whether or not notation of such waivers is made upon such debt securities. Any instrument given
by or on behalf of any holder of a debt security in connection with any consent to any such waiver will be
irrevocable once given and will be conclusive and binding on all subsequent holders of such debt security.

Certain Covenants

Limitation on Liens

The indenture provides that the Company will not, and will not permit the Issuer or any Principal Subsidiary
to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter
acquired, to secure any Indebtedness of the Company, the Issuer or such Principal Subsidiary (or any guarantees
or indemnity in respect thereof) without, in any such case, making effective provision whereby the debt securities
and the guarantees will be secured either at least equally and ratably with such Indebtedness or by such other
Lien as shall have been approved by the holders of the debt securities as provided in the indenture, for so long as
such Indebtedness will be so secured, unless, after giving effect thereto, the aggregate principal amount of all
such secured Indebtedness (including the Attributable Value of the Sale and Leaseback Transactions set forth
below) entered into after the original issue date of the relevant series of debt securities does not exceed 50% of
the Company’s Adjusted Consolidated Net Worth.

The foregoing restriction will not apply to:

(i) any Lien which is in existence prior to the original issue date of the debt securities and any
replacement thereof created in connection with the refinancing (together with interest, fees
and other charges attributable thereto) of the Indebtedness originally secured (but the
principal amount secured by any such Lien may not be increased);

(ii) any Lien arising or already arisen automatically by operation of law which is promptly
discharged or disputed in good faith by appropriate proceedings; provided that any reserve or
other appropriate provision required by IFRS IASB shall have been made therefor;

(iii) any Lien over goods (or any documents relating thereto) arising either in favor of a bank
issuing a form of documentary credit in connection with the purchase of such goods or by
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way of retention of title by the supplier of such goods where such goods are supplied on
credit, subject to such retention of title, and in both cases where such goods are acquired in
the ordinary course of business;

(iv) any right of set-off or combination of accounts arising in favor of any bank or financial
institution as a result of the day-to-day operation of banking arrangements;

(v) any Lien either over any asset acquired after the original issue date of the debt securities
which is in existence at the time of such acquisition or in respect of the obligations of any
Person which becomes a Subsidiary of the Company after the original issue date of the debt
securities which is in existence at the date on which it becomes a Subsidiary of the Company
and in both cases any replacement thereof created in connection with the refinancing
(together with interest, fees and other charges attributable thereto) of the Indebtedness
originally secured (but the principal amount secured by any such Lien may not be increased);
provided that any such Lien was not incurred in anticipation of such acquisition or of such
company becoming a Subsidiary of the Company;

(vi) any Lien created on any property or asset acquired, leased or developed (including improved,
constructed, altered or repaired) after the original issue date of the debt securities; provided,
however, that (a) any such Lien shall be confined to the property or asset acquired, leased or
developed (including improved, constructed, altered or repaired); (b) the principal amount of
the debt encumbered by such Lien shall not exceed the cost of the acquisition or development
of such property or asset or any improvement thereto (including any construction, repair or
alteration) or thereon and (c) any such Lien shall be created concurrently with or within one
year following the acquisition, lease or development (including construction, improvement,
repair or alteration) of such property or asset;

(vii) any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar
legal process arising in connection with court proceedings; provided that such process is
effectively stayed, discharged or otherwise set aside within 30 days;

(viii) any Lien created or outstanding in favor of the Company or any of the Company’s
Subsidiaries;

(ix) any easement, right-of-way, zoning and similar restriction and other similar charge or
encumbrance not interfering with the ordinary course of business of the Company and the
Principal Subsidiaries of the Company;

(x) any lease, sublease, license and sublicense granted to any third party and any Lien pursuant
to farm-in and farm-out agreements, operating agreements, development agreements and any
other agreements, which are customary in the oil and gas industry and in the ordinary course
of the Company’s business and any Principal Subsidiary;

(xi) any Lien on any property or asset to secure all or part of the cost of exploration, drilling,
development, production, gathering, processing, marketing of such property or asset or to
secure Indebtedness incurred to provide funds for any such purpose;

(xii) any Lien over any property or asset to secure Indebtedness incurred in connection with the
construction, installation or financing of pollution control, abatement or remediation
facilities;

(xiii) any Lien arising in connection with industrial revenue, development or similar bonds or other
indebtedness or means of project financing (not to exceed the value of the project financed
and limited to the project financed);

(xiv) any Lien in favor of any government or any subdivision thereof, securing the obligations of
the Company or any of its Principal Subsidiaries under any contract or payment owed to such
governmental entity pursuant to applicable laws, rules, regulations or statutes;
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(xv) any Lien over any property or asset securing Indebtedness of the Company or any of its
Principal Subsidiaries guaranteed by any international finance agency, including the World
Bank and the International Finance Corporation, or any subdivision, department or division
thereof;

(xvi) any right arising in connection with the sale or other transfer of crude oil, natural gas or other
petroleum hydrocarbons in place for a period of time until, or in an amount such that, the
transferee will realize therefrom a specified amount (however determined) of such crude oil,
natural gas or other petroleum hydrocarbons or a specified amount of money, or the sale or
other transfer of any other interest in property of the character commonly referred to as a
production payment or overriding royalty;

(xvii) any Lien created in connection with any sale/leaseback transaction, subject to the limitation
set forth below under “—Certain Covenants—Limitation on Sale and Leaseback
Transactions”;

(xviii) any renewal or extension of any of the Liens described in the foregoing clauses which is
limited to the original property or asset covered thereby; or

(xix) any Lien in respect of Indebtedness of the Company or any of its Subsidiaries with respect to
which the Company or such Subsidiary has paid money or deposited money or securities
with a fiscal agent, trustee or depository to pay or discharge in full the obligations of the
Company and its Subsidiary in respect thereof (other than the obligation that such money or
securities so paid or deposited, and the proceeds therefrom, be sufficient to pay or discharge
such obligations in full).

Limitation on Sale and Leaseback Transactions

The indenture provides that the Company shall not, and shall not cause or permit any Principal Subsidiary
to, enter into any Sale and Leaseback Transaction with any Person (not including any Principal Subsidiary) for a
period, including renewals, in excess of three years of any Principal Property which has been owned by the
Company or a Principal Subsidiary for more than six months unless either:

(i) the Company or such Principal Subsidiary would be permitted under the “—Certain
Covenants—Limitation on Liens” covenant to create, incur or permit to exist a Lien on the
Principal Property to secure Indebtedness (without equally and ratably securing the debt
securities with such Indebtedness) at least equal in amount to the Attributable Value of the
Sale and Leaseback Transactions; or

(ii) the Company or such Principal Subsidiary, within 120 days after such sale or transfer,
(x) applies, in the case of a sale or transfer for cash, an amount equal to the net proceeds
thereof or, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair
market value of the Principal Property so leased (as determined in good faith by any two
members of the Board of Directors of the Company or the Board of Directors of such
Principal Subsidiary) to (A) the retirement of Indebtedness of the Company or such Principal
Subsidiary ranking prior to or on parity with the debt securities, incurred or assumed by the
Company or such Principal Subsidiary, which by its terms matures at, or is extendable or
renewable at the option of the obligor to, a date more than 12 months after the date of
incurring or assuming such Indebtedness; provided, however, that in connection with such
application, the Company or such Principal Subsidiary will retire such Indebtedness and will
cause the related commitment (if any) to be permanently reduced in an amount equal to the
principal amount of such Indebtedness so voluntarily retired by the Company or such
Principal Subsidiary; or (B) the purchase of other property which will constitute a Principal
Property having a fair market value (as determined in good faith by any two members of the
Board of Directors of the Company or the Board of Directors of such Principal Subsidiary) at
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least equal to the fair market value of the Principal Property leased in such Sale and
Leaseback Transaction; or (y) deposits, in the case of a sale or transfer for cash, an amount
equal to the net proceeds thereof into an escrow account which is used solely for the purpose
of providing for the obligations of the Company or such Principal Subsidiary under the Sale
and Leaseback Transaction.

“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the
Principal Property subject to the Sale and Leaseback Transaction (as determined in good faith by any two
members of the Board of Directors of the Company) and (ii) the present value (discounted at a rate equal to the
rate of interest on the debt securities, compounded semi-annually) of the total amount of rent required to be paid
under such lease during the remaining term thereof, including any period for which such lease has been extended.
Such rental payments shall not include amounts payable by or on behalf of the lessee on account of maintenance
and repairs, insurance, taxes, assessments, water rates and similar charges.

“Principal Property” means any real property owned at the original issue date of the debt securities or
thereafter acquired by the Company or a Principal Subsidiary, the gross book value (including related land and
improvements thereon and all machinery and equipment included therein) of which, on the date as of which the
determination is being made, exceeds 15% of the Consolidated Total Assets of the Company.

“Sale and Leaseback Transaction” means any transaction or series of related transactions pursuant to which
the Company or any Principal Subsidiary sells or transfers any Principal Property to any Person with the
intention of taking back a lease of such Principal Property pursuant to which the rental payments are calculated to
amortize the purchase price of such Principal Property substantially over the useful life thereof and such
Principal Property is in fact so leased. For purposes of this definition, a Sale and Leaseback Transaction shall not
include any transaction relating to farm-in and farm-out agreements, operating agreements, development
agreements, and any other similar arrangements which are customary in the oil and gas industry or in the
ordinary course of business of the Company and any Principal Subsidiary.

Consolidation, Merger and Sale of Assets

The indenture provides that neither the Company nor the Issuer may consolidate with or merge into any
other Person in a transaction in which the Company or the Issuer, as the case may be, is not the surviving entity,
or convey, transfer or lease its properties and assets substantially as an entirety to any Person unless:

(i) any Person formed by such consolidation or into which the Company or the Issuer, as the
case may be, is merged or to whom the Company or the Issuer, as the case may be, has
conveyed, transferred or leased its properties and assets substantially as an entirety is a
corporation, partnership, trust or other entity validly existing under the laws of the
jurisdiction of its organization and such Person expressly assumes by an indenture
supplemental to the indenture all the obligations of the Company or the Issuer under the
indenture, the debt securities or the guarantees, as the case may be;

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

(iii) any such Person not organized and validly existing under the laws of (or any such Person
resident for tax purposes in a jurisdiction other than) Hong Kong, the PRC or any successor
jurisdiction (in the case of the Company) or the United States or any successor jurisdiction
(in the case of the Issuer) shall expressly agree in a supplemental indenture that its
jurisdiction of organization or tax residence (or any political subdivision, territory or
possession thereof, any taxing authority therein or any area subject to its jurisdiction) will be
added to the list of Relevant Taxing Jurisdictions; and
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(iv) if, as a result of the transaction, any property or asset of the Company or any of the
Subsidiaries of the Company would become subject to a Lien that would not be permitted
under “—Certain Covenants—Limitation on Liens” above, the Company, the Issuer or such
successor Person takes such steps as shall be necessary to secure the debt securities at least
equally and ratably with the Indebtedness secured by such Lien or by such other Lien as shall
have been approved by holders of the debt securities pursuant to the indenture for so long as
such Indebtedness will be secured.

Limitation on the Issuer’s Activities

For so long as the applicable series of debt securities are outstanding, the Issuer will conduct no business or
any other activities other than the offering, sale or issuance of Indebtedness and the lending of the proceeds
thereof to the Company or a company controlled by the Company and any other activities in connection
therewith. Upon any merger of the Issuer into the Company or of the Company into the Issuer, this covenant will
no longer apply.

In addition, the Company will maintain 100% of direct or indirect equity ownership of the Issuer during the
period that any debt securities remain outstanding.

For so long as any debt securities are outstanding, neither the Issuer nor the Company will take any action to
change the Issuer’s status from a disregarded entity for U.S. federal income tax purposes.

Events of Default

Each of the following shall constitute an “Event of Default” under the indenture for a series of debt
securities:

(i) failure to pay principal of any debt securities of that series within two Business Days after the
date such amount is due and payable, upon optional redemption, acceleration or otherwise;

(ii) failure to pay interest on any debt securities of that series within 30 days after the due date
for such payment;

(iii) failure to perform any other covenant or agreement of the Company or the Issuer in the
indenture, and such failure continues for 60 days after there has been given, by registered or
certified mail, to the Company or the Issuer, as the case may be, by the trustee or by the
holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding (with a copy to the trustee) a written notice specifying such failure and requiring
it to be remedied and stating that such notice is a “Notice of Default” under the indenture;

(iv) the guarantees shall cease to be in full force or effect or the Company shall deny or disaffirm
its obligations under the guarantees;

(v) (a) failure to pay upon final maturity (after giving effect to the expiration of any applicable
grace period therefor) the principal of any Indebtedness of the Company, the Issuer or any
Principal Subsidiary, (b) acceleration of the maturity of any Indebtedness of the Company,
the Issuer or any Principal Subsidiary following a default by the Company, the Issuer or such
Principal Subsidiary, if such Indebtedness is not discharged, or such acceleration is not
annulled, within ten days after receipt by the trustee of the written notice from the Company
or the Issuer as provided in the indenture, or (c) failure to pay any amount payable by the
Company, the Issuer or any Principal Subsidiary under any guarantee or indemnity in respect
of any Indebtedness of any other Person if such obligation is not discharged or otherwise
satisfied within ten days after receipt of written notice as provided in the indenture; provided,
however, that no such event set forth in clause (a), (b) or (c) shall constitute an Event of
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Default unless the aggregate outstanding Indebtedness to which all such events relate exceeds
the greater of (x) US$100,000,000 (or its equivalent in any other currency) and (y) 2% of the
Shareholders’ Equity of the Guarantor as determined under IFRS IASB; and

(vi) certain events in bankruptcy, insolvency or reorganization in respect of the Company, the
Issuer or any Principal Subsidiary as provided in the indenture.

If an Event of Default (other than an Event of Default described in clause (vi) above) with respect to the
debt securities of that series shall occur and be continuing, either the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding by written notice as provided in
the indenture may declare the unpaid principal amount of such debt securities and any accrued and unpaid
interest thereon (and any Additional Amounts payable in respect thereof) to be due and payable immediately. If
an Event of Default in clause (vi) above with respect to the debt securities of that series shall occur, the unpaid
principal amount of all the debt securities of that series and any accrued and unpaid interest thereon (and any
Additional Amounts payable in respect thereof) will automatically, and without any action by the trustee or any
holder of debt securities of that series, become immediately due and payable. After any such acceleration but
before a judgment or decree based on acceleration has been obtained, the holders of at least a majority in
aggregate principal amount of the debt securities of that series then outstanding may, under certain
circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of
accelerated principal, have been cured or waived as provided in the indenture. For information as to waiver of
defaults, see “—Modification and Waiver.” See also “—Notices” below.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default
shall occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request or direction of any of the holders of debt securities unless such holders shall have
offered to the trustee pre-funding, security and/or indemnity satisfactory to the trustee. Subject to certain
provisions, including those requiring pre-funding, security and/or indemnification of the trustee, the holders of a
majority in principal amount of the debt securities of a series then outstanding will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to the debt securities. However, the trustee may refuse to
follow any direction that conflicts with applicable law or the relevant indenture, that may involve the trustee in
personal liability or cause it to expend or risk its own funds or otherwise incur any financial liability in following
such direction and may take any other action it deems proper that is not inconsistent with any such direction
received from holders. No holder of any debt securities of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture, the debt securities or the guarantees or for the
appointment of a receiver or a trustee, or for any other remedy thereunder unless (i) such holder has previously
given to the trustee written notice of a continuing Event of Default with respect to the debt securities of that
series, (ii) the holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding have made written request, and such holder or holders have offered to the trustee pre-funding,
security and/or indemnity satisfactory to the trustee, to institute such proceeding in the trustee’s own name and
(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the debt securities of that series then outstanding a direction inconsistent with such
request, within 60 days after such notice, request and offer. However, such limitations do not apply to a suit
instituted by a holder of a debt security for the enforcement of the right to receive payment of the principal of or
interest on such debt security on or after the applicable due date specified in such debt security.

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any holder of any debt securities of any series for
or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or
the debt securities of that series unless such consideration is offered to be paid or agreed to be paid to all holders
of the debt securities of that series that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.
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The trustee need not do anything to ascertain whether any Event of Default has occurred or is continuing
and will not be responsible to holders or any other person for any loss arising from any failure by it to do so, and
the trustee may assume that no such event has occurred and that each of the Company and the Issuer is
performing all of their respective obligations under the indenture and related debt securities and guarantee unless
a responsible officer of the trustee has received written notice of the occurrence of such event or facts
establishing that the Company or the Issuer, as the case may be, is not performing all of its obligations under the
indenture and related debt securities and guarantee, as the case may be.

Defeasance

The indenture provides that, upon the conditions set forth therein, the Company and the Issuer may each be
discharged from all their respective obligations with respect to debt securities of a series (except for certain
obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated debt
securities among others as specified in the indenture) upon the deposit in trust for the benefit of the holders of
such debt securities of money in U.S. dollars or U.S. Government Obligations (as defined in the indenture), or
both, which, through the payment of principal and interest thereon in accordance with their terms, will provide
money in an amount sufficient to pay the principal of and interest on the debt securities (and any Additional
Amounts in respect thereof) in accordance with the terms of the indenture and the debt securities (“defeasance”).
Such defeasance may occur only if, among other things, the Company and the Issuer have delivered to the trustee
an opinion of independent legal counsel of recognized standing licensed to practice law in the United States to
the effect that holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of such defeasance and will be subject to U.S. federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if such defeasance had not occurred, which
opinion of counsel must be based on a ruling received by the Company or the Issuer from the U.S. Internal
Revenue Service, a published ruling of the U.S. Internal Revenue Service or other changes in applicable U.S.
federal income tax law after the original issue date of the debt securities.

Prescription

Any moneys deposited with or paid to the trustee or any paying agent of the debt securities, or then held by
the Issuer, in trust, for the payment of the principal of, premium (if any) or interest on (or any Additional Amount
payable in respect of) any debt security and not applied but remaining unclaimed for two years after the date
upon which such principal, premium (if any) or interest or any Additional Amount payable shall have become
due and payable, shall be repaid to the Issuer or the Company, as the case may be, by the trustee or such paying
agent or (if then held by the Issuer) be discharged from such trust, unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property law, and the holder of such debt security
shall, unless otherwise required by mandatory provisions of applicable escheat or abandoned or unclaimed
property laws, thereafter look only to the Issuer or the Company for any payment which such holder may be
entitled to collect, and all liability of the trustee or any paying agent of the debt securities with respect to such
moneys shall thereupon cease.

Under New York law, any legal action upon the debt securities must be commenced within six years after
the payment thereof is due. Thereafter, the debt securities will generally become unenforceable.

Concerning the Trustee

The Bank of New York Mellon will be the trustee under the indenture. The Corporate Trust Office of the
trustee is currently located at 240 Greenwich Street, New York, New York 10286, United States, Attention:
Global Corporate Trust.

The indenture provides that the trustee, subject to the following sentence, undertakes to perform such duties
and only such duties as are specifically set forth in the indenture. If an Event of Default has occurred and is
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continuing, the trustee will use the same degree of care and skill in its exercise of the rights and powers vested in
it by the indenture as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs. The indenture also provides that the trustee and any paying or other agent of the debt securities, in
their individual or any other capacity, may become the owner or pledgee of debt securities with the same rights it
would have if it were not the trustee or such agent and may otherwise deal with the Company and the Issuer and
receive, collect, hold and retain collections from the Company and the Issuer with the same rights it would have
if it were not the trustee or such agent; provided, however, that all moneys received by the trustee shall, until
used or applied as provided in the indenture, be held in trust thereunder for the purposes for which they were
received and need not be segregated from other funds except to the extent required by law.

The trustee will be under no obligation to exercise any rights or powers conferred under the indenture for
the benefit of the holders unless such holders have offered to the trustee pre-funding, security and/or indemnity
satisfactory to the trustee against any loss, liability or expense. In the exercise of its duties, the trustee shall not
be responsible for the calculation or computation of any amount payable under the debt securities and the
guarantees or the verification of any such calculations or computations or any verification of the accuracy or
completeness of any certification, opinion or other documents submitted to it by the Company or the Issuer.

Indemnification for Judgment Currency Fluctuations

To the fullest extent permitted by law, the obligations of the Company or the Issuer to any holder of the
applicable series of debt securities under the indenture, the debt securities or the guarantees, as the case may be,
shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than U.S. dollars (the
“Agreement Currency”), be discharged only to the extent that on the day following receipt by such holder or the
trustee, as the case may be, of any amount in the Judgment Currency, such holder or the trustee, as the case may
be, may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment
Currency. If the amount of the Agreement Currency so purchased is less than the amount originally to be paid to
such holder or the trustee, as the case may be, in the Agreement Currency, the Company and the Issuer agree, as
a separate obligation and notwithstanding such judgment, to pay the difference and if the amount of the
Agreement Currency so purchased exceeds the amount originally to be paid to such holder, such holder or the
trustee, as the case may be, agrees to pay to or for the account of the Company or the Issuer, as the case may be,
such excess; provided that such holder or the trustee, as the case may be, shall not have any obligation to pay any
such excess as long as a default by the Company or the Issuer in its obligations under the indenture or the debt
securities has occurred and is continuing, in which case such excess may be applied by such holder or the trustee,
as the case may be, to such obligations.

Notices

Notices to holders of debt securities will be mailed to them (or the first named of joint holders) by first class
mail (or, if first class mail is unavailable, by airmail) at their respective addresses in the register and will be
deemed to have been given on the fourth Business Day after the date of mailing. So long as and to the extent that
the debt securities are represented by global securities and such global securities are held by DTC, notices to
owners of beneficial interests in the global securities may be given by delivery of the relevant notice to DTC for
communication by it to entitled account holders.

Waiver of Immunity

To the extent that the Company or the Issuer has acquired or hereafter may acquire any immunity (sovereign
or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (including any immunity from non-exclusive jurisdiction or from service of process or, except as
provided below, from any execution to satisfy a final judgment or from attachment or in aid of such execution or
otherwise) with respect to itself or any of its property, the Company and the Issuer each irrevocably waives, to
the fullest extent permitted under applicable law, any such right of immunity or claim thereto which may now or
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hereafter exist, and agrees not to assert any such right or claim in any action or proceeding against it arising out
of or based on the debt securities, the guarantees or the indenture.

Governing Law and Consent to Jurisdiction

The debt securities, the guarantees and the indenture are governed by and will be construed in accordance
with the laws of the State of New York.

The Company and the Issuer will each irrevocably submit to the non-exclusive jurisdiction of any state or
United States federal court located in the Borough of Manhattan, the City of New York, New York (each a “New
York Court”) in any suit, action or proceeding arising out of or relating to the indenture, the debt securities, the
guarantees or any transaction contemplated thereby, and will irrevocably waive, to the fullest extent permitted by
applicable law, any objection to the venue of any such suit, action or proceeding in any such New York Court
and any claim of an inconvenient forum.

The Company will appoint the Issuer as agent for service of process with respect of any such suit, action or
proceeding.

Certain Definitions

Set forth below are definitions of certain of the terms used herein. Additional terms are defined elsewhere
above or in the indenture.

“Adjusted Consolidated Net Worth” means the sum of the (a) shareholders’ equity of the Company as
determined under IFRS IASB and (b) Subordinated Indebtedness of the Company.

“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other
equivalents (however designated) of capital stock of a corporation or any and all equivalent ownership interests
in a Person (other than a corporation).

“Consolidated Total Assets” means the consolidated total assets of the Company and its Subsidiaries as
shown on its most recent audited consolidated balance sheet.

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for
or in respect of money borrowed (including bonds, debentures, notes or other similar instruments, whether or not
listed) that is evidenced by any agreement or instrument, excluding trade payables, (ii) all non-contingent
obligations of such Person to reimburse any bank or other Person in respect of amounts paid under a letter of
credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such Person; provided, however,
that, for the purpose of determining the amount of Indebtedness of the Company outstanding at any relevant
time, the amount included as the Indebtedness of the Company in respect of finance leases shall be the net
amount from time to time properly characterized as “obligations under finance leases” in accordance with the
IFRS IASB.

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security
interest or security arrangement of any kind.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity.

“Principal Subsidiary” at any time shall mean one of the Subsidiaries of the Company:

(i) as to which one or more of the following conditions is/are satisfied:

(a) its net profit or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net profit attributable to the Company (in each case before taxation and
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exceptional items) is at least 10% of the consolidated net profit of the Company (before
taxation and exceptional items); or

(b) its net assets or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net assets attributable to the Company (in each case after deducting minority
interests in Subsidiaries) are at least 10% of the consolidated net assets of the Company (after
deducting minority interests in Subsidiaries); all as calculated by reference to the then latest
financial statements (consolidated or, as the case may be, unconsolidated) of the Subsidiary
of the Company and the then latest audited consolidated financial statements of the
Company; or

(ii) to which is transferred all or substantially all of the assets of a Subsidiary of the Company which
immediately prior to the transfer was a Principal Subsidiary, provided that, with effect from such
transfer, the Subsidiary which so transfers its assets and undertakings shall cease to be a Principal
Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the Company to
which the assets are so transferred shall become a Principal Subsidiary.

A certificate of the Company’s auditors as to whether or not the Company’s Subsidiary is a Principal
Subsidiary shall be conclusive and binding on all parties in the absence of manifest error.

“Shareholders’ Equity” means, as of any date, the aggregate amount of shareholders’ equity (including but
not limited to share capital, contributed surplus and retained earnings) of a Person as shown on the most recent
annual audited or quarterly unaudited consolidated balance sheet of the Person and computed in accordance with
IFRS IASB.

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the
outstanding Voting Shares is, at the time, directly or indirectly, owned by such Person.

“Subordinated Indebtedness” means the Indebtedness of the Company (including perpetual debt, which the
Company is not required to repay) which (i) has a final maturity and a weighted average life to maturity longer
than the remaining life to maturity of the debt securities and (ii) is issued or assumed pursuant to, or evidenced
by, an indenture or other instrument containing provisions for the subordination of such Indebtedness to the debt
securities including (x) a provision that in the event of the bankruptcy, insolvency or other similar proceeding of
the Company, the holders of the debt securities shall be entitled to receive payment in full in cash of all principal,
Additional Amounts and interest on the debt securities (including all interest arising after the commencement of
such proceeding whether or not an allowed claim in such proceeding) before the holder or holders of any such
Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon,
(y) a provision that, if an Event of Default has occurred and is continuing under the indenture for the debt
securities, the holder or holders of any such Subordinated Indebtedness shall not be entitled to payment of any
principal, interest or premium in respect thereof unless or until such Event of Default shall have been cured or
waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated
Indebtedness may not accelerate the maturity thereof as a result of any default relating thereto so long as any debt
securities are outstanding.

“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power
under ordinary circumstances to vote on the election of the members of the board of directors or other governing
body of such Person (irrespective of whether or not at the time stock of any other class or classes shall have or
might have voting power by reason of the happening of any contingency).
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES RELATING TO THE 2019 ISSUER

We may from time to time offer in one or more series debt securities of the 2019 Issuer which would be fully
and unconditionally guaranteed by the Company. The “Issuer” in this section, “Description of Debt Securities
and Guarantees Relating to the 2019 Issuer”, refers to the 2019 Issuer. The following is a description of certain
general terms and provisions of the debt securities, the guarantees and an indenture (the “indenture”) entered
into or to be entered into among the Issuer, the Company and The Bank of New York Mellon as trustee (the
“trustee”), initial paying agent and initial registrar, the form of which has been filed as an exhibit to the
registration statement of which this prospectus is a part.

This description is not complete and is subject to and qualified in its entirety by reference to all of the
provisions of the indenture, including the definitions of specified terms used in the indenture, and to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The particular terms of the debt securities to be
offered by any prospectus supplement and the extent these general provisions may apply to such debt securities
will be described in the applicable prospectus supplement. The terms of such debt securities will include those set
forth in the indenture and any related documents and those made a part of the indenture by the Trust Indenture
Act. You should read the description below, the applicable prospectus supplement and the provisions of the
indenture and any related documents before investing in the debt securities.

General

The prospectus supplement relating to any series of debt securities that we may offer will contain the
specific terms of the debt securities. These terms may include the following:

• the title and any limit on the aggregate principal amount of the debt securities;

• whether the debt securities will be secured or unsecured;

• whether the debt securities are senior or subordinated debt securities and, if subordinated, the terms of
such subordination;

• the percentage or percentages of principal amount at which such debt securities will be issued;

• the interest rate(s) or the method for determining the interest rate(s);

• the dates on which interest will accrue or the method for determining dates on which interest will
accrue and dates on which interest will be payable;

• the record dates for the determination of holders to whom interest is payable or the method for
determining such dates;

• the dates on which the debt securities may be issued, the maturity date and other dates of payment of
principal;

• redemption or early repayment provisions;

• authorized denominations if other than denominations of US$2,000 and multiples of US$1,000 in
excess thereof;

• the form of the debt securities;

• amount of discount or premium, if any, with which such debt securities will be issued;

• whether such debt securities will be issued in whole or in part in the form of one or more global
securities;

• the identity of the depositary for global securities;

• whether a temporary security is to be issued with respect to such series and whether any interest
payable prior to the issuance of definitive securities of the series will be credited to the account of the
persons entitled thereto;

23



• the terms upon which beneficial interests in a temporary global security may be exchanged in whole or
in part for beneficial interests in a definitive global security or for individual definitive securities;

• any covenants applicable to the particular debt securities being issued;

• any defaults and events of default applicable to the particular debt securities being issued;

• any provisions for the defeasance of the particular debt securities being issued in whole or in part;

• any addition or change in the provisions related to satisfaction and discharge;

• any restriction or condition on the transferability of the debt securities;

• the currency, currencies or currency units in which the purchase price for, the principal of and any
premium and any interest on, such debt securities will be payable;

• the time period within which, the manner in which, and the terms and conditions upon which the
purchaser of the debt securities can select the payment currency;

• the securities exchange(s) or automated quotation system(s) on which the securities will be listed or
admitted to trading, as applicable, if any;

• the Issuer’s obligation or right to redeem, purchase or repay debt securities under a sinking fund,
amortization or analogous provision;

• provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture;

• place or places where the Issuer may pay principal, premium, if any, and interest and where holders
may present the debt securities for registration of transfer, exchange or conversion;

• place or places where notices and demands relating to the debt securities and the indenture may be
made;

• if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities that is payable upon declaration of acceleration of maturity;

• any index or formula used to determine the amount of payments of principal of, premium (if any) or
interest on the debt securities and the method of determining these amounts;

• any provisions relating to compensation and reimbursement of the trustee;

• provisions, if any, granting special rights to holders of the debt securities upon the occurrence of
specified events; and

• additional terms not inconsistent with the provisions of the indenture, except as permitted by the terms
of the indenture.

We may sell the debt securities, including original issue discount securities, at par or at greater than de
minimis discount below their stated principal amount. Unless otherwise stated in a prospectus supplement,
additional debt securities of a particular series may be issued without the consent of the holders of the debt
securities of such series outstanding at the time of issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the
indenture. Such additional debt securities will have the same terms and conditions as the applicable series of debt
securities in all respects (or in all respects except for the issue date, the issue price or the first payment of
interest), and will vote together as one class on all matters with respect to such series of debt securities. No
additional debt securities will be issued with the same CUSIP, ISIN or other identifying number as the debt
securities of a series issued hereunder unless the additional debt securities are fungible with such outstanding
debt securities for U.S. federal income tax purposes.
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Form, Exchange and Transfer

The debt securities will be issued, unless otherwise indicated in the applicable prospectus supplement, in
fully registered form without interest coupons and in minimum denominations of US$2,000 and integral
multiples of US$1,000 in excess thereof.

You may exchange or transfer your registered debt securities at the office of the trustee. The trustee acts as
the agent of the Issuer for registering debt securities in the names of holders and transferring registered debt
securities. The entity performing the role of maintaining the list of registered holders is called the “registrar.” It
will also register transfers of the registered debt securities. The Issuer may also arrange for additional registrars,
and may change registrars. The Issuer may also choose to act as its own registrar.

You will not be required to pay a service charge for any registration of transfer or exchange of debt
securities, but you may be required to pay any tax or other governmental charge associated with the registration
of transfer or exchange. The registration of transfer or exchange of a registered debt security will only be made if
you have duly endorsed the debt security or provided the registrar with a written instrument of transfer
satisfactory in form to the registrar.

Guarantees

Under the indenture, the Company will irrevocably and unconditionally guarantee the due and punctual
payment of the principal of and interest on, and all other amounts payable under (including any Additional
Amounts payable in respect thereof), the debt securities when and as the same shall become due and payable,
whether on the stated maturity, upon acceleration, by call for redemption or otherwise. The Company has
(i) agreed that its obligations under the guarantees will be as if it were principal obligor and not merely surety,
and will be enforceable irrespective of any invalidity, irregularity or unenforceability of the debt securities or the
indenture (other than in respect of the guarantees) and (ii) waived its right to require the trustee to pursue or
exhaust its legal or equitable remedies against the Issuer prior to exercising the trustee’s rights under the
guarantees. The guarantees will not be discharged with respect to any debt security except by payment in full of
the principal thereof, interest thereon and all other amounts payable thereunder (including any Additional
Amounts payable in respect thereof). Moreover, if at any time any amount paid under a debt security is rescinded
or must otherwise be restored, the rights of the holder of the debt security under the guarantee will be reinstated
with respect to such payment as though such payment had not been made. All payments under the guarantees will
be made in U.S. dollars.
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Additional Amounts

All payments of principal and interest in respect of the debt securities of each series and/or the guarantees
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 (“Taxes”) imposed, levied, collected,
withheld or assessed by or on behalf of the British Virgin Islands, Hong Kong, the PRC or any other jurisdiction
in which the Company or the Issuer (or any successor to the Company or the Issuer) is tax resident, in each case
including any political subdivision, territory or possession thereof, any authority therein having power to tax or
any area subject to its jurisdiction or any jurisdiction from or through which any payment is made by or on behalf
of the Issuer or the Company (each, a “Relevant Taxing Jurisdiction”) unless such Taxes are required by law to
be withheld or deducted. If any deduction or withholding for any present or future Taxes of the applicable
Relevant Taxing Jurisdiction shall at any time be so required, the Company or the Issuer, as the case may be,
shall pay such additional amounts (“Additional Amounts”) as will result (after deduction of such Taxes and any
additional Taxes payable in respect of such Additional Amounts) in receipt by each holder of any debt security of
such amounts as would have been received by such holder with respect to such debt security or guarantee, as
applicable, had no such withholding or deduction been required; provided, however, that no Additional Amounts
shall be payable in respect of any debt security:

(i) to a holder (or to a third party on behalf of a holder) who is liable to such Taxes in respect of
such debt security by reason of his having some connection with the Relevant Taxing
Jurisdiction other than the mere holding of the debt security; or

(ii) which is surrendered (where required to be surrendered) more than 30 days after the Relevant
Date, except to the extent that the holder of it would have been entitled to such Additional
Amounts on surrender of such debt security for payment on the last day of such period of 30
days. “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 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 holders of the debt securities of such series; or

(iii) to a holder (or to a third party on behalf of a holder) who would have been able to avoid such
withholding or deduction by duly presenting the debt security (where presentation is
required) to another paying agent; or

(iv) with respect to any Taxes that would not have been imposed but for the failure of the holder
or beneficial owner to comply with a timely request of the Issuer or the Company addressed
to the holder to provide certification or information concerning the nationality, residence or
identity of the holder or beneficial owner of the debt security, if compliance is required as a
precondition to relief or exemption from the Tax; or

(v) with respect to any withholding or deduction that is imposed or levied on a payment pursuant
to European Council Directive 2003/48/EC or any other Directive implementing the
conclusions of the ECOFIN Council meeting of November 26-27, 2000 on the taxation of
savings income or any law implementing or complying with, or introduced in order to
conform to, such Directive; or

(vi) any estate, inheritance, gift, sale, transfer, personal property or similar tax, assessment or
other similar governmental charge; or

(vii) any such Taxes payable otherwise than by deduction or withholding from payments under or
with respect to any debt security or guarantee; or

(viii) any combination of taxes, duties, assessments or other governmental charges referred to in
the preceding items (i) through (vii) above.

Additional Amounts will not be paid with respect to any payment of the principal of or any interest on any
debt security or under the respective guarantee to any holder of a debt security who is a

26



fiduciary or partnership or other than the sole beneficial owner of such payment to the extent that payment would
be required by the laws of the Relevant Taxing Jurisdiction to be included in the income of a beneficiary or
settlor with respect to the fiduciary, a member of that partnership or a beneficial owner who would not have been
entitled to the Additional Amounts had that beneficiary, settlor, member or beneficial owner been the holder.

Whenever there is mentioned, in any context, the payment of principal or interest in respect of any debt
security or guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for
in the indenture to the extent that, in such context, Additional Amounts are, were or would be payable in respect
thereof pursuant to the indenture.

Optional Tax Redemption

Each series of debt securities may be redeemed at any time, at the option of the Issuer, in whole but not in
part, upon notice as described below, at a redemption price equal to 100% of the principal amount thereof,
together with accrued and unpaid interest, if any, to, but not including, the date fixed for redemption and
Additional Amounts, if any, if, as a result of any change in or amendment to the laws of a Relevant Taxing
Jurisdiction or any regulations or rulings promulgated thereunder, or any change in the official interpretation or
official application of such laws, regulations or rulings, which change or amendment (i) in the case of the
Company or the Issuer becomes effective on or after the date of the applicable prospectus supplement and (ii) in
the case of any successor to the Company or the Issuer that is organized or tax resident in a jurisdiction that is not
a Relevant Taxing Jurisdiction as of the original issue date of the applicable series of debt securities becomes
effective on or after the date such successor assumes the Company’s or the Issuer’s obligations, as applicable,
under the debt securities and the indenture,

(1) the Issuer is or would be required on the next succeeding due date for a payment with respect to
the debt securities to pay Additional Amounts with respect to the debt securities as described
above under “-Additional Amounts”; or

(2) the Company is or would be unable, for reasons outside its control, on the next succeeding due
date for a payment with respect to the debt securities to procure payment by the Issuer, and with
respect to a payment due or to become due under the relevant guarantee or the indenture, as the
case may be, the Company is or would be required on the next succeeding due date for a payment
with respect to the debt securities to pay Additional Amounts as described above under
“—Additional Amounts”; or

(3) any payment to the Issuer by the Company or any of its wholly-owned subsidiaries to enable the
Issuer to make payment of interest or Additional Amounts, if any, on the debt securities is or
would be on the next succeeding due date for a payment with respect to the debt securities subject
to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority
therein or thereof having power to tax,

and such obligation cannot be avoided by the use of reasonable measures available to the Company or the
Issuer, as the case may be.

Notwithstanding anything to the contrary herein, the Company, the Issuer or any successor person may not
redeem the debt securities in the case that Additional Amounts are payable in respect of PRC withholding tax at a
rate of 10% or less solely as a result of the Company, the Issuer or a successor person being considered a PRC
tax resident under the PRC Enterprise Income Tax Law.

Notice of redemption of the debt securities as provided above shall be given not less than 30 nor more than
60 calendar days prior to the date fixed for redemption. Notice having been given, the debt securities of such
series shall become due and payable on the date fixed for redemption and will be paid at the redemption price,
together with accrued interest to, but not including, the date fixed for redemption and any Additional Amounts, at
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the place or places of payment and in the manner specified in the notice. From and after the date fixed for
redemption, if moneys for the redemption of such debt securities shall have been made available as provided in
the indenture for redemption on the date fixed for redemption, the debt securities shall cease to bear interest, and
the only right of the holders of the debt securities shall be to receive payment of the redemption price and interest
accrued to, but not including, the date fixed for redemption.

Modification and Waiver

The indenture contains provisions permitting the Company, the Issuer and the trustee, without the consent of
the holders of the applicable series of debt securities, to execute supplemental indentures for certain enumerated
purposes, including any amendment solely to conform the indenture to the applicable prospectus supplement (as
amended and supplemented) and, with the consent of the holders of not less than a majority in aggregate
principal amount of the applicable series of debt securities then outstanding under the indenture, to change or
modify in any manner the rights of the holders of the debt securities of the applicable series, provided that no
such modification or amendment may, without the consent of the holder of each such debt security affected
thereby, among other things:

(i) change the stated maturity of the debt securities;

(ii) reduce the principal amount of or payments of interest on any such debt security;

(iii) change any obligation of the Company or the Issuer to pay Additional Amounts;

(iv) change the currency or place of payment of the principal of or interest on such debt security;

(v) impair the right to institute suit for the enforcement of any payment due on or with respect to
any such debt security;

(vi) reduce the above stated percentage of outstanding debt securities necessary to modify or
amend the indenture;

(vii) reduce the percentage of the aggregate principal amount of outstanding debt securities
necessary for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

(viii) change, in any manner adverse to the interest of holders of the debt securities, the terms and
provisions of the guarantees in respect of the due and punctual payment of principal of and
interest on the debt securities;

(ix) reduce the premium payable upon the redemption or repurchase of any debt security of such
series or change the time at which any debt security of such series may be redeemed or
required to be repurchased as described in the applicable prospectus supplement; or

(x) modify such provisions with respect to modification and waiver.

The holders of not less than a majority in aggregate principal amount of the debt securities then outstanding
of a series may, on behalf of holders of all the debt securities of that series, waive compliance by the Company or
the Issuer with certain restrictive provisions of the indenture. The holders of not less than a majority in aggregate
principal amount of the debt securities of a series may on behalf of all holders of debt securities waive any
existing or past default under the indenture for the debt securities, except a continuing default in the payment of
principal of, or interest on, any debt security then outstanding or in respect of a covenant or provision which
under such indenture cannot be modified or amended without the consent of the holder of each debt security then
outstanding affected thereby. Any such waivers will be conclusive and binding on all holders of the debt
securities of a series, whether or not they have given consent to such waivers, and on all future holders of such
debt securities, whether or not notation of such waivers is made upon such debt securities. Any instrument given
by or on behalf of any holder of a debt security in connection with any consent to any such waiver will be
irrevocable once given and will be conclusive and binding on all subsequent holders of such debt security.
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Certain Covenants

Limitation on Liens

The indenture provides that the Company will not, and will not permit the Issuer or any Principal Subsidiary
to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter
acquired, to secure any Indebtedness of the Company, the Issuer or such Principal Subsidiary (or any guarantees
or indemnity in respect thereof) without, in any such case, making effective provision whereby the debt securities
and the guarantees will be secured either at least equally and ratably with such Indebtedness or by such other
Lien as shall have been approved by the holders of the debt securities as provided in the indenture, for so long as
such Indebtedness will be so secured, unless, after giving effect thereto, the aggregate principal amount of all
such secured Indebtedness (including the Attributable Value of the Sale and Leaseback Transactions set forth
below) entered into after the original issue date of the relevant series of debt securities does not exceed 50% of
the Company’s Adjusted Consolidated Net Worth.

The foregoing restriction will not apply to:

(i) any Lien which is in existence prior to the original issue date of the debt securities and any
replacement thereof created in connection with the refinancing (together with interest, fees
and other charges attributable thereto) of the Indebtedness originally secured (but the
principal amount secured by any such Lien may not be increased);

(ii) any Lien arising or already arisen automatically by operation of law which is promptly
discharged or disputed in good faith by appropriate proceedings; provided that any reserve or
other appropriate provision required by IFRS IASB shall have been made therefor;

(iii) any Lien over goods (or any documents relating thereto) arising either in favor of a bank
issuing a form of documentary credit in connection with the purchase of such goods or by
way of retention of title by the supplier of such goods where such goods are supplied on
credit, subject to such retention of title, and in both cases where such goods are acquired in
the ordinary course of business;

(iv) any right of set-off or combination of accounts arising in favor of any bank or financial
institution as a result of the day-to-day operation of banking arrangements;

(v) any Lien either over any asset acquired after the original issue date of the debt securities
which is in existence at the time of such acquisition or in respect of the obligations of any
Person which becomes a Subsidiary of the Company after the original issue date of the debt
securities which is in existence at the date on which it becomes a Subsidiary of the Company
and in both cases any replacement thereof created in connection with the refinancing
(together with interest, fees and other charges attributable thereto) of the Indebtedness
originally secured (but the principal amount secured by any such Lien may not be increased);
provided that any such Lien was not incurred in anticipation of such acquisition or of such
company becoming a Subsidiary of the Company;

(vi) any Lien created on any property or asset acquired, leased or developed (including improved,
constructed, altered or repaired) after the original issue date of the debt securities; provided,
however, that (a) any such Lien shall be confined to the property or asset acquired, leased or
developed (including improved, constructed, altered or repaired); (b) the principal amount of
the debt encumbered by such Lien shall not exceed the cost of the acquisition or development
of such property or asset or any improvement thereto (including any construction, repair or
alteration) or thereon and (c) any such Lien shall be created concurrently with or within one
year following the acquisition, lease or development (including construction, improvement,
repair or alteration) of such property or asset;
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(vii) any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar
legal process arising in connection with court proceedings; provided that such process is
effectively stayed, discharged or otherwise set aside within 30 days;

(viii) any Lien created or outstanding in favor of the Company or any of the Company’s
Subsidiaries;

(ix) any easement, right-of-way, zoning and similar restriction and other similar charge or
encumbrance not interfering with the ordinary course of business of the Company and the
Principal Subsidiaries of the Company;

(x) any lease, sublease, license and sublicense granted to any third party and any Lien pursuant
to farm-in and farm-out agreements, operating agreements, development agreements and any
other agreements, which are customary in the oil and gas industry and in the ordinary course
of the Company’s business and any Principal Subsidiary;

(xi) any Lien on any property or asset to secure all or part of the cost of exploration, drilling,
development, production, gathering, processing, marketing of such property or asset or to
secure Indebtedness incurred to provide funds for any such purpose;

(xii) any Lien over any property or asset to secure Indebtedness incurred in connection with the
construction, installation or financing of pollution control, abatement or remediation
facilities;

(xiii) any Lien arising in connection with industrial revenue, development or similar bonds or other
indebtedness or means of project financing (not to exceed the value of the project financed
and limited to the project financed);

(xiv) any Lien in favor of any government or any subdivision thereof, securing the obligations of
the Company or any of its Principal Subsidiaries under any contract or payment owed to such
governmental entity pursuant to applicable laws, rules, regulations or statutes;

(xv) any Lien over any property or asset securing Indebtedness of the Company or any of its
Principal Subsidiaries guaranteed by any international finance agency, including the World
Bank and the International Finance Corporation, or any subdivision, department or division
thereof;

(xvi) any right arising in connection with the sale or other transfer of crude oil, natural gas or other
petroleum hydrocarbons in place for a period of time until, or in an amount such that, the
transferee will realize therefrom a specified amount (however determined) of such crude oil,
natural gas or other petroleum hydrocarbons or a specified amount of money, or the sale or
other transfer of any other interest in property of the character commonly referred to as a
production payment or overriding royalty;

(xvii) any Lien created in connection with any sale/leaseback transaction, subject to the limitation
set forth below under “—Certain Covenants—Limitation on Sale and Leaseback
Transactions”;

(xviii) any renewal or extension of any of the Liens described in the foregoing clauses which is
limited to the original property or asset covered thereby; or

(xix) any Lien in respect of Indebtedness of the Company or any of its Subsidiaries with respect to
which the Company or such Subsidiary has paid money or deposited money or securities
with a fiscal agent, trustee or depository to pay or discharge in full the obligations of the
Company and its Subsidiary in respect thereof (other than the obligation that such money or
securities so paid or deposited, and the proceeds therefrom, be sufficient to pay or discharge
such obligations in full).
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Limitation on Sale and Leaseback Transactions

The indenture provides that the Company shall not, and shall not cause or permit any Principal Subsidiary
to, enter into any Sale and Leaseback Transaction with any Person (not including any Principal Subsidiary) for a
period, including renewals, in excess of three years of any Principal Property which has been owned by the
Company or a Principal Subsidiary for more than six months unless either:

(i) the Company or such Principal Subsidiary would be permitted under the “—Certain
Covenants—Limitation on Liens” covenant to create, incur or permit to exist a Lien on the
Principal Property to secure Indebtedness (without equally and ratably securing the debt
securities with such Indebtedness) at least equal in amount to the Attributable Value of the
Sale and Leaseback Transactions; or

(ii) the Company or such Principal Subsidiary, within 120 days after such sale or transfer,
(x) applies, in the case of a sale or transfer for cash, an amount equal to the net proceeds
thereof or, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair
market value of the Principal Property so leased (as determined in good faith by any two
members of the Board of Directors of the Company or the Board of Directors of such
Principal Subsidiary) to (A) the retirement of Indebtedness of the Company or such Principal
Subsidiary ranking prior to or on parity with the debt securities, incurred or assumed by the
Company or such Principal Subsidiary, which by its terms matures at, or is extendible or
renewable at the option of the obligor to, a date more than 12 months after the date of
incurring or assuming such Indebtedness; provided, however, that in connection with such
application, the Company or such Principal Subsidiary will retire such Indebtedness and will
cause the related commitment (if any) to be permanently reduced in an amount equal to the
principal amount of such Indebtedness so voluntarily retired by the Company or such
Principal Subsidiary; or (B) the purchase of other property which will constitute a Principal
Property having a fair market value (as determined in good faith by any two members of the
Board of Directors of the Company or the Board of Directors of such Principal Subsidiary) at
least equal to the fair market value of the Principal Property leased in such Sale and
Leaseback Transaction; or (y) deposits, in the case of a sale or transfer for cash, an amount
equal to the net proceeds thereof into an escrow account which is used solely for the purpose
of providing for the obligations of the Company or such Principal Subsidiary under the Sale
and Leaseback Transaction.

“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the
Principal Property subject to the Sale and Leaseback Transaction (as determined in good faith by any two
members of the Board of Directors of the Company) and (ii) the present value (discounted at a rate equal to the
rate of interest on the debt securities, compounded semi-annually) of the total amount of rent required to be paid
under such lease during the remaining term thereof, including any period for which such lease has been extended.
Such rental payments shall not include amounts payable by or on behalf of the lessee on account of maintenance
and repairs, insurance, taxes, assessments, water rates and similar charges.

“Principal Property” means any real property owned at the original issue date of the debt securities or
thereafter acquired by the Company or a Principal Subsidiary, the gross book value (including related land and
improvements thereon and all machinery and equipment included therein) of which, on the date as of which the
determination is being made, exceeds 15% of the Consolidated Total Assets of the Company.

“Sale and Leaseback Transaction” means any transaction or series of related transactions pursuant to which
the Company or any Principal Subsidiary sells or transfers any Principal Property to any Person with the
intention of taking back a lease of such Principal Property pursuant to which the rental payments are calculated to
amortize the purchase price of such Principal Property substantially over the useful life thereof and such
Principal Property is in fact so leased. For purposes of this definition, a Sale and Leaseback Transaction shall not
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include any transaction relating to farm-in and farm-out agreements, operating agreements, development
agreements, and any other similar arrangements which are customary in the oil and gas industry or in the
ordinary course of business of the Company and any Principal Subsidiary.

Consolidation, Merger and Sale of Assets

The indenture provides that neither the Company nor the Issuer may consolidate with or merge into any
other Person in a transaction in which the Company or the Issuer, as the case may be, is not the surviving entity,
or convey, transfer or lease its properties and assets substantially as an entirety to any Person unless:

(i) any Person formed by such consolidation or into which the Company or the Issuer, as the
case may be, is merged or to whom the Company or the Issuer, as the case may be, has
conveyed, transferred or leased its properties and assets substantially as an entirety is a
corporation, partnership, trust or other entity validly existing under the laws of the
jurisdiction of its organization and such Person expressly assumes by an indenture
supplemental to the indenture all the obligations of the Company or the Issuer under the
indenture, the debt securities or the guarantees, as the case may be;

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

(iii) any such Person not organized and validly existing under the laws of (or any such Person
resident for tax purposes in a jurisdiction other than) Hong Kong, the PRC or any successor
jurisdiction (in the case of the Company) or the British Virgin Islands or any successor
jurisdiction (in the case of the Issuer) shall expressly agree in a supplemental indenture that
its jurisdiction of organization or tax residence (or any political subdivision, territory or
possession thereof, any taxing authority therein or any area subject to its jurisdiction) will be
added to the list of Relevant Taxing Jurisdictions; and

(iv) if, as a result of the transaction, any property or asset of the Company or any of the
Subsidiaries of the Company would become subject to a Lien that would not be permitted
under “-Certain Covenants-Limitation on Liens” above, the Company, the Issuer or such
successor Person takes such steps as shall be necessary to secure the debt securities at least
equally and ratably with the Indebtedness secured by such Lien or by such other Lien as shall
have been approved by holders of the debt securities pursuant to the indenture for so long as
such Indebtedness will be secured.

Limitation on the Issuer’s Activities

For so long as the applicable series of debt securities are outstanding, the Issuer will conduct no business or
any other activities other than the offering, sale or issuance of Indebtedness and the lending of the proceeds
thereof to the Company or a company controlled by the Company and any other activities in connection
therewith. Upon any merger of the Issuer into the Company or of the Company into the Issuer, this covenant will
no longer apply.

In addition, the Company will maintain 100% equity ownership of the Issuer during the period that any debt
securities remain outstanding.

For so long as any debt securities are outstanding, neither the Issuer nor the Company will take any action to
change the Issuer’s election to be a disregarded entity for U.S. federal income tax purposes.
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Events of Default

Each of the following shall constitute an “Event of Default” under the indenture for a series of debt series:

(i) failure to pay principal of any debt securities of that series within two Business Days after the
date such amount is due and payable, upon optional redemption, acceleration or otherwise;

(ii) failure to pay interest on any debt securities of that series within 30 days after the due date
for such payment;

(iii) failure to perform any other covenant or agreement of the Company or the Issuer in the
indenture, and such failure continues for 60 days after there has been given, by registered or
certified mail, to the Company or the Issuer, as the case may be, by the trustee or by the
holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding (with a copy to the trustee) a written notice specifying such failure and requiring
it to be remedied and stating that such notice is a “Notice of Default” under the indenture;

(iv) the guarantees shall cease to be in full force or effect or the Company shall deny or disaffirm
its obligations under the guarantees;

(v) (a) failure to pay upon final maturity (after giving effect to the expiration of any applicable
grace period therefor) the principal of any Indebtedness of the Company, the Issuer or any
Principal Subsidiary, (b) acceleration of the maturity of any Indebtedness of the Company,
the Issuer or any Principal Subsidiary following a default by the Company, the Issuer or such
Principal Subsidiary, if such Indebtedness is not discharged, or such acceleration is not
annulled, within 10 days after receipt by the trustee of the written notice from the Company
or the Issuer as provided in the indenture, or (c) failure to pay any amount payable by the
Company, the Issuer or any Principal Subsidiary under any guarantee or indemnity in respect
of any Indebtedness of any other Person if such obligation is not discharged or otherwise
satisfied within 10 days after receipt of written notice as provided in the indenture; provided,
however, that no such event set forth in clause (a), (b) or (c) shall constitute an Event of
Default unless the aggregate outstanding Indebtedness to which all such events relate exceeds
US$100,000,000 (or its equivalent in any other currency); and

(vi) certain events in bankruptcy, insolvency or reorganization in respect of the Company, the
Issuer or any Principal Subsidiary as provided in the indenture.

If an Event of Default (other than an Event of Default described in clause (vi) above) with respect to the
debt securities of that series shall occur and be continuing, either the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding by written notice as provided in
the indenture may declare the unpaid principal amount of such debt securities and any accrued and unpaid
interest thereon (and any Additional Amounts payable in respect thereof) to be due and payable immediately. If
an Event of Default in clause (vi) above with respect to the debt securities of that series shall occur, the unpaid
principal amount of all the debt securities of that series and any accrued and unpaid interest thereon (and any
Additional Amounts payable in respect thereof) will automatically, and without any action by the trustee or any
holder of debt securities of that series, become immediately due and payable. After any such acceleration but
before a judgment or decree based on acceleration has been obtained, the holders of at least a majority in
aggregate principal amount of the debt securities of that series then outstanding may, under certain
circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of
accelerated principal, have been cured or waived as provided in the indenture. For information as to waiver of
defaults, see “-Modification and Waiver.” See also “-Notices” below.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default
shall occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request or direction of any of the holders of debt securities unless such holders shall have
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offered to the trustee pre-funding, security and/or indemnity satisfactory to the trustee. Subject to certain
provisions, including those requiring pre-funding, security and/or indemnification of the trustee, the holders of a
majority in principal amount of the debt securities of a series then outstanding will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to the debt securities. However, the trustee may refuse to
follow any direction that conflicts with applicable law or the relevant indenture, that may involve the trustee in
personal liability or cause it to expend or risk its own funds or otherwise incur any financial liability in following
such direction and may take any other action it deems proper that is not inconsistent with any such direction
received from holders. No holder of any debt securities of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture, the debt securities or the guarantees or for the
appointment of a receiver or a trustee, or for any other remedy thereunder unless (i) such holder has previously
given to the trustee written notice of a continuing Event of Default with respect to the debt securities of that
series, (ii) the holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding have made written request, and such holder or holders have offered to the trustee pre-funding,
security and/or indemnity satisfactory to the trustee, to institute such proceeding in the trustee’s own name and
(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the debt securities of that series then outstanding a direction inconsistent with such
request, within 60 days after such notice, request and offer. However, such limitations do not apply to a suit
instituted by a holder of a debt security for the enforcement of the right to receive payment of the principal of or
interest on such debt security on or after the applicable due date specified in such debt security.

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any holder of any debt securities of any series for
or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or
the debt securities of that series unless such consideration is offered to be paid or agreed to be paid to all holders
of the debt securities of that series that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.

The trustee need not do anything to ascertain whether any Event of Default has occurred or is continuing
and will not be responsible to holders or any other person for any loss arising from any failure by it to do so, and
the trustee may assume that no such event has occurred and that each of the Company and the Issuer is
performing all their respective obligations under the indenture and related debt securities and guarantee unless
the trustee has received written notice of the occurrence of such event or facts establishing that the Company or
the Issuer, as the case may be, is not performing all of its obligations under the indenture and related debt
securities and guarantee, as the case may be.

Defeasance and Discharge

The indenture provides that, upon the conditions set forth therein, the Company and the Issuer may each be
discharged from all their respective obligations with respect to debt securities of a series (except for certain
obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated debt
securities, among others specified in the indenture) upon the deposit in trust for the benefit of the holders of such
debt securities of money in U.S. dollars or U.S. Government Obligations (as defined in the indenture), or both,
which, through the payment of principal and interest thereon in accordance with their terms, will provide money
in an amount sufficient to pay the principal of and interest on the debt securities (and any Additional Amounts in
respect thereof) in accordance with the terms of the indenture and the debt securities. Such defeasance or
discharge may occur only if, among other things, the Company and the Issuer have delivered to the trustee an
opinion of independent legal counsel of recognized standing licensed to practice law in the United States to the
effect that holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of such defeasance and will be subject to U.S. federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if such defeasance had not occurred, which
opinion of counsel must be based on a ruling
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received by the Company or the Issuer from the U.S. Internal Revenue Service, a published ruling of the U.S.
Internal Revenue Service or other changes in applicable U.S. federal income tax law after the original issue date
of the debt securities.

Prescription

Any moneys deposited with or paid to the trustee or any paying agent of the debt securities, or then held by
the Issuer, in trust, for the payment of the principal of, premium (if any) or interest on (or any Additional Amount
payable in respect of) any debt security and not applied but remaining unclaimed for two years after the date
upon which such principal, premium (if any) or interest or any Additional Amount payable shall have become
due and payable, shall be repaid to the Issuer or the Company, as the case may be, by the trustee or such paying
agent or (if then held by the Issuer) be discharged from such trust, unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property law, and the holder of such debt security
shall, unless otherwise required by mandatory provisions of applicable escheat or abandoned or unclaimed
property laws, thereafter look only to the Issuer or the Company for any payment which such holder may be
entitled to collect, and all liability of the trustee or any paying agent of the debt securities with respect to such
moneys shall thereupon cease.

Under New York law, any legal action upon the debt securities must be commenced within six years after
the payment thereof is due. Thereafter, the debt securities will generally become unenforceable.

Concerning the Trustee

The Bank of New York Mellon will be the trustee under the indenture. The Corporate Trust Office of the
trustee is currently located at 240 Greenwich Street, New York, New York 10286, United States, Attention:
Global Corporate Trust.

The indenture provides that the trustee, subject to the following sentence, undertakes to perform such duties
and only such duties as are specifically set forth in the indenture. If an Event of Default has occurred and is
continuing, the trustee will use the same degree of care and skill in its exercise of the rights and powers vested in
it by the indenture as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs. The indenture also provides that the trustee, and any agent of the trustee of the debt securities, in
their individual or any other capacity, may become the owner or pledgee of debt securities and may otherwise
deal with the Company and the Issuer with the same rights it would have if it were not the trustee or such agent;
provided, however, that all moneys received by the trustee shall, until used or applied as provided in the
indenture, be held in trust thereunder for the purposes for which they were received and need not be segregated
from other funds except to the extent required by law.

The trustee will be under no obligation to exercise any rights or powers conferred under the indenture for
the benefit of the holders unless such holders have offered to the trustee pre-funding, security and/or indemnity
satisfactory to the trustee against any costs, expenses and liabilities which may be incurred by it. In the exercise
of its duties, the trustee shall not be responsible for the calculation or computation of any amount payable under
the debt securities and the guarantees or the verification of any such calculations or computations or any
verification of the accuracy or completeness of any certification, opinion or other documents submitted to it by
the Company or the Issuer.

Indemnification for Judgment Currency Fluctuations

To the fullest extent permitted by law, the obligations of the Company or the Issuer to any holder of the
applicable series of debt securities under the indenture, the debt securities or the guarantees, as the case may be,
shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than U.S. dollars (the
“Agreement Currency”), be discharged only to the extent that on the day following receipt by such holder or the
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trustee, as the case may be, of any amount in the Judgment Currency, such holder or the trustee, as the case may
be, may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment
Currency. If the amount of the Agreement Currency so purchased is less than the amount originally to be paid to
such holder or the trustee, as the case may be, in the Agreement Currency, the Company and the Issuer agree, as
a separate obligation and notwithstanding such judgment, to pay the difference and if the amount of the
Agreement Currency so purchased exceeds the amount originally to be paid to such holder, such holder or the
trustee, as the case may be, agrees to pay to or for the account of the Company or the Issuer, as the case may be,
such excess; provided that such holder or the trustee, as the case may be, shall not have any obligation to pay any
such excess as long as a default by the Company or the Issuer in its obligations under the indenture or the debt
securities has occurred and is continuing, in which case such excess may be applied by such holder or the trustee,
as the case may be, to such obligations.

Notices

Notices to holders of debt securities will be mailed to them (or the first named of joint holders) by first class
mail (or, if first class mail is unavailable, by airmail) at their respective addresses in the register and will be
deemed to have been given on the fourth Business Day after the date of mailing. So long as and to the extent that
the debt securities are represented by global securities and such global securities are held by DTC, notices to
owners of beneficial interests in the global securities may be given by delivery of the relevant notice to DTC for
communication by it to entitled account holders.

Waiver of Immunity

To the extent that the Company or the Issuer has acquired or hereafter may acquire any immunity (sovereign
or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (including any immunity from non-exclusive jurisdiction or from service of process or, except as
provided below, from any execution to satisfy a final judgment or from attachment or in aid of such execution or
otherwise) with respect to itself or any of its property, the Company and the Issuer each irrevocably waives, to
the fullest extent permitted under applicable law, any such right of immunity or claim thereto which may now or
hereafter exist, and agrees not to assert any such right or claim in any action or proceeding against it arising out
of or based on the debt securities, the guarantees or the indenture.

Governing Law and Consent to Jurisdiction

The debt securities, the guarantees and the indenture are governed by and will be construed in accordance
with the laws of the State of New York.

The Company and the Issuer will each irrevocably submit to the non-exclusive jurisdiction of any state or
United States federal court located in the Borough of Manhattan, the City of New York, New York (each a “New
York Court”) in any suit, action or proceeding arising out of or relating to the indenture, the debt securities, the
guarantees or any transaction contemplated thereby, and will irrevocably waive, to the fullest extent permitted by
applicable law, any objection to the venue of any such suit, action or proceeding in any such New York Court
and any claim of an inconvenient forum. The Company and the Issuer will each appoint CNOOC Finance
(2015) U.S.A. LLC as agent for service of process with respect of any such suit, action or proceeding.

Certain Definitions

Set forth below are definitions of certain of the terms used herein. Additional terms are defined elsewhere
above or in the indenture.

“Adjusted Consolidated Net Worth” means the sum of the (a) shareholders’ equity of the Company as
determined under IFRS IASB and (b) Subordinated Indebtedness of the Company.
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“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other
equivalents (however designated) of capital stock of a corporation or any and all equivalent ownership interests
in a Person (other than a corporation).

“Consolidated Total Assets” means the consolidated total assets of the Company and its Subsidiaries as
shown on its most recent audited consolidated balance sheet.

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for
or in respect of money borrowed (including bonds, debentures, notes or other similar instruments, whether or not
listed) that is evidenced by any agreement or instrument, excluding trade payables, (ii) all non-contingent
obligations of such Person to reimburse any bank or other Person in respect of amounts paid under a letter of
credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such Person; provided, however,
that, for the purpose of determining the amount of Indebtedness of the Company outstanding at any relevant
time, the amount included as the Indebtedness of the Company in respect of finance leases shall be the net
amount from time to time properly characterized as “obligations under finance leases” in accordance with the
IFRS IASB.

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security
interest or security arrangement of any kind.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity.

“Principal Subsidiary” at any time shall mean one of the Subsidiaries of the Company:

(i) as to which one or more of the following conditions is/are satisfied:

(a) its net profit or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net profit attributable to the Company (in each case before taxation and
exceptional items) is at least 10% of the consolidated net profit of the Company (before
taxation and exceptional items); or

(b) its net assets or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net assets attributable to the Company (in each case after deducting minority
interests in Subsidiaries) are at least 10% of the consolidated net assets of the Company (after
deducting minority interests in Subsidiaries);

all as calculated by reference to the then latest audited financial statements (consolidated or, as the
case may be, unconsolidated) of the Subsidiary of the Company and the then latest consolidated
financial statements of the Company; or

(ii) to which is transferred all or substantially all of the assets of a Subsidiary of the Company which
immediately prior to the transfer was a Principal Subsidiary, provided that, with effect from such
transfer, the Subsidiary which so transfers its assets and undertakings shall cease to be a Principal
Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the Company to
which the assets are so transferred shall become a Principal Subsidiary.

A certificate of the Company’s auditors as to whether or not the Company’s Subsidiary is a Principal
Subsidiary shall be conclusive and binding on all parties in the absence of manifest error.

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the
outstanding Voting Shares is, at the time, directly or indirectly, owned by such Person.

“Subordinated Indebtedness” means the Indebtedness of the Company (including perpetual debt, which the
Company is not required to repay) which (i) has a final maturity and a weighted average life to maturity longer
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than the remaining life to maturity of the debt securities and (ii) is issued or assumed pursuant to, or evidenced
by, an indenture or other instrument containing provisions for the subordination of such Indebtedness to the debt
securities including (x) a provision that in the event of the bankruptcy, insolvency or other similar proceeding of
the Company, the holders of the debt securities shall be entitled to receive payment in full in cash of all principal,
Additional Amounts and interest on the debt securities (including all interest arising after the commencement of
such proceeding whether or not an allowed claim in such proceeding) before the holder or holders of any such
Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon,
(y) a provision that, if an Event of Default has occurred and is continuing under the indenture for the debt
securities, the holder or holders of any such Subordinated Indebtedness shall not be entitled to payment of any
principal, interest or premium in respect thereof unless or until such Event of Default shall have been cured or
waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated
Indebtedness may not accelerate the maturity thereof as a result of any default relating thereto so long as any debt
securities are outstanding.

“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power
under ordinary circumstances to vote on the election of the members of the board of directors or other governing
body of such Person (irrespective of whether or not at the time stock of any other class or classes shall have or
might have voting power by reason of the happening of any contingency).
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PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus from time to time in one or more transactions,
including without limitation:

• to or through underwriters, brokers or dealers;

• through agents;

• on any national exchange on which the securities offered by this prospectus are listed or any automatic
quotation system through which the securities may be quoted;

• directly to one or more purchasers;

• or through a combination of any of these methods.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. In connection with such a
transaction, the third parties may sell securities covered by and pursuant to this prospectus and the applicable
prospectus supplement. If so, the third party may use securities borrowed from us or others to settle such sales
and may use securities received from us to close out any related short positions. We may also loan or pledge
securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the
loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this
prospectus and the applicable prospectus supplement.

We may sell the securities offered by this prospectus at:

• a fixed price or prices, which may be changed;

• market prices prevailing at the time of sale;

• prices related to such prevailing market prices;

• or negotiated prices.

We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct
purchasers, and their compensation in a prospectus supplement.
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ENFORCEABILITY OF CIVIL LIABILITIES

The 2018 Issuer is a limited liability company formed in and under the laws of the State of Delaware, the
2019 Issuer is a BVI business company incorporated in and under the laws of the British Virgin Islands, and we
are a company incorporated with limited liability in Hong Kong. A substantial portion of our assets are located in
China. In addition, substantially all of our directors and officers reside outside the United States (principally in
the PRC or Hong Kong) and certain experts named in this prospectus also reside outside the United States. All or
a substantial portion of the assets of such persons are or may be located outside the United States. As a result, it
may not be possible for investors to effect service of process within the United States upon us or such persons to
enforce against them judgments obtained in United States courts, including judgments predicated upon the civil
liability provisions of the federal securities laws of the United States.

The 2019 Issuer has been advised by its British Virgin Islands counsel, Maples and Calder (Hong Kong)
LLP, that any final and conclusive monetary judgment obtained against the 2019 Issuer in any state or United
States federal court (each a “Foreign Court”), for a definite sum, may be treated by the courts of the British
Virgin Islands as a cause of action in itself so that no retrial of the issues would be necessary provided that in
respect of the judgment of the Foreign Court:

1. the Foreign Court issuing the judgment had jurisdiction in the matter and the 2019 Issuer either
submitted to such jurisdiction or was resident or carrying on business within such jurisdiction and
was duly served with process;

2. the judgment given by the Foreign Court was not in respect of penalties, taxes, fines or similar
fiscal or revenue obligations of the 2019 Issuer;

3. in obtaining judgment there was no fraud on the part of the person in whose favour judgment was
given or on the part of the Foreign Court;

4. recognition or enforcement of the judgment in the British Virgin Islands would not be contrary to
public policy; and

5. the proceedings pursuant to which judgment was obtained were not contrary to natural justice.

We have been advised by our Hong Kong counsel, Davis Polk & Wardwell, that there is doubt as to the
enforceability in Hong Kong in original actions or in actions for enforcement of judgments of United States
courts, of civil liabilities predicated solely upon the U.S. federal or state securities laws.

In addition, there are uncertainties as to whether the courts of the PRC would (i) recognize or enforce the
judgments of United States courts obtained against the 2018 Issuer or the 2019 Issuer (as the case may be) or the
Company, or their respective directors and officers, predicated upon the civil liability provision of the U.S.
federal or state securities laws; or (ii) entertain original actions brought in the courts of the PRC against the 2018
Issuer or the 2019 Issuer (as the case may be) or the Company or such persons predicated upon the U.S. federal
or state securities laws.
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LEGAL MATTERS

Certain legal matters with respect to the debt securities and the guarantees will be passed upon for us by
Davis Polk & Wardwell LLP, New York, New York, as to matters of United States federal securities and New
York State law, by Davis Polk & Wardwell, Hong Kong, as to matters of Hong Kong law, and by Maples and
Calder (Hong Kong) LLP, as to matters of British Virgin Islands law.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference from the Company’s
Annual Report on Form 20-F for the year ended December 31, 2018, and the effectiveness of the Company’s
internal control over financial reporting as of December 31, 2018 have been audited by Deloitte Touche
Tohmatsu, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

With respect to the unaudited interim consolidated financial information for the six-month periods ended
June 30, 2019 and 2018 which is incorporated herein by reference, Deloitte Touche Tohmatsu, an independent
registered public accounting firm, have applied limited procedures in accordance with the standards of the Public
Company Accounting Oversight Board (United States) for a review of such information. However, as stated in
their report included in the Company’s interim report on Form 6-K for the six-month period ended June 30, 2019
and incorporated by reference herein, they did not audit and they do not express an opinion on that interim
consolidated financial information. Accordingly, the degree of reliance on their report on such information
should be restricted in light of the limited nature of the review procedures applied. Deloitte Touche Tohmatsu are
not subject to the liability provisions of Section 11 of the Securities Act of 1933 for their report on the unaudited
interim consolidated financial information because that report is not “report” or a “part” of the Registration
Statement prepared or certified by an accountant within the meaning of Sections 7 and 11 of the Act.

Certain reserve information relating to our oil and gas reserves included in our annual report on Form 20-F
for the year ended December 31, 2018 was based in part upon reserve reports prepared by independent
consultants Ryder Scott Company, L.P., Gaffney, Cline & Associates (Consultants) Pte Ltd., RPS, McDaniel &
Associates Consultants Ltd. and DeGolyer and MacNaughton. We have incorporated this information in this
prospectus by reference to such annual report and included certain of this information in this prospectus in
reliance on the authority of such firms as experts in estimating proved oil and gas reserves.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 8. Indemnification of Directors and Officers

Under the Hong Kong Companies Ordinance (Cap. 622 of the Laws of Hong Kong) (the “Ordinance”) a
company may indemnify and purchase insurance for any director or officer of the company. In accordance with
the Ordinance, however, directors and officers are not indemnified against any liability arising out of negligence,
default, breach of duty or breach of trust with respect to the company, unless such liability is incurred in
defending any proceedings, whether civil or criminal, in which judgment is given in the director’s or officer’s
favor, or in which the director or officer is acquitted, or in connection with any application in which relief is
granted to the director or officer by the court pursuant to the Ordinance from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the company.

Pursuant to our Articles, we have agreed to indemnify our directors and officers, to the extent permitted by
the Ordinance, against all liabilities and expenses that such persons may incur in the execution of their respective
office. In addition, we maintain a director’s and officer’s insurance policy and our officers and directors are
covered by this insurance (with certain exceptions and limitations), which indemnifies them against losses for
which we grant them indemnification and for which they become legally obligated to pay on account of claims
made against them for “wrongful acts” committed before or during the policy period.

Item 9. Exhibits

The exhibits to this registration statement are listed in the Index of Exhibits below.

Item 10. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant
to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;

(iii) to include any material information with respect to the plan of distribution not previously disclosed
in the registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC
by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4) To file a post-effective amendment to the registration statement to include any financial statements
required by Item 8.A. of Form 20-F at the start of any delayed offering or throughout a continuous offering.
Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be furnished,
provided that the registrant includes in the prospectus, by means of a post-effective amendment, financial
statements required pursuant to this paragraph (4) and other information necessary to ensure that all other
information in the prospectus is at least as current as the date of those financial statements. Notwithstanding the
foregoing, a post-effective amendment need not be filed to include financial statements and information required
by Section 10(a)(3) of the Act or Item 8.A. of Form 20-F if such financial statements and information are
contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration
statement.

(5) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i),
(vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of
1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the undersigned
registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.
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(7) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC
under section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by
a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
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INDEX OF EXHIBITS

Exhibit
Number Description of Document

*1.1 Form of Underwriting Agreement.

*4.1 Form of Indenture for Debt Securities of the 2018 Issuer.

*4.2 Form of Debt Security (including the form of Guarantee endorsed thereon) for Debt Securities of the
2018 Issuer (included in Exhibit 4.1).

4.3 Form of Indenture for Debt Securities of the 2019 Issuer.

4.4 Form of Debt Security (including the form of Guarantee endorsed thereon) for Debt Securities of the
2019 Issuer (included in Exhibit 4.3).

*5.1 Opinion of Davis Polk & Wardwell LLP, U.S. counsel to the Company and the 2018 Issuer, relating
to Debt Securities of the 2018 Issuer.

5.2 Opinion of Davis Polk & Wardwell LLP, U.S. counsel to the Company and the 2019 Issuer, relating
to Debt Securities of the 2019 Issuer.

*5.3 Opinion of Davis Polk & Wardwell, Hong Kong counsel to the Company, relating to the Debt
Securities of the 2018 Issuer.

5.4 Opinion of Davis Polk & Wardwell, Hong Kong counsel to the Company, relating to the Debt
Securities of the 2019 Issuer.

5.5 Opinion of Maples and Calder (Hong Kong) LLP, British Virgin Islands counsel to the 2019 Issuer.

15.1 Awareness Letter of Deloitte Touche Tohmatsu.

23.1 Consent of Deloitte Touche Tohmatsu.

23.2 Consent of Ryder Scott Company, L.P.

23.3 Consent of Gaffney, Cline & Associates (Consultants) Pte Ltd.

23.4 Consent of RPS.

23.5 Consent of McDaniel & Associates Consultants Ltd.

23.6 Consent of DeGolyer and MacNaughton.

*23.7 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1).

23.8 Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.2).

*23.9 Consent of Davis Polk & Wardwell (included in Exhibit 5.3).

23.10 Consent of Davis Polk & Wardwell (included in Exhibit 5.4).

23.11 Consent of Maples and Calder (Hong Kong) LLP (included in Exhibit 5.5).

24.1 Powers of attorney (included on signature page).

*25.1 Form T-1 Statement of Eligibility Under the Trust Indenture Act of 1939 relating to the Debt
Securities of the 2018 Issuer.

25.2 Form T-1 Statement of Eligibility Under the Trust Indenture Act of 1939 relating to the Debt
Securities of the 2019 Issuer.

* Previously filed.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, CNOOC Limited certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form F-3 and has duly caused this Post-
Effectiveness Amendment No.1 to the Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in Beijing, China, on September 20, 2019.

CNOOC LIMITED

By: /s/ Keqiang Xu

Name: Keqiang Xu
Title: President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each person whose signature appears below hereby
constitutes and appoints Fuya Zhang and Xiaobing Kuang (with full power to each of them to act alone), as such
person’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in such person’s name, place and stead, in any and all capacities, to sign and file with the Securities
and Exchange Commission any and all amendments and post-effective amendments to this registration statement,
with exhibits thereto and any and all other documents that may be required in connection therewith, granting unto
each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or
could do in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or any
substitutes therefor, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Hua Yang Chairman of the Board and September 20, 2019
Hua Yang Non-executive Director

/s/ Dongjin Wang Vice Chairman and September 20, 2019
Dongjin Wang Non-executive Director

/s/ Keqiang Xu Executive Director and President September 20, 2019
Keqiang Xu (Principal Executive Officer)

/s/ Sung Hong Chiu Independent Non-executive Director September 20, 2019
Sung Hong Chiu

/s/ Lawrence J. Lau Independent Non-executive Director September 20, 2019
Lawrence J. Lau

/s/ Aloysius Hau Yin Tse Independent Non-executive Director September 20, 2019
Aloysius Hau Yin Tse
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Signature Title Date

/s/ Zhi Zhong Qiu Independent Non-executive Director September 20, 2019
Zhi Zhong Qiu

/s/ Weizhi Xie Chief Financial Officer September 20, 2019
Weizhi Xie (Principal Financial and Accounting Officer)

/s/ Rick L. Sumrall Authorized Representative in the United States September 20, 2019
Rick L. Sumrall
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, CNOOC FINANCE (2015) U.S.A. LLC certifies
that it has reasonable grounds to believe that it meets all of the requirements for filing on Form F-3 and has duly
caused this Post-Effectiveness Amendment No.1 to the Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Beijing, China, on September 20, 2019.

CNOOC FINANCE (2015) U.S.A. LLC

By: /s/ Fuya Zhang

Name: Fuya Zhang
Title: Chief Executive Officer and Chief

Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each person whose signature appears below hereby
constitutes and appoints Fuya Zhang and Xiaobing Kuang (with full power to each of them to act alone), as such
person’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in such person’s name, place and stead, in any and all capacities, to sign and file with the Securities
and Exchange Commission any and all amendments and post-effective amendments to this registration statement,
with exhibits thereto and any and all other documents that may be required in connection therewith, granting unto
each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or
could do in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or any
substitutes therefor, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Fuya Zhang

Fuya Zhang

Chief Executive Officer and Chief Financial Officer
(Principal Executive Officer and Principal

Financial Officer)

September 20, 2019

/s/ Jie Geng Chief Accounting Officer
(Principal Accounting Officer)

September 20, 2019

Jie Geng

/s/ Rick L. Sumrall Authorized Representative in the United
States

September 20, 2019

Rick L. Sumrall

/s/ Rick L. Sumrall Sole Member September 20, 2019

Rick L. Sumrall, for and on behalf of
CNOOC Energy Holdings U.S.A. Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, CNOOC Finance (2013) Limited certifies that it
has reasonable grounds to believe that it meets all of the requirements for filing on Form F-3 and has duly caused
this Post-Effectiveness Amendment No.1 to the Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Beijing, China, on September 20, 2019.

CNOOC Finance (2013) Limited

By: /s/ Keqiang Xu

Name: Keqiang Xu
Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each person whose signature appears below hereby
constitutes and appoints Fuya Zhang and Xiaobing Kuang (with full power to each of them to act alone), as such
person’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in such person’s name, place and stead, in any and all capacities, to sign and file with the Securities
and Exchange Commission any and all amendments and post-effective amendments to this registration statement,
with exhibits thereto and any and all other documents that may be required in connection therewith, granting unto
each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as might or
could do in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or any
substitutes therefor, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Keqiang Xu Chief Executive Officer September 20, 2019

Keqiang Xu

/s/ Weizhi Xie Chief Financial Officer September 20, 2019

Weizhi Xie

/s/ Keqiang Xu Corporate Director September 20, 2019

Keqiang Xu for and on behalf of
CNOOC Limited

/s/ Rick L. Sumrall Authorized Representative in the
United States

September 20, 2019

Rick L. Sumrall
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INDENTURE dated as of                 , 2013, among CNOOC Finance (2013) Limited, a BVI business company incorporated with limited liability 

under the laws of the British Virgin Islands (the “Issuer”), CNOOC Limited, a company incorporated under the laws of Hong Kong (the “Guarantor”), 

and The Bank of New York Mellon, as trustee (the “Trustee”), initial Paying Agent (as defined below) and initial Registrar (as defined below). 

WITNESSETH: 

WHEREAS, the Issuer has duly authorized the execution and delivery of this Indenture to provide for the issuance of Securities (as defined 

below) to be issued from time to time in one or more series as provided in this Indenture; 

WHEREAS, the Guarantor has duly authorized the execution and delivery of this Indenture to provide for its Guarantee (as defined below) of the 

Securities of the Issuer; and 

WHEREAS, all things necessary to make this Indenture a valid and legally binding agreement of the Issuer and the Guarantor, in accordance with 

its terms, have been done. 

NOW, THEREFORE, THIS INDENTURE WITNESSETH: 

That, in consideration of the premises and the purchase of the Securities by the Holders (as defined below) thereof for the equal and proportionate 

benefit of all of the present and future Holders of the Securities, each party agrees and covenants as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 Definitions. 

(a) Unless otherwise defined in this Indenture or the context otherwise requires, all terms used herein shall have the meanings assigned to 

them in the Trust Indenture Act. 

(b) Unless the context otherwise requires, the terms defined in this Section 1.01(b) shall for all purposes of this Indenture have the 

meanings hereinafter set forth, the following definitions to be equally applicable to both the singular and the plural forms of any of the terms herein 

defined: 

“Additional Amounts” has the meaning provided in Section 6.08(a). 

“Additional Securities” has the meaning provided in Section 3.13(a). 

“Adjusted Consolidated Net Worth” means the sum of the Guarantor’s (i) shareholders’ equity as determined under IFRS IASB and 

(ii) Subordinated Indebtedness. 

“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the Principal Property subject to the Sale 

and Leaseback Transaction (as 
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determined in good faith by any two members of the Board of Directors of the Guarantor) and (ii) the present value (discounted at a rate equal to the rate 

of interest on the Securities, compounded semi-annually) of the total amount of rent required to be paid under such lease during the remaining term 

thereof, including any period for which such lease has been extended. Such rental payments shall not include amounts payable by or on behalf of the 

lessee on account of maintenance and repairs, insurance, taxes, assessments, water rates and similar charges. 

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or indirect 

common control with, such Person. For the purposes of this definition, “control” when used with respect to any Person means the power to direct the 

management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the 

terms “controlling” and “controlled” have meanings correlative to the foregoing. 

“Authenticating Agent” has the meaning provided in Section 11.09. 

“Authorized Officer” means (i) with respect to the Issuer, any director or officer of the Issuer and (ii) with respect to the Guarantor, any 

director or officer of the Guarantor. 

“Bankruptcy Code” means Title 11 of the United States Code. 

“Board of Directors” means the directors of the Issuer or the Guarantor, acting collectively as a board in each case in accordance with the 

governing documents of the Issuer or the Guarantor, as the case may be, or any duly authorized committee of either such board. 

“Board Resolution” means a copy of a resolution of the Board of Directors of the Issuer or the Guarantor certified by a director or 

company secretary of the Issuer or the Guarantor, as the case may be, to have been duly adopted by the Board of Directors of the Issuer or the 

Guarantor, as the case may be, and to be in full force and effect on the date of such certification and delivered to the Trustee. 

“Business Day” means a day in The City of New York, Hong Kong and the applicable place of payment other than a Saturday, Sunday or 

a day on which banking institutions are authorized or obligated by law or executive order to remain closed. 

“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other equivalents (however 

designated) of capital stock of a corporation or any and all equivalent ownership interests in a Person (other than a corporation). 

“Code” means the U.S. Internal Revenue Code of 1986, as amended. 

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker that would be 

utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable 

maturity to the remaining term of the Securities to be redeemed. 

“Comparable Treasury Price” means, with respect to any Redemption Date pursuant to Section 4.07 hereof, (i) the average of the 

Reference Treasury Dealer Quotations for 
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such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (ii) if the Guarantor obtains fewer than 

three such Reference Treasury Dealer Quotations, the average of all quotations obtained. 

“Consolidated Total Assets” means the consolidated total assets of the Guarantor and its Subsidiaries as shown on the most recent audited 

consolidated balance sheet of the Guarantor. 

“Corporate Trust Office,” or other similar term, means the principal office of the Trustee at which at any particular time its corporate trust 

business shall be administered, which office at the date hereof is located at 101 Barclay Street, Floor 4-East, New York, New York 10286, U.S.A., 

Attention: Global Corporate Trust, or such other address as the Trustee may designate from time to time by notice to the Holders, the Issuer and the 

Guarantor, or the principal corporate trust officer of any successor Trustee (or such other address as such successor Trustee may designate from time to 

time by notice to the Holders, the Issuer and the Guarantor). 

“Corporation” includes corporations, associations, partnerships, companies and business trusts. 

“CUSIP” means the identification number provided by the Committee on Uniform Securities Identification Procedures. 

“Currency” means U.S. Dollars or Foreign Currency. 

“Currency Determination Agent” has the meaning provided in Section 3.11(d). 

“Default” has the meaning provided in Section 11.03. 

“Defaulted Interest” has the meaning provided in Section 3.08(b). 

“Depositary” means, with respect to the Securities of any series issuable in whole or in part in the form of one or more Global Securities, 

the Person designated as Depositary by the Issuer pursuant to Section 3.01 until a successor Depositary shall have become such pursuant to the 

applicable provisions of this Indenture, and thereafter “Depositary” shall mean or include each Person who is then a Depositary hereunder, and if at any 

time there is more than one such Person, “Depositary” as used with respect to the Securities of any such series shall mean the Depositary with respect to 

the Securities of that series. 

“Designated Currency” has the meaning provided in Section 3.11(a). 

“Event of Default” has the meaning provided in Section 7.01. 

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended. 

“Exchange Rate” has the meaning provided in Section 3.11(d). 
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“Floating Rate Security” means a Security that provides for the payment of interest at a variable rate determined periodically by reference 

to an interest rate index specified pursuant to Section 3.01. 

“Foreign Currency” means a currency issued by the government of any country other than the United States or a composite currency, the 

value of which is determined by reference to the values of the currencies of any group of countries. 

“Global Security” means any Security that evidences all or part of a series of Securities, issued in fully-registered certificated form to the 

Depositary for such series in accordance with Section 3.03 and bearing the legend prescribed in Section 3.03(f). 

“Guarantee” means the Guarantee by the Guarantor as set forth in Article XVI hereof and as endorsed on the Securities as provided in this 

Indenture. 

“Guarantor” means the Person named as the “Guarantor” in the first paragraph of this Indenture, until a successor Person shall have 

become such pursuant to the applicable provisions of this Indenture, and thereafter “Guarantor” shall mean such successor Person. 

“Holder,” “Holder of Securities,” or “Securityholder” mean the Person in whose name a Security is registered in the Register. 

“IFRS IASB” means International Financial Reporting Standards issued by the International Accounting Standards Board consistently 

applied, as in effect from time to time. 

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for or in respect of money 

borrowed (including bonds, debentures, notes or other similar instruments, whether or not listed) that is evidenced by any agreement or instrument, 

excluding trade payables, (ii) all non-contingent obligations of such Person to reimburse any bank or other Person in respect of amounts paid under a 

letter of credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such Person; provided, however, that, for the purpose of 

determining the amount of Indebtedness of the Guarantor outstanding at any relevant time, the amount included as Indebtedness of the Guarantor in 

respect of finance leases shall be the net amount from time to time properly characterized as “obligations under finance leases” in accordance with the 

IFRS IASB. 

“Indenture” means this instrument as originally executed and as may from time to time be supplemented or amended by one or more 

indentures supplemental hereto entered into pursuant to the applicable provisions hereof and shall include the terms of particular series of Securities 

established as contemplated by Section 3.01. 

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Guarantor. 

“Interest Payment Date” means, with respect to any Security, the Stated Maturity of an installment of interest on such Security. 

“ISIN” means the International Securities Identification Number. 
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“Issue Date” means, with respect to any Security, the date on which such Security is originally issued under this Indenture. 

“Issuer” means the Person named as the “Issuer” in the first paragraph of this Indenture, until a successor Person shall have become such 

pursuant to the applicable provisions of this Indenture, and thereafter “Issuer” shall mean such successor Person. 

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security interest or security arrangement of 

any kind. 

“Mandatory Sinking Fund Payment” has the meaning provided in Section 5.01(b). 

“Maturity” means, with respect to any Security, the date on which the principal of such Security shall become due and payable as therein 

and herein provided, whether by declaration, call for redemption or otherwise. 

“Members” has the meaning provided in Section 3.03(h). 

“Officer’s Certificate” means, as the context requires, a certificate signed by one or more Authorized Officers of the Issuer or the 

Guarantor, as the case may be. 

“Opinion of Counsel” means an opinion in writing signed by legal counsel who, unless otherwise provided herein, may be an employee of 

or counsel to the Issuer or the Guarantor, as the case may be, and who shall be reasonably acceptable to the Trustee. 

“Optional Sinking Fund Payment” has the meaning provided in Section 5.01(b). 

“Order” means a written order signed in the name of the Issuer or the Guarantor, as the case may be, by any of their respective Authorized 

Officers. 

“Original Issue Discount Security” means any Security that is issued with “original issue discount” within the meaning of Section 1273(a) 

of the Code and the regulations thereunder and any other Security designated by the Issuer as issued with original issue discount for United States 

federal income tax purposes. 

“Outstanding” means, when used with respect to Securities, as of the date of determination, all Securities theretofore authenticated and 

delivered under this Indenture, except: 

(i) Securities theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

(ii) Securities, or portions thereof, for which payment or redemption money in the necessary amount has been theretofore deposited with 

the Trustee or any Paying Agent (other than the Issuer) in trust or set aside and segregated in trust by the Issuer (if the Issuer shall act as its own 

Paying Agent) for the Holders of such Securities; provided that if such Securities are to be redeemed, notice of such redemption has been duly 

given pursuant to this Indenture or provision therefor satisfactory to the Trustee has been made; 
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(iii) Securities, except to the extent provided in Section 12.03(a), with respect to which the Issuer has effected defeasance as provided in 

Section 12.03; and 

(iv) Securities in exchange for or in lieu of which other Securities have been authenticated and delivered pursuant to this Indenture, other 

than any such Securities in respect of which there shall have been presented to the Trustee proof satisfactory to it that such Securities are held by a 

bona fide purchaser in whose hands the Securities are valid obligations of the Issuer; 

provided, however, that in determining whether the Holders of the requisite principal amount of Outstanding Securities of a series have given any 

request, demand, authorization, notice, direction, consent or waiver hereunder, Securities owned by the Issuer or the Guarantor, any other obligor upon 

the Securities or any Affiliate of the Issuer or the Guarantor or such other obligor shall be disregarded and deemed not to be Outstanding solely for 

purposes of such determination, except that, in determining whether the Trustee shall be protected in conclusively relying upon any such request, 

demand, authorization, notice, direction, consent or waiver, only Securities which the Trustee has actually received written notice to be so owned shall 

be so disregarded. Securities so owned which have been pledged in good faith may be regarded as Outstanding if the pledgee establishes to the 

satisfaction of the Trustee the pledgee’s right so to act with respect to such Securities and that the pledgee is not the Issuer, the Guarantor or any other 

obligor upon the Securities or any Subsidiary of the Issuer, the Guarantor or such other obligor. 

“Paying Agent” means any Person authorized by the Issuer to pay the principal of, premium, if any, or interest on any Securities on behalf 

of the Issuer. The Issuer may act as Paying Agent with respect to Securities of any series issued hereunder. 

“Payment Default” has the meaning provided in Section 7.01(e). 

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company, trust, unincorporated 

organization, government or any agency or political subdivision thereof or any other entity. 

“Place of Payment” has the meaning provided in Section 3.01(h). 

“PRC” means the People’s Republic of China, excluding, for purposes of this definition, Hong Kong, Macau and Taiwan. 

“Predecessor Security” means, with respect to any Security, every previous Security evidencing all or a portion of the same debt as that 

evidenced by such particular Security, and, for the purposes of this definition, any Security authenticated and delivered under Section 3.07 in lieu of a 

lost, destroyed or stolen Security shall be deemed to evidence the same debt as the lost, destroyed or stolen Security. 

“Principal Property” means any real property owned at the date hereof or hereafter acquired by the Guarantor or a Principal Subsidiary, the 

gross book value (including related land and improvements thereon and all machinery and equipment included therein) of which, on the date as of which 

the determination is being made, exceeds 15% of the Consolidated Total Assets of the Guarantor. 
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“Principal Subsidiary” at any time shall mean a Subsidiary of the Guarantor: 

(i) as to which either or both of the following conditions are satisfied: 

(a) its net profit or (in the case of a Subsidiary of the Guarantor which has Subsidiaries) consolidated net profit attributable to the 

Guarantor (in each case before taxation and exceptional items) is at least 10% of the consolidated net profit of the Guarantor (before 

taxation and exceptional items); or 

(b) its net assets or (in the case of a Subsidiary of the Guarantor which has Subsidiaries) consolidated net assets attributable to the 

Guarantor (in each case after deducting minority interests in Subsidiaries) are at least 10% of the consolidated net assets (after deducting 

minority interests in Subsidiaries) of the Guarantor; 

all as calculated by reference to the then latest audited financial statements (consolidated or, as the case may be, unconsolidated) of the 

Subsidiary of the Guarantor and the then latest consolidated financial statements of the Guarantor; or 

(ii) to which is transferred all or substantially all of the assets of a Subsidiary of the Guarantor which immediately prior to the transfer was 

a Principal Subsidiary; provided that, with effect from such transfer, the Subsidiary which so transfers its assets and undertakings shall cease to 

be a Principal Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the Guarantor to which the assets are so transferred 

shall become a Principal Subsidiary. 

A certificate of the auditors of the Guarantor as to whether or not a Subsidiary is a Principal Subsidiary shall be conclusive and binding on 

all parties in the absence of manifest error. 

“Prospectus” means the prospectus, dated May 1, 2013, relating to the offering of Securities. 

“Prospectus Supplement” means the applicable prospectus supplement relating to the offering of the relevant series of Securities. 

“Record Date” means, with respect to any interest payable on any Security on any Interest Payment Date, the close of business on such 

date specified in such Security for the payment of interest pursuant to Section 3.01. 

“Redemption Date” means, when used with respect to any Security to be redeemed, in whole or in part, the date fixed for such redemption 

by or pursuant to this Indenture and the terms of such Security, which, in the case of a Floating Rate Security, unless otherwise specified pursuant to 

Section 3.01, shall be an Interest Payment Date only. 
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“Redemption Price” means, when used with respect to any Security to be redeemed, in whole or in part, the price at which it is to be 

redeemed pursuant to the terms of the Security and this Indenture. 

“Reference Treasury Dealer” means each of any three investment banks of recognized standing that is a primary U.S. government 

securities dealer in the United States, selected by the Guarantor in good faith. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date pursuant to 

Section 4.07 hereof, the average, as determined by the Guarantor, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case 

as a percentage of its principal amount) quoted in writing to the Guarantor by such Reference Treasury Dealer as of 5:00 p.m., New York City time, on 

the third Business Day preceding such Redemption Date. 

“Register” has the meaning provided in Section 3.05(a). 

“Registrar” has the meaning provided in Section 3.05(a). 

“Relevant Taxing Jurisdiction” has the meaning provided in Section 6.08(a). 

“Request” means, as the context requires, a written request signed by any Authorized Officer of the Issuer or the Guarantor, as the case 

may be. 

“Responsible Officer” means, with respect to the Trustee, any officer assigned to the Corporate Trust Department (or any successor 

division or unit) of the Trustee located at the Corporate Trust Office of the Trustee, who shall have direct responsibility for the administration of this 

Indenture, and any other officer of the Trustee to whom any corporate trust matter is referred because of such officer’s knowledge of and familiarity 

with the particular subject. 

“Sale and Leaseback Transaction” means any transaction or series of related transactions pursuant to which the Guarantor or any Principal 

Subsidiary sells or transfers any Principal Property to any Person with the intention of taking back a lease of such Principal Property pursuant to which 

the rental payments are calculated to amortize the purchase price of such Principal Property substantially over the useful life thereof and such Principal 

Property is in fact so leased. For purposes of this definition, a “Sale and Leaseback Transaction” shall not include any transaction relating to farm-in and 

farm-out agreements, operating agreements, development agreements, and any other similar arrangements which are customary in the oil and gas 

industry or in the ordinary course of business of the Guarantor and any Principal Subsidiary. 

“SEC” means the United States Securities and Exchange Commission, as constituted from time to time. 

“Security” or “Securities” means any security or securities, as the case may be, duly authenticated by the Trustee and delivered under this 

Indenture (which term shall include any Additional Securities that have been issued and unless the context otherwise requires). 
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“Security Custodian” means the custodian, if any, with respect to any Global Security appointed by the Depositary, or any successor 

Person thereto. Unless otherwise provided with respect to the Securities of any series pursuant to Section 3.01, the Security Custodian shall initially be 

the Trustee. 

“Senior Indebtedness” means the principal of, premium, if any, or interest on (i) Indebtedness of the Issuer, whether outstanding on the 

date hereof or thereafter created, incurred, assumed or guaranteed, for money borrowed other than (A) any Indebtedness of the Issuer which when 

incurred, and without respect to any election under Section 1111(b) of the Bankruptcy Code, was without recourse to the Issuer, (B) any Indebtedness of 

the Issuer to any of its Subsidiaries, (C) Indebtedness to any employee of the Issuer, (D) any liability for taxes, (E) Trade Payables and (F) any 

Indebtedness of the Issuer which is expressly subordinate in right of payment to any other Indebtedness of the Issuer, and (ii) renewals, extensions, 

modifications and refundings of any such Indebtedness. For purposes of the foregoing and the definition of “Senior Indebtedness,” the phrase 

“subordinated in right of payment” means debt subordination only and not lien subordination, and accordingly, (x) unsecured indebtedness shall not be 

deemed to be subordinated in right of payment to secured indebtedness merely by virtue of the fact that it is unsecured, and (y) junior liens, second liens 

and other contractual arrangements that provide for priorities among Holders of the same or different issues of indebtedness with respect to any 

collateral or the proceeds of collateral shall not constitute subordination in right of payment. This definition may be modified or superseded by a 

supplemental indenture. 

“Special Record Date” has the meaning provided in Section 3.08(b)(i). 

“Stated Maturity” means, when used with respect to any Security or any installment of interest thereon, the date specified in such Security 

as the fixed date on which the principal (or any portion thereof) of or premium, if any, on such Security or such installment of interest is due and 

payable. 

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the outstanding Voting Shares is, at 

the time, directly or indirectly, owned by such Person. 

“Subordinated Indebtedness” means Indebtedness of the Guarantor (including perpetual debt, which the Guarantor is not required to 

repay) which (i) has a final maturity and a weighted average life to maturity longer than the remaining life to maturity of the relevant series of Securities 

and (ii) is issued or assumed pursuant to, or evidenced by, an indenture or other instrument containing provisions for the subordination of such 

Indebtedness to the such series of Securities including (x) a provision that in the event of any bankruptcy, insolvency or other similar proceeding in 

respect of the Guarantor, the Holders of such Securities shall be entitled to receive payment in full in cash of all principal, Additional Amounts and 

interest on the Securities (including all interest arising after the commencement of such proceeding whether or not an allowed claim in such proceeding) 

before the holder or holders of any such Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon, 

(y) a provision that, if an Event of Default has occurred and is continuing under this Indenture, the holder or holders of any such Subordinated 

Indebtedness shall not be entitled to payment of any principal, interest or premium in respect thereof unless or until such Event of Default shall 
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have been cured or waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated Indebtedness may not 

accelerate the maturity thereof as a result of any default relating thereto so long as any Security is Outstanding. 

“Successor Guarantor” has the meaning provided in Section 3.06(i). 

“Successor Issuer” has the meaning provided in Section 3.06(i). 

“Successor Taxing Jurisdiction” has the meaning provided in Section 6.08(e). 

“Taxes” has the meaning provided in Section 6.08(a). 

“Trade Payables” means accounts payable or any other Indebtedness or monetary obligations to trade creditors created or assumed by the 

Issuer or any Subsidiary of the Issuer in the ordinary course of business (including guarantees thereof or instruments evidencing such liabilities). 

“Treasury Rate” means, with respect to any Redemption Date pursuant to Section 4.07 hereof, the rate per annum equal to the semi-annual 

equivalent yield to maturity (computed as of the third Business Day immediately preceding such Redemption Date) 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. 

“Trust Indenture Act” or “TIA” means the Trust Indenture Act of 1939, as amended. 

“Trustee” means the Person named as the “Trustee” in the first paragraph of this Indenture until a successor Trustee shall have become 

such with respect to one or more series of Securities pursuant to the applicable provisions of this Indenture, and thereafter “Trustee” shall mean or 

include each Person who is then a Trustee hereunder, and if at any time there is more than one such Person, “Trustee” as used with respect to the 

Securities of any series shall mean the Trustee with respect to Securities of that series. 

“U.S. Dollars” or “US$” means the lawful currency of the United States of America. 

“U.S. Government Obligations” means direct obligations (or certificates representing an ownership interest in such obligations) of the 

United States of America (including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United States of 

America is pledged and which are not callable at the issuer’s option. 

“United States” shall mean the United States of America (including the States and the District of Columbia), its territories and its 

possessions and other areas subject to its jurisdiction. 

10 



“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power under ordinary circumstances to 

vote on the election of the members of the board of directors or other governing body of such Person (irrespective of whether or not at the time stock of 

any other class or classes shall have or might have voting power by reason of the happening of any contingency). 

Section 1.02 Rules of Construction. For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise 

requires: 

(a) the words “herein”, “hereof” and “hereunder” and other words of similar import refer to this Indenture as a whole and not to any 

particular Article, Section or other subdivision; 

(b) references to “Article” or “Section” or other subdivision herein are references to an Article, Section or other subdivision of the 

Indenture, unless the context otherwise requires; and 

(c) references to any agreement, instrument, statute or regulation defined or referred to herein or in any instrument establishing the terms 

of any Securities (or executed in connection therewith) are references to such agreement, instrument, statute or regulation as from time to time amended, 

modified, supplemented or replaced, including (in the case of agreements or instruments) by waiver or consent and by succession of comparable 

successor agreements, instruments, statutes or regulations. 

ARTICLE II 

FORMS OF SECURITIES 

Section 2.01 Form Generally. 

(a) The Securities of each series and the Guarantees shall be substantially in the form set forth in Exhibit A attached hereto or as shall be 

established pursuant to an Order, Officer’s Certificate or in one or more indentures supplemental hereto, in each case with such appropriate insertions, 

omissions, substitutions and other variations as are required or permitted by this Indenture, and may have such letters, numbers or other marks of 

identification or designation and such legends or endorsements placed thereon as the Issuer or the Guarantor, as the case may be, may deem appropriate 

and as are not inconsistent with the provisions of this Indenture, or as may be required to comply with any law or with any rule or regulation made 

pursuant thereto or with any rule or regulation of any securities exchange on which any series of the Securities may be listed or of any automated 

quotation system on which any such series may be quoted, or to conform to usage, all as determined by the officers executing such Securities as 

conclusively evidenced by their execution of such Securities. 

(b) The terms and provisions of the Securities and the Guarantees shall constitute, and are hereby expressly made, a part of this Indenture, 

and, to the extent applicable, the Issuer, the Guarantor and the Trustee, by their execution and delivery of this Indenture expressly agree to such terms 

and provisions and to be bound thereby. 
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Section 2.02 Form of Trustee’s Certificate of Authentication. 

(a) Only such of the Securities as shall bear thereon a certificate substantially in the form of the Trustee’s certificate of authentication 

hereinafter recited, executed by the Trustee by manual signature, shall be valid or become obligatory for any purpose or entitle the Holder thereof to any 

right or benefit under this Indenture. 

(b) Each Security shall be dated the date of its authentication. 

(c) The form of the Trustee’s certificate of authentication to be borne by the Securities shall be substantially as follows: 

TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Date of authentication:                                         [NAME OF TRUSTEE],

as Trustee

By:

Authorized Signatory

Section 2.03 Form of Trustee’s Certificate of Authentication by an Authenticating Agent. If at any time there shall be an Authenticating Agent 

appointed with respect to any series of Securities, then the Trustee’s certificate of authentication by such Authenticating Agent to be borne by Securities 

of each such series shall be substantially as follows: 

TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

This is one of the Securities issued referred to in the within-mentioned Indenture. 

Date of authentication:                                         [NAME OF TRUSTEE],

as Trustee

By: [NAME OF AUTHENTICATING AGENT]

as Authenticating Agent

By:

Authorized Signatory
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ARTICLE III 

THE DEBT SECURITIES 

Section 3.01 Amount Unlimited; Issuable in Series. The aggregate principal amount of Securities which may be authenticated and delivered under 

this Indenture is unlimited. The Securities may be issued from time to time in one or more series. There shall be set forth in an Order or an Officer’s 

Certificate of the Issuer, or in one or more indentures supplemental hereto, prior to the issuance of Securities of any series: 

(a) the title of the Securities of the series (which shall distinguish the Securities of such series from the Securities of all other series, except 

to the extent that Additional Securities of an existing series are being issued); 

(b) any limit upon the aggregate principal amount of the Securities of the series that may be authenticated and delivered under this 

Indenture (except for Securities authenticated and delivered upon transfer of, or in exchange for, or in lieu of, other Securities of such series pursuant to 

Section 3.04, 3.06, 3.07, 4.06, or 14.05) and the percentage or percentages of principal amount at which the Securities of the series will be issued; 

(c) the dates on which or periods during which the Securities of the series may be issued, and the dates on, or the range of dates within, 

which the principal of and premium, if any, on the Securities of such series are or may be payable or the method by which such date or dates shall be 

determined or extended; 

(d) the rate or rates at which the Securities of the series shall bear interest, if any, or the method by which such rate or rates shall be 

determined, the date or dates from which such interest shall accrue, or the method by which such date or dates shall be determined, the Interest Payment 

Dates on which any such interest shall be payable, and the Record Dates for the determination of Holders to whom interest is payable on such Interest 

Payment Dates or the method by which such date or dates shall be determined, the right, if any, to extend or defer interest payments and the duration of 

such extension or deferral; 

(e) if other than U.S. Dollars, the Foreign Currency in which Securities of the series shall be denominated or in which payment of the 

principal of, premium, if any, or interest on the Securities of the series shall be payable and any other terms applicable thereto; 

(f) if the amount of payment of principal of, premium, if any, or interest on, the Securities of the series may be determined with reference 

to an index, formula or other method including, but not limited to, an index based on a Currency or Currencies other than that in which the Securities are 

stated to be payable, the manner in which such amounts shall be determined; 

(g) if the principal of, premium, if any, or interest on, Securities of the series are to be payable, at the election of the Issuer or a Holder 

thereof, in a Currency other than that in which the Securities are denominated or stated to be payable without such election, the period or periods within 

which, and the terms and conditions upon which, such election may be made and 
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the time and the manner of determining the Exchange Rate (in addition to or in lieu of the provision set forth in Section 3.11) between the Currency in 

which the Securities are denominated or payable without such election and the Currency in which the Securities are to be paid if such election is made; 

(h) the place or places, if any, in addition to or instead of the Corporate Trust Office of the Trustee where the principal of, premium, if any, 

and interest on Securities of the series shall be payable, and where Securities of any series may be presented for registration of transfer, exchange or 

conversion, and the place or places where notices and demands to or upon the Issuer in respect of the Securities of such series may be made (each such 

place, the “Place of Payment”); 

(i) the price or prices at which, the period or periods within which or the date or dates on which, and the terms and conditions upon which 

Securities of the series may be redeemed, in whole or in part, at the option of the Issuer, if the Issuer is to have that option; 

(j) the obligation or right, if any, of the Issuer to redeem, purchase or repay Securities of the series pursuant to any sinking fund, 

amortization or analogous provisions or at the option of a Holder thereof and the price or prices at which, the period or periods within which or the date 

or dates on which, the Currency or Currencies in which and the terms and conditions upon which Securities of the series shall be redeemed, purchased 

or repaid, in whole or in part, pursuant to such obligation; 

(k) if other than denominations of US$2,000 and multiples of US$1,000 in excess thereof, the denominations in which Securities of the 

series shall be issuable; 

(l) if other than the principal amount thereof, the portion of the principal amount of the Securities of the series which shall be payable upon 

declaration of acceleration of the Maturity thereof pursuant to Section 7.02; 

(m) whether the Securities of the series are to be issued as Original Issue Discount Securities and the amount of discount or premium, if 

any, with which such Securities may be issued; 

(n) provisions, if any, for the defeasance of Securities of the series in whole or in part and any addition or change in the provisions related 

to satisfaction and discharge; 

(o) whether the Securities of the series are to be issued in whole or in part in the form of one or more Global Securities and, in such case, 

(i) the Depositary for such Global Security or Securities and, if applicable, the Security Custodian therefor if not the Trustee, (ii) the form of legend in 

addition to or in lieu of that in Section 3.03(f) which shall be borne by such Global Security and (iii) the terms and conditions, if any, upon which 

interests in such Global Security or Securities may be exchanged in whole or in part for the individual Securities represented thereby; 

(p) the date as of which any Global Security of the series shall be dated if other than the original issuance of the first Security of the series 

to be issued; 
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(q) the form of the Securities of the series; 

(r) whether the Securities of the series are subject to subordination and the terms of such subordination; 

(s) whether the Securities of the series shall be secured; 

(t) the securities exchange(s) or automated quotation system(s) on which the Securities of the series will be listed or admitted to trading, as 

applicable, if any; 

(u) any restriction or condition on the transferability of the Securities of the series; 

(v) any addition or change in the provisions related to compensation and reimbursement of the Trustee which applies to the Securities of 

the series; 

(w) any addition or change in the provisions related to supplemental indentures set forth in Sections 14.01, 14.02 and 14.04 which applies 

to the Securities of the series; 

(x) provisions, if any, granting special rights to Holders upon the occurrence of specified events; 

(y) any addition to or change in the Events of Default which applies to any Securities of the series and any change in the right of the 

Trustee or the requisite Holders of such Securities to declare the principal amount thereof due and payable pursuant to Section 7.02 and any addition or 

change in the provisions set forth in Article VII which applies to Securities of the series; 

(z) any addition to or change in the covenants set forth in Article VI which applies to the Securities of the series; and 

(aa) any other terms of the Securities of the series (which terms shall not be inconsistent with the provisions of this Indenture, except as 

permitted by Section 14.01, but which may modify or delete any provision of this Indenture insofar as it applies to such series), including any terms 

which may be required by or advisable under the laws of the United States or regulations thereunder or advisable (as determined by the Issuer) in 

connection with the marketing of Securities of the series. 

All Securities of any one series shall be substantially identical, except as to denomination and except as may otherwise be provided herein or set 

forth in an Order, Officer’s Certificate or in one or more indentures supplemental hereto; provided that, if Additional Securities of an existing series are 

issued, such Additional Securities shall not have the same CUSIP, ISIN or other identifying number as the Outstanding Securities of that series unless 

such Additional Securities are fungible with such Outstanding Securities for U.S. federal income tax purposes. 

Section 3.02 Denominations. In the absence of any specification pursuant to Section 3.01 with respect to Securities of any series, the Securities of 

such series shall be issuable only as Securities in denominations of US$2,000 and multiples of US$1,000 in excess thereof, and shall be payable only in 

U.S. Dollars. 
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Section 3.03 Execution, Authentication, Delivery and Dating. 

(a) The Securities shall be executed in the name and on behalf of the Issuer by an Officer of the Issuer. The Guarantees shall be executed 

in the name and on behalf of the Guarantor by an Officer of the Guarantor. Such signatures may be the manual or facsimile signatures of the present or 

any future such Officer of the Issuer or the Guarantor. If the Person whose signature is on a Security no longer holds that office at the time the Security 

is authenticated and delivered, the Security shall nevertheless be valid. 

(b) At any time and from time to time after the execution and delivery of this Indenture, the Issuer may deliver Securities of any series 

executed by the Issuer (with the Guarantees endorsed thereon) to the Trustee for authentication, together with an Order for the authentication and 

delivery of such Securities and, if required pursuant to Section 3.01, a supplemental indenture, Order or Officer’s Certificate setting forth the terms of 

the Securities of a series. The Trustee shall thereupon authenticate and deliver such Securities without any further action by the Issuer or the Guarantor. 

The Order shall specify the principal amount of Securities to be authenticated and the date on which the original issue of Securities is to be 

authenticated. 

(c) In authenticating the first Securities of any series and accepting the additional responsibilities under this Indenture in relation to such 

Securities, the Trustee shall receive, and (subject to Section 11.02) shall be fully protected in relying upon, an Officer’s Certificate, prepared in 

accordance with Section 17.01 stating that the conditions precedent, if any, provided for in this Indenture have been complied with, and an Opinion of 

Counsel, prepared in accordance with Section 17.01 and substantially to the effect that such Securities (with the Guarantees endorsed thereon), when 

authenticated and delivered by the Trustee and issued by the Issuer in the manner and subject to any conditions specified in such Opinion of Counsel, 

will constitute valid and legally binding obligations of the Issuer and the Guarantor, respectively, enforceable in accordance with their terms, subject to 

applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general 

applicability. 

Notwithstanding the provisions of the preceding paragraph, if all Securities of a series are not to be originally issued at one time, it shall 

not be necessary to deliver the Officer’s Certificate or Opinion of Counsel otherwise required pursuant to such preceding paragraph at or prior to the 

authentication of each Security of such series if such Officer’s Certificate or Opinion of Counsel is delivered at or prior to the authentication upon 

original issuance of the first Security of such series to be issued; provided that nothing in this clause (c) is intended to derogate Trustee’s rights to 

receive an Officer’s Certificate and Opinion of Counsel under Section 17.01. 

(d) The Trustee shall have the right to decline to authenticate and deliver the Securities under this Section 3.03 if the issue of the Securities 

pursuant to this Indenture will affect the Trustee’s own rights, duties or immunities under the Securities and this Indenture or otherwise. 
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(e) Each Security shall be dated the date of its authentication. 

(f) If the Issuer shall establish pursuant to Section 3.01 that the Securities of a series are to be issued in whole or in part in the form of one 

or more Global Securities, then the Issuer shall execute and the Trustee shall authenticate and deliver one or more Global Securities that (i) shall 

represent an aggregate amount equal to the aggregate principal amount of the Outstanding Securities of such series to be represented by such Global 

Securities, (ii) shall be registered, if in registered form, in the name of the Depositary for such Global Security or Securities or the nominee of such 

Depositary, (iii) shall be delivered by the Trustee to such Depositary or pursuant to such Depositary’s instruction and (iv) shall bear a legend 

substantially to the following effect: 

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR THE INDIVIDUAL SECURITIES REPRESENTED HEREBY, 

THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE 

DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY 

OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR 

DEPOSITARY. 

The aggregate principal amount of each Global Security may from time to time be increased or decreased by adjustments made on the records of 

the Security Custodian, as provided in this Indenture. 

(g) Each Depositary designated pursuant to Section 3.01 for a Global Security in registered form must, at the time of its designation and at 

all times while it serves as such Depositary, be a clearing agency registered under the Exchange Act and any other applicable statute or regulation. 

(h) Members of, or participants in, the Depositary (“Members”) shall have no rights under this Indenture with respect to any Global 

Security held on their behalf by the Depositary or by the Security Custodian under such Global Security, and the Depositary may be treated by the 

Issuer, the Guarantor, the Trustee, any Paying Agent and the Registrar and any of their agents as the absolute owner of such Global Security for all 

purposes whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the Issuer, the Guarantor, the Trustee, any Paying Agent or the 

Registrar or any of their agents from giving effect to any written certification, proxy or other authorization furnished by the Depositary or impair, as 

between the Depositary and its Members, the operation of customary practices of the Depositary governing the exercise of the rights of an owner of a 

beneficial interest in any Global Security. The Holder of a Global Security may grant proxies and otherwise authorize any Person, including Members 

and Persons that may hold interests through Members, to take any action that a Holder is entitled to take under this Indenture or the Securities. 

(i) No Security shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there appears on such 

Security a certificate of authentication substantially in one of the forms provided for herein duly executed by the Trustee or by an Authenticating Agent 

by manual signature of an authorized signatory of the Trustee or such Authenticating Agent, as applicable, and such certificate upon any Security shall 

be conclusive evidence, and the only evidence, that such Security has been duly authenticated and delivered hereunder and is entitled to the benefits of 

this Indenture. 
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Section 3.04 Temporary Securities. 

(a) Pending the preparation of definitive Securities of any series, the Issuer may execute and, upon receipt of an Order, the Trustee shall 

authenticate and deliver, temporary Securities (with the Guarantees endorsed thereon) that are printed, lithographed, typewritten, mimeographed or 

otherwise reproduced, in any authorized denomination, substantially of the tenor of the definitive Securities in lieu of which they are issued, in 

registered form and with such appropriate insertions, omissions, substitutions and other variations as the officers executing such temporary Securities 

may determine, as conclusively evidenced by their execution of such temporary Securities. Any such temporary Security may be in global form, 

representing all or a portion of the Outstanding Securities of such series. Every such temporary Security shall be executed by the Issuer and shall be 

authenticated and delivered by the Trustee upon the same conditions and in substantially the same manner, and with the same effect, as the definitive 

Security or Securities in lieu of which it is issued. Every Guarantee endorsed on every such temporary Security shall be executed by the Guarantor. 

(b) If temporary Securities of any series are issued, the Issuer and the Guarantor shall cause definitive Securities of such series (with the 

Guarantees endorsed thereon) to be prepared without unreasonable delay. After the preparation of definitive Securities of such series, the temporary 

Securities of such series shall be exchangeable for definitive Securities of such series upon surrender of such temporary Securities at the office or 

agency maintained by the Issuer in a Place of Payment for such purposes provided in Section 6.02, without charge to the Holder. Upon surrender for 

cancellation of any one or more temporary Securities of any series, the Issuer shall execute and the Trustee shall authenticate and deliver in exchange 

therefor a like principal amount of definitive Securities of the same series of authorized denominations and of like tenor. Until so exchanged, the 

temporary Securities of any series shall in all respects be entitled to the same benefits under this Indenture as definitive Securities of such series. 

(c) Upon any exchange of a portion of a temporary Global Security for a definitive Global Security or for the individual Securities 

represented thereby pursuant to this Section 3.04 or Section 3.06, the temporary Global Security shall be endorsed by the Trustee to reflect the reduction 

of the principal amount evidenced thereby, whereupon the principal amount of such temporary Global Security shall be reduced for all purposes by the 

amount so exchanged and endorsed. 

Section 3.05 Registrar. 

(a) The Issuer shall keep, at an office or agency to be maintained by it in a Place of Payment where Securities may be presented for 

registration or presented and surrendered for registration of transfer or of exchange, and where Securities of any series that are convertible or 

exchangeable may be surrendered for conversion or exchange, as applicable (the “Registrar”), a security register for the registration and the registration 

of transfer or of exchange of the Securities (the registers maintained in such office and in any other office or agency of the Issuer in a Place of Payment 

being herein sometimes collectively referred to as the “Register”), 
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as in this Indenture provided, which Register shall at all reasonable times be open for inspection by the Trustee. Such Register shall be in written form 

or in any other form capable of being converted into written form within a reasonable time. The Issuer may have one or more co-Registrars; the term 

“Registrar” includes any co-registrar. 

(b) The Issuer shall enter into an appropriate agency agreement with any Registrar or co-Registrar not a party to this Indenture. The 

agreement shall implement the provisions of this Indenture that relate to such agent. The Issuer shall notify the Trustee of the name and address of each 

such agent. If the Issuer fails to maintain a Registrar for any series, the Trustee shall act as such. The Issuer or any Affiliate thereof may act as Registrar, 

co-Registrar or transfer agent. 

(c) The Issuer hereby initially appoints the Trustee at its Corporate Trust Office as Registrar in connection with the Securities and this 

Indenture, until such time as another Person is appointed as such in replacement of the Trustee as such. No Person shall at any time be appointed as or 

act as Registrar unless such Person is at such time empowered under applicable law to act as such Registrar. 

Section 3.06 Transfer and Exchange. 

(a) Transfer. 

(i) Upon surrender for registration of transfer of any Security of any series at the Registrar, the Issuer shall execute, and the Trustee 

or any Authenticating Agent shall authenticate and deliver, in the name of the designated transferee, one or more new Securities of the 

same series for like aggregate principal amount of any authorized denomination or denominations. The transfer of any Security shall not 

be valid as against the Issuer or the Trustee unless registered at the Registrar at the request of the Holder, or at the request of his, her or its 

attorney duly authorized in writing. 

(ii) Notwithstanding any other provision of this Section, unless and until it is exchanged in whole or in part for the individual 

Securities represented thereby, a Global Security representing all or a portion of the Securities of a series may not be transferred except as 

a whole by the Depositary for such series to a nominee of such Depositary or by a nominee of such Depositary to such Depositary or 

another nominee of such Depositary or by such Depositary or any such nominee to a successor Depositary for such series or a nominee of 

such successor Depositary. 

(b) Exchange. 

(i) At the option of the Holder, Securities of any series (other than a Global Security, except as set forth below) may be exchanged 

for other Securities of the same series for like aggregate principal amount of any authorized denomination or denominations, upon 

surrender of the Securities to be exchanged at the Registrar. 

(ii) Whenever any Securities are so surrendered for exchange, the Issuer shall execute, and the Trustee shall authenticate and deliver, 

the Securities that the Holder making the exchange is entitled to receive. 
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(c) Exchange of Global Securities for Individual Securities. Except as provided below, owners of beneficial interests in Global Securities 

shall not be entitled to receive individual Securities. 

(i) Individual Securities shall be issued to all owners of beneficial interests in a Global Security in exchange for such interests if: 

(A) at any time the Depositary for the Securities of a series notifies the Issuer that it is unwilling or unable to continue as Depositary for 

the Securities of such series or if at any time the Depositary for the Securities of such series shall no longer be eligible under Section 3.03

(g) and, in each case, a successor Depositary is not appointed by the Issuer within 90 days of such notice, or (B) the Issuer executes and 

delivers to the Trustee and the Registrar an Officer’s Certificate stating that such Global Security shall be so exchangeable. 

In connection with the exchange of an entire Global Security for individual Securities pursuant to this subsection (c), such Global 

Security shall be deemed to be surrendered to the Trustee for cancellation, and the Issuer shall execute, and the Trustee, upon receipt of an 

Order for the authentication and delivery of individual Securities of such series, shall authenticate and deliver to each beneficial owner 

identified by the Depositary in exchange for its beneficial interest in such Global Security, an equal aggregate principal amount of 

individual Securities of authorized denominations. 

(ii) The owner of a beneficial interest in a Global Security shall be entitled to receive an individual Security in exchange for such 

interest if an Event of Default has occurred and is continuing. Upon receipt by the Security Custodian and Registrar of instructions from 

the Holder of a Global Security directing the Security Custodian and Registrar to (x) issue one or more individual Securities in the 

amounts specified to the owner of a beneficial interest in such Global Security and (y) debit or cause to be debited an equivalent amount of 

beneficial interest in such Global Security, subject to the rules and regulations of the Depositary: 

(A) the Security Custodian and Registrar shall notify the Issuer and the Trustee of such instructions, identifying the owner and 

amount of such beneficial interest in such Global Security; 

(B) the Issuer shall promptly execute and the Trustee, upon receipt of an Order for the authentication and delivery of 

individual Securities of such series, shall authenticate and deliver to such beneficial owner individual Securities in an equivalent 

amount to such beneficial interest in such Global Security; and 

(C) the Security Custodian and Registrar shall decrease such Global Security by such amount in accordance with the 

foregoing. In the event that the individual Securities are not issued to each such beneficial owner promptly after the Registrar has 

received a request from the Holder of a Global Security to issue such individual Securities, the Issuer expressly acknowledges, with 

respect to the right of any Holder to pursue a remedy pursuant to Section 7.07, the right of any beneficial Holder of 
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Securities to pursue such remedy with respect to the portion of the Global Security that represents such beneficial Holder’s 

Securities as if such individual Securities had been issued. 

(iii) If specified by the Issuer pursuant to Section 3.01 with respect to a series of Securities, the Depositary for such series of 

Securities may surrender a Global Security for such series of Securities in exchange in whole or in part for individual Securities of such 

series on such terms as are acceptable to the Issuer and such Depositary. Thereupon, the Issuer shall execute, and the Trustee shall 

authenticate and deliver at the expense of the Issuer and the Guarantor, without service charge, 

(A) to each Person specified by such Depositary a new individual Security or Securities of the same series, of any authorized 

denomination as requested by such Person in aggregate principal amount equal to and in exchange for such Person’s beneficial 

interest in the Global Security; and 

(B) to such Depositary a new Global Security in a denomination equal to the difference, if any, between the principal amount 

of the surrendered Global Security and the aggregate principal amount of individual Securities delivered to Holders thereof. 

(iv) In any exchange provided for in clauses (i) through (iii), the Issuer shall execute and the Trustee shall authenticate and deliver 

individual Securities in registered form in authorized denominations. 

(v) Upon the exchange in full of a Global Security for individual Securities, such Global Security shall be cancelled by the Trustee. 

Individual Securities issued in exchange for a Global Security pursuant to this Section shall be registered in such names and in such 

authorized denominations as the Depositary for such Global Security, pursuant to instructions from its direct or indirect participants or 

otherwise, shall instruct the Trustee. The Trustee shall deliver such Securities to the Persons in whose names such Securities are so 

registered. 

(d) All Securities (with the Guarantees endorsed thereon) issued upon any registration of transfer or exchange of Securities shall be valid 

obligations of the Issuer and the Guarantor, evidencing the same debt, and entitled to the same benefits under this Indenture, as the Securities 

surrendered for such registration of transfer or exchange. 

(e) Every Security presented or surrendered for registration of transfer or exchange, or for payment shall (if so required by the Issuer, the 

Guarantor, the Trustee or the Registrar) be duly endorsed, or be accompanied by a written instrument or instruments of transfer in form satisfactory to 

the Issuer, the Guarantor, the Trustee and the Registrar, duly executed by the Holder thereof or by his, her or its attorney duly authorized in writing. 

(f) No service charge shall be made for any registration of transfer or exchange of Securities. The Issuer may require payment of a sum 

sufficient to cover any tax, 
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assessment or other governmental charge that may be imposed in connection with any registration of transfer or exchange of Securities, other than those 

expressly provided in this Indenture to be made at the Issuer’s own expense or without expense or charge to the Holders. 

(g) The Issuer shall not be required to (i) register, transfer or exchange Securities of any series during a period beginning at the opening of 

business 15 calendar days before the day of the transmission of a notice of redemption of Securities of such series selected for redemption under 

Section 4.03 and ending at the close of business on the day of such transmission, or (ii) register, transfer or exchange any Security so selected for 

redemption in whole or in part, except the unredeemed portion of any Security being redeemed in part. 

(h) Prior to the due presentation for registration of transfer or exchange of any Security, the Issuer, the Guarantor, the Trustee, the Paying 

Agent, the Registrar, any co-Registrar or any of their agents may deem and treat the Person in whose name a Security is registered as the absolute owner 

of such Security (whether or not such Security shall be overdue and notwithstanding any notation of ownership or other writing thereon) for all purposes 

whatsoever, and none of the Issuer, the Guarantor, the Trustee, the Paying Agent, the Registrar, any co-Registrar or any of their agents shall be affected 

by any notice to the contrary. 

(i) In case a successor Issuer (“Successor Issuer”) or a successor Guarantor (“Successor Guarantor”) has executed an indenture 

supplemental hereto with the Trustee pursuant to Article XIV, any of the Securities (with the Guarantees endorsed thereon) authenticated or delivered 

pursuant to such transaction may, from time to time, at the request of the Successor Issuer or the Successor Guarantor, as the case may be, be exchanged 

for other Securities (with the Guarantees endorsed thereon) executed in the name of the Successor Issuer or the Successor Guarantor, as the case may be, 

with such changes in phraseology and form as may be appropriate, but otherwise identical to the Securities surrendered for such exchange and of like 

principal amount; and the Trustee, upon the Order of the Successor Issuer or the Successor Guarantor, as the case may be, shall authenticate and deliver 

Securities (with the Guarantees endorsed thereon) as specified in such Order for the purpose of such exchange. If Securities (with the Guarantees 

endorsed thereon) shall at any time be authenticated and delivered in any new name of a Successor Issuer or a Successor Guarantor pursuant to this 

Section 3.06 in exchange or substitution for or upon registration of transfer of any Securities, such Successor Issuer or Successor Guarantor, at the 

option of the Holders but without expense to them, shall provide for the exchange of all Securities at the time Outstanding for Securities authenticated 

and delivered in such new name. 

(j) Each Holder of a Security agrees to indemnify the Issuer, the Guarantor and the Trustee against any liability that may result from the 

transfer, exchange or assignment of such Holder’s Security in violation of any provision of this Indenture and/or applicable United States federal or state 

securities laws. 

(k) Neither the Trustee nor the Registrar shall have any obligation or duty to monitor, determine or inquire as to compliance with any 

restrictions on transfer imposed under this Indenture or under applicable law with respect to any transfer of any interest in any Security other than to 

require delivery of such certificates and other documentation or evidence as are expressly required by, and to do so if and when expressly required by 

the terms of, this Indenture, and to examine the same to determine substantial compliance as to form with the express requirements hereof. 
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(l) None of the Trustee, the Registrar, any Paying Agent or any of their respective agents shall have any responsibility for any actions 

taken or not taken by the Depositary. 

Section 3.07 Mutilated, Destroyed, Lost and Stolen Securities. 

(a) If (i) any mutilated Security is surrendered to the Trustee at its Corporate Trust Office or (ii) the Issuer and the Trustee receive 

evidence to their satisfaction of the destruction, loss or theft of any Security, and there is delivered to the Issuer and the Trustee security or indemnity 

satisfactory to them to save each of them and any Paying Agent harmless, and neither the Issuer nor the Trustee receives notice that such Security has 

been acquired by a protected purchaser, then the Issuer shall execute and upon the Order the Trustee shall authenticate and deliver, in exchange for or in 

lieu of any such mutilated, destroyed, lost or stolen Security, a new Security of the same series and of like tenor, form, terms and principal amount, 

bearing a number not contemporaneously Outstanding, and neither gain nor loss in interest shall result from such exchange or substitution. 

(b) In case any such mutilated, destroyed, lost or stolen Security has become or is about to become due and payable, the Issuer in its 

discretion may, instead of issuing a new Security, pay the amount due on such Security in accordance with its terms. 

(c) Upon the issuance of any new Security under this Section 3.07, the Issuer may require the payment of a sum sufficient to cover any tax 

or other governmental charge that may be imposed in respect thereto and any other expenses (including the fees and expenses of the Trustee) in 

connection therewith. 

(d) Every new Security of any series issued pursuant to this Section shall constitute an original additional contractual obligation of the 

Issuer, whether or not the destroyed, lost or stolen Security shall be at any time enforceable by anyone, and shall be entitled to all the benefits of this 

Indenture equally and proportionately with any and all other Securities of that series duly issued hereunder. 

(e) The provisions of this Section 3.07 are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to 

the replacement or payment of mutilated, destroyed, lost or stolen Securities. 
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Section 3.08 Payment of Interest; Interest Rights Preserved. 

(a) Interest on any Security which is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to the 

Person in whose name such Security (or one or more Predecessor Securities) is registered at the close of business on the Record Date for such interest 

notwithstanding the cancellation of such Security upon any transfer or exchange subsequent to the Record Date. Payment of interest on Securities shall 

be made at the Corporate Trust Office (except as otherwise specified pursuant to Section 3.01) or, at the option of the Issuer, by check mailed to the 

address of the Person entitled thereto as such address shall appear in the Register or, in accordance with arrangements satisfactory to the Trustee, by 

wire transfer to an account designated by the Holder. 

(b) Any interest on any Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herein 

called “Defaulted Interest”) shall forthwith cease to be payable to the Holder on the relevant Record Date by virtue of his, her or its having been such a 

Holder, and such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in clause (i) or (ii) below: 

(i) The Issuer may elect to make payment of any Defaulted Interest to the Persons in whose names such Securities (or their 

respective Predecessor Securities) are registered at the close of business on a special record date for the payment of such Defaulted Interest 

(a “Special Record Date”), which shall be fixed in the following manner. The Issuer shall notify the Trustee in writing of the amount of 

Defaulted Interest proposed to be paid on each such Security and the date of the proposed payment, and at the same time the Issuer shall 

deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid in respect of such Defaulted Interest or 

shall make arrangements satisfactory to the Trustee for such deposit prior to the date of the proposed payment, such money when 

deposited to be held in trust for the benefit of the Persons entitled to such Defaulted Interest as in this clause provided. Thereupon the 

Trustee shall fix a Special Record Date for the payment of such Defaulted Interest which shall be not more than 15 calendar days and not 

less than 10 calendar days prior to the date of the proposed payment and not less than 10 calendar days after the receipt by the Trustee of 

the notice of the proposed payment. The Trustee shall promptly notify the Issuer of such Special Record Date and, in the name and at the 

expense of the Issuer and the Guarantor, shall cause notice of the proposed payment of such Defaulted Interest and the Special Record 

Date therefor to be mailed, first-class postage prepaid, to the Holders of such Securities at their addresses as they appear in the Register, 

not less than 10 calendar days prior to such Special Record Date. Notice of the proposed payment of such Defaulted Interest and the 

Special Record Date therefor having been mailed as aforesaid, such Defaulted Interest shall be paid to the Persons in whose names such 

Securities (or their respective Predecessor Securities) are registered at the close of business on such Special Record Date and shall no 

longer be payable pursuant to the following clause (ii). 

(ii) The Issuer may make payment of any Defaulted Interest on Securities in any other lawful manner not inconsistent with the 

requirements of any securities exchange on which such Securities may be listed or of any automated quotation system on which any such 

Securities may be quoted, and upon such notice as may be 
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required by such exchange or quotation system, as applicable, if, after notice given by the Issuer to the Trustee of the proposed payment 

pursuant to this clause, such manner of payment shall be deemed practicable by the Trustee. 

(c) Subject to the foregoing provisions in this Section 3.08, each Security delivered under this Indenture in exchange or substitution for, or 

upon registration of transfer of, any other Security shall carry all the rights to interest accrued and unpaid, and to accrue, which were carried by such 

other Security. 

Section 3.09 Cancellation. Unless otherwise specified pursuant to Section 3.01 for Securities of any series, all Securities surrendered for payment, 

redemption, registration of transfer or exchange or credit against any sinking fund or otherwise shall, if surrendered to any Person other than the Trustee, 

be delivered to the Trustee for cancellation and shall be promptly cancelled by it and, if surrendered to the Trustee, shall be promptly cancelled by it. 

The Issuer may at any time deliver to the Trustee for cancellation any Securities previously authenticated and delivered hereunder that the Issuer may 

have acquired in any manner whatsoever, and all Securities so delivered shall be promptly cancelled by the Trustee. No Securities shall be authenticated 

in lieu of or in exchange for any Securities cancelled as provided in this Section, except as expressly permitted by this Indenture. The Trustee shall 

dispose of all cancelled Securities held by it in accordance with its then customary procedures, unless otherwise directed by an Order, and deliver a 

certificate of such disposal to the Issuer upon its request therefor. The acquisition of any Securities by the Issuer shall not operate as a redemption or 

satisfaction of the Indebtedness represented thereby unless and until such Securities are surrendered to the Trustee for cancellation. 

Section 3.10 Computation of Interest. Except as otherwise specified pursuant to Section 3.01 for Securities of any series, interest on the Securities 

of each series shall be computed on the basis of a 360-day year of twelve 30-day months. 

Section 3.11 Currency of Payments in Respect of Securities. 

(a) The Issuer may provide pursuant to Section 3.01 for Securities of any series that (i) the obligation, if any, of the Issuer to pay the 

principal of, premium, if any, and interest on, the Securities of any series in a Foreign Currency or U.S. Dollars (the “Designated Currency”) as may be 

specified pursuant to Section 3.01 is of the essence and agrees that, to the fullest extent possible under applicable law, judgments in respect of such 

Securities shall be given in the Designated Currency; (ii) the obligation of the Issuer to make payments in the Designated Currency of the principal of, 

premium, if any, and interest on such Securities shall, notwithstanding any payment in any other Currency (whether pursuant to a judgment or 

otherwise), be discharged only to the extent of the amount in the Designated Currency that the Holder receiving such payment may, in accordance with 

normal banking procedures, purchase with the sum paid in such other Currency (after any premium and cost of exchange) on the business day in the 

country of issue of the Designated Currency or in the international banking community (in the case of a composite currency) immediately following the 

day on which such Holder receives such payment; (iii) if the amount in the Designated Currency that may be so purchased for any reason falls short of 

the amount originally due, the Issuer shall pay such additional amounts as may be necessary to compensate for such shortfall; and (iv) any obligation 
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of the Issuer not discharged by such payment shall be due as a separate and independent obligation and, until discharged as provided herein, shall 

continue in full force and effect. Notwithstanding the foregoing, unless otherwise specified pursuant to Section 3.01 for Securities of any series, 

payment of the principal of, premium, if any, and interest on, Securities of such series shall be made in U.S. Dollars. 

(b) If the principal of, premium, if any, or interest on any Security is payable in a Foreign Currency and such Currency is not available to 

the Issuer for making payment thereof due to the imposition of exchange controls or other circumstances beyond the control of the Issuer, the Issuer 

shall be entitled to satisfy its obligations to Holders of the Securities by making such payment in U.S. Dollars in an amount equivalent of the amount 

payable in such other Currency at the Exchange Rate as determined pursuant to clause (d) below. Notwithstanding any provisions to the contrary herein, 

any payment made under such circumstances in U.S. Dollars where the required payment is in a Currency other than U.S. Dollars shall not constitute an 

Event of Default under this Indenture. 

(c) For purposes of any provision of the Indenture where the Holders of Outstanding Securities may perform an action that requires that a 

specified percentage of the Outstanding Securities of all series perform such action and for purposes of any decision or determination by the Trustee of 

amounts due and unpaid for the principal of, premium, if any, and interest on, the Securities of all series in respect of which moneys are to be disbursed 

ratably, the principal of, premium, if any, and interest on, the Outstanding Securities denominated in a Foreign Currency shall be the amount in U.S. 

Dollars based upon the Exchange Rate as determined pursuant to clause (d) below (or as specified pursuant to Section 3.01, if applicable) for Securities 

of such series, as of the date for determining whether the Holders entitled to perform such action have performed it or as of the date of such decision or 

determination by the Trustee, as the case may be. 

(d) Any decision or determination to be made regarding the Exchange Rate shall be made by the Issuer or an agent appointed by the Issuer 

(the Issuer, in such capacity, or such agent, the “Currency Determination Agent”); provided that such agent shall accept such appointment in writing and 

the terms of such appointment shall, in the opinion of the Issuer at the time of such appointment, require such agent to make such determination by a 

method consistent with the method provided pursuant to Section 3.01 for the making of such decision or determination. Unless otherwise specified 

pursuant to Section 3.01, “Exchange Rate” shall mean, for any Currency, the noon buying rate in New York City for cable transfers for such Currency 

as the applicable Exchange Rate, as such rate is reported or otherwise made available by the Federal Reserve Bank of New York on the date of such 

payment, or, if such rate is not then available, on the basis of the most recently available rate. All decisions and determinations of such agent regarding 

the Exchange Rate shall, in the absence of manifest error, be conclusive for all purposes and irrevocably binding upon the Issuer, the Guarantor, the 

Trustee, any Paying Agent and all Holders of the Securities. 

Section 3.12 CUSIP Numbers. The Issuer in issuing any Securities may use CUSIP, ISIN or other similar numbers, if then generally in use, and 

thereafter with respect to such series, the Trustee may use such numbers in any notice of redemption or exchange, as a convenience to Holders, with 

respect to such series; provided that any such notice may state that no 
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representation is made as to the correctness of such numbers either as printed on the Securities or as contained in any notice of a redemption and that 

reliance may be placed only on the other identification numbers printed on the Securities, and any such redemption shall not be affected by any defect in 

or omission of such numbers. The Issuer shall promptly notify the Trustee of any change in the CUSIP, ISIN or other similar numbers. 

Section 3.13 Additional Securities. 

(a) With respect to Securities of a particular series, the Issuer and the Guarantor may, from time to time, without the consent of the Holders 

of Securities of such series, create and issue additional Securities (“Additional Securities”) of such series having the same terms and conditions as the 

previously Outstanding Securities of such series in all respects except for issue date, issue price and amount of the first payment of interest thereon. 

Additional Securities may be consolidated with and form a single series with the previously Outstanding Securities of the relevant series and will vote 

together as one class on all matters with respect to such series of Securities; provided, however, that such Additional Securities shall not be issued under 

the same CUSIP, ISIN, Common Code or other identifying number as the Outstanding Securities of that series unless such Additional Securities are 

fungible with such Outstanding Securities for U.S. federal income tax purposes. 

(b) Additional Securities may be created and issued in the same manner as Securities are created and issued, subject to the additional 

condition that the Trustee shall have received an Officer’s Certificate stating that no Event of Default (or event which with notice or lapse of time or 

both would become an Event of Default) hereunder shall have occurred and be continuing, and that after giving effect to the proposed issuance of 

Additional Securities no Event of Default (or event which with notice or lapse of time or both would become an Event of Default) hereunder shall have 

occurred and be continuing. 

ARTICLE IV 

REDEMPTION OF SECURITIES 

Section 4.01 Applicability of Right of Redemption. Redemption of Securities (other than pursuant to a sinking fund, amortization or analogous 

provision) permitted by the terms of any series of Securities shall be made (except as otherwise specified pursuant to Section 3.01 for Securities of any 

series) in accordance with this Article; provided, however, that if any such terms of a series of Securities shall conflict with any provision of this Article, 

the terms of such series shall govern. 

Section 4.02 Selection of Securities to be Redeemed. 

(a) If the Issuer shall at any time elect to redeem all or any portion of the Securities of a series then Outstanding, it shall at least 15 

calendar days (or such shorter period acceptable to the Trustee) prior to the date the notice of redemption is to be mailed, notify the Trustee of such 

Redemption Date and of the principal amount of Securities to be redeemed, and thereupon the Trustee shall select pro rata or in such other manner as 

required by the Depositary and which may provide for the selection for redemption of a portion of the principal amount of 
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any Security of such series; provided that the unredeemed portion of the principal amount of any Security shall be in an authorized denomination (which 

shall not be less than the minimum authorized denomination) for such Security. In any case where more than one Security of such series is registered in 

the same name, the Trustee may treat the aggregate principal amount so registered as if it were represented by one Security of such series. The Trustee 

shall, as soon as practicable, notify the Issuer in writing of the Securities and portions of Securities so selected. 

(b) For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the redemption of Securities shall 

relate, in the case of any Security redeemed or to be redeemed only in part, to the portion of the principal amount of such Security that has been or is to 

be redeemed. If the Issuer shall so direct, Securities registered in the name of the Issuer, the Guarantor, any Affiliate or any Subsidiary thereof shall not 

be included in the Securities selected for redemption. 

Section 4.03 Notice of Redemption. 

(a) Notice of redemption shall be given by the Issuer or, at the Issuer’s request, by the Trustee in the name and at the expense of the Issuer, 

not less than 30 nor more than 60 calendar days prior to the Redemption Date, to the Holders of Securities of any series to be redeemed in whole or in 

part pursuant to this Article, in the manner provided in Section 17.04; provided that the Trustee be provided with the draft notice at least 15 days prior to 

sending such notice of redemption. Any notice given in the manner herein provided shall be conclusively presumed to have been duly given, whether or 

not the Holder receives such notice. Failure to give such notice, or any defect in such notice to the Holder of any Security of a series designated for 

redemption, in whole or in part, shall not affect the sufficiency of any notice of redemption with respect to the Holder of any other Security of such 

series. 

(b) All notices of redemption shall identify the Securities to be redeemed (including CUSIP, ISIN or other similar numbers, if available) 

and shall state: 

(i) such election by the Issuer to redeem Securities of such series pursuant to provisions contained in this Indenture or the terms of 

the Securities of such series in an Order, Officer’s Certificate or a supplemental indenture establishing such series, if such be the case; 

(ii) the Redemption Date; 

(iii) the Redemption Price; 

(iv) if less than all Outstanding Securities of any series are to be redeemed, the identification (and, in the case of partial redemption, 

the principal amounts) of the Securities of such series to be redeemed; 

(v) that on the Redemption Date the Redemption Price shall become due and payable upon each such Security to be redeemed, and 

that, if applicable, interest thereon shall cease to accrue on and after said date; 
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(vi) the Place or Places of Payment where such Securities are to be surrendered for payment of the Redemption Price; and 

(vii) if applicable, that the redemption is for a sinking fund, if such is the case. 

Section 4.04 Deposit of Redemption Price. On or prior to 11:00 a.m., New York City time, one Business Day prior to the Redemption Date for 

any Securities, the Issuer shall deposit with the Trustee or with a Paying Agent (or, if the Issuer is acting as its own Paying Agent, segregate and hold in 

trust as provided in Section 6.03) an amount of money in the Currency in which such Securities are denominated (except as provided pursuant to 

Section 3.01) sufficient to pay the Redemption Price of such Securities or any portions thereof that are to be redeemed on that date. 

Section 4.05 Securities Payable on Redemption Date. If notice of redemption has been given as above provided, any Securities so to be redeemed 

shall, on the Redemption Date, become due and payable at the Redemption Price and from and after such date (unless the Issuer shall Default in the 

payment of the Redemption Price) such Securities shall cease to bear interest, and, except as provided in Section 12.07, such Securities shall cease from 

and after the Redemption Date to be entitled to any benefit or security under the Indenture, and the Holders thereof shall have no right in respect of such 

Securities except the right to receive the Redemption Price thereof and unpaid interest to the Redemption Date. Upon surrender of any such Security for 

redemption in accordance with said notice, such Security shall be paid by the Trustee or Paying Agent with the moneys deposited in accordance with 

Section 4.04 above at the Redemption Price (unless the Issuer shall Default in the payment of the Redemption Price); provided, however, that (unless 

otherwise provided pursuant to Section 3.01) installments of interest that have a Stated Maturity on or prior to the Redemption Date for such Securities 

shall be payable according to the terms of such Securities and the provisions of Section 3.08. 

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, the principal thereof shall, until paid or duly 

provided for, bear interest from the Redemption Date at the rate prescribed therefor in the Security. 

Section 4.06 Securities Redeemed in Part. Any Security that is to be redeemed only in part shall be surrendered at the Corporate Trust Office or 

such other office or agency of the Issuer as is specified pursuant to Section 3.01 with, if the Issuer, the Registrar or the Trustee so requires, due 

endorsement by, or a written instrument of transfer in form satisfactory to the Issuer, the Registrar and the Trustee duly executed by the Holder thereof 

or his, her or its attorney duly authorized in writing, and the Issuer shall execute, and the Trustee shall authenticate and deliver to the Holder of such 

Security, without service charge, a new Security or Securities of the same series, of like tenor and form, of any authorized denomination as requested by 

such Holder in aggregate principal amount equal to and in exchange for the unredeemed portion of the principal of the Security so surrendered; provided 

that if a Global Security is so surrendered, the Issuer shall execute, and the Trustee shall authenticate and deliver to the Depositary for such Global 

Security, without service charge, a new Global Security in a denomination equal to and in exchange for the unredeemed portion of the principal of the 

Global Security so surrendered. In the case of a Security providing appropriate space for such notation, 
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at the option of the Holder thereof, the Trustee, in lieu of delivering a new Security or Securities as aforesaid, may make a notation on such Security of 

the payment of the redeemed portion thereof. 

Section 4.07 Optional Redemption. Except as otherwise provided by Section 3.01 with respect to any series of Securities: 

(a) The Guarantor or the Issuer may, at the Guarantor’s option, at any time and from time to time redeem the Securities, in whole or in 

part, upon notice as described in Section 4.03 with a copy provided to the Trustee. The Securities will be redeemable at a Redemption Price equal to the 

greater of (1) 100% of the principal amount of the applicable Securities to be redeemed and (2) the sum of the present values of the remaining scheduled 

payments of principal and interest on the Securities to be redeemed (not including interest accrued to the Redemption Date), discounted to the 

Redemption Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus a fixed amount of 

basis points as specified in the Securities (as provided pursuant to Section 3.01), plus accrued and unpaid interest on the Securities to be redeemed, if 

any, to the Redemption Date (subject to the right of Holders of record on the relevant Record Date to receive interest due on the relevant Interest 

Payment Date); provided that the principal amount of a Security remaining Outstanding after redemption in part shall be US$200,000 or an integral 

multiple of US$1,000 in excess thereof. 

(b) If the Redemption Date pursuant to this Section 4.07 is on or after the relevant Record Date and on or before the related Interest 

Payment Date, any accrued and unpaid interest to the Redemption Date pursuant to this Section 4.07 shall be paid on such Interest Payment Date to the 

Person in whose name a Security is registered at the close of business on such Record Date. 

(c) The Issuer, the Guarantor or any of their Affiliates may, in accordance with all applicable laws and regulations, at any time purchase 

the Securities in the open market or otherwise at any price, so long as such purchase does not otherwise violate the terms of the Indenture. The 

Securities that the Issuer or any of its Subsidiaries purchase may, in the discretion of the Issuer, be held, resold or canceled, but will only be resold in 

compliance with applicable requirements or exemptions under the relevant securities laws. 

Section 4.08 Tax Redemption. Except as otherwise provided by Section 3.01 with respect to any series of Securities: 

(a) Each series of Securities may be redeemed at any time, at the option of the Issuer, in whole but not in part, upon notice as described in 

Section 4.03, at a redemption price equal to 100% of the principal amount thereof, together with accrued and unpaid interest, if any, to, but not 

including, the Redemption Date and Additional Amounts, if any, if, as a result of any change in or amendment to the laws of a Relevant Taxing 

Jurisdiction or any regulations or rulings promulgated thereunder, or any change in the official interpretation or official application of such laws, 

regulations or rulings, which change or amendment (i) in the case of the Guarantor or the Issuer becomes effective on or after the date of the Prospectus 

Supplement, and (ii) in the case of any successor to the Guarantor or the Issuer that is organized or tax resident in a 
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jurisdiction that is not a Relevant Taxing Jurisdiction as of the original issue date of the Securities becomes effective on or after the date such successor 

assumes the Guarantor’s or the Issuer’s obligations, as applicable, under the Securities and this Indenture, 

(i) the Issuer is or would be required on the next succeeding due date for a payment with respect to the Securities to pay Additional 

Amounts with respect to the Securities pursuant to Section 6.08; or 

(ii) the Guarantor is or would be unable, for reasons outside its control, on the next succeeding due date for a payment with respect 

to the Securities to procure payment by the Issuer, and with respect to a payment due or to become due under the Guarantee or this 

Indenture, as the case may be, the Guarantor is or would be required on the next succeeding due date for a payment with respect to the 

Securities to pay Additional Amounts pursuant to Section 6.08; or 

(iii) any payment to the Issuer by the Guarantor or any wholly-owned subsidiary of the Guarantor to enable the Issuer to make 

payment of interest or Additional Amounts, if any, on the Securities is or would be on the next succeeding due date for a payment with 

respect to the Securities subject to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority therein 

or thereof having power to tax; 

and such obligation cannot be avoided by the use of reasonable measures available to the Guarantor or the Issuer, as the case may be. 

(b) Notwithstanding anything to the contrary herein, the Guarantor, the Issuer or any successor person may not redeem the Securities in the 

case that Additional Amounts are payable in respect of PRC withholding tax at a rate of 10% or less solely as a result of the Guarantor, the Issuer or a 

successor person being considered a PRC tax resident under the PRC Enterprise Income Tax Law. 

(c) From and after the Redemption Date, if moneys for the redemption of such Securities shall have been made available as provided in 

this Indenture for redemption on the Redemption Date, the Securities shall cease to bear interest, and the only right of the Holders of the Securities shall 

be to receive payment of the Redemption Price and interest accrued to the Redemption Date. 

ARTICLE V 

SINKING FUNDS 

Section 5.01 Applicability of Sinking Fund. 

(a) Redemption of Securities permitted or required pursuant to a sinking fund for the retirement of Securities of a series by the terms of 

such series of Securities shall be made in accordance with such terms of such series of Securities and this Article, except as otherwise specified pursuant 

to Section 3.01 for Securities of such series; provided, however, that if any such terms of a series of Securities shall conflict with any provision of this 

Article, the terms of such series shall govern. 
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(b) The minimum amount of any sinking fund payment provided for by the terms of Securities of any series is herein referred to as a 

“Mandatory Sinking Fund Payment,” and any payment in excess of such minimum amount provided for by the terms of Securities of any series is herein 

referred to as an “Optional Sinking Fund Payment.” If provided for by the terms of Securities of any series, the cash amount of any Mandatory Sinking 

Fund Payment may be subject to reduction as provided in Section 5.02. 

Section 5.02 Mandatory Sinking Fund Obligation. The Issuer may, at its option, satisfy any Mandatory Sinking Fund Payment obligation, in 

whole or in part, with respect to a particular series of Securities by (a) delivering to the Trustee Securities of such series in transferable form theretofore 

purchased or otherwise acquired by the Issuer or redeemed at the election of the Issuer pursuant to Section 4.03 or (b) receiving credit for Securities of 

such series (not previously so credited) acquired by the Issuer and theretofore delivered to the Trustee. The Trustee shall credit such Mandatory Sinking 

Fund Payment obligation with an amount equal to the Redemption Price specified in such Securities for redemption through operation of the sinking 

fund and the amount of such Mandatory Sinking Fund Payment shall be reduced accordingly. If the Issuer shall elect to so satisfy any Mandatory 

Sinking Fund Payment obligation, it shall deliver to the Trustee not less than 45 calendar days prior to the relevant sinking fund payment date a written 

notice signed on behalf of the Issuer by an Officer, which shall designate the Securities (and portions thereof, if any) so delivered or credited and which 

shall be accompanied by such Securities (to the extent not theretofore delivered) in transferable form. In case of the failure of the Issuer, at or before the 

time so required, to give such notice and deliver such Securities, the Mandatory Sinking Fund Payment obligation shall be paid entirely in moneys. 

Section 5.03 Optional Redemption at Sinking Fund Redemption Price. In addition to the sinking fund requirements of Section 5.02, to the extent, 

if any, provided for by the terms of a particular series of Securities, the Issuer may, at its option, make an Optional Sinking Fund Payment with respect 

to such Securities. Unless otherwise provided by such terms, (a) to the extent that the right of the Issuer to make such Optional Sinking Fund Payment is 

not exercised in any year, it shall not be cumulative or carried forward to any subsequent year, and (b) such optional payment shall operate to reduce the 

amount of any Mandatory Sinking Fund Payment obligation as to Securities of the same series. If the Issuer intends to exercise its right to make such 

optional payment in any year, it shall deliver to the Trustee not less than 45 calendar days prior to the relevant sinking fund payment date a certificate 

signed by an Officer, stating that the Issuer shall exercise such optional right, and specifying the amount which the Issuer shall pay on or before the next 

succeeding sinking fund payment date. Such certificate shall also state that no Event of Default has occurred and is continuing. 

Section 5.04 Application of Sinking Fund Payment. 

(a) If the sinking fund payment or payments made in funds pursuant to either Section 5.02 or 5.03 with respect to a particular series of 

Securities plus any unused balance of any preceding sinking fund payments made in funds with respect to such series shall exceed US$50,000 (or a 

lesser sum if the Issuer shall so request, or such equivalent sum for Securities 
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denominated other than in U.S. Dollars), it shall be applied by the Trustee on the sinking fund payment date next following the date of such payment; 

provided that, if the date of such payment shall be a sinking fund payment date, such payment shall be applied on such sinking fund payment date to the 

redemption of Securities of such series at the Redemption Price specified pursuant to Section 4.03(b). The Trustee shall select, in the manner provided 

in Section 4.02, for redemption on such sinking fund payment date, a sufficient principal amount of Securities of such series to absorb said funds, as 

nearly as may be, and shall, at the expense of the Issuer and the Guarantor and in the name of the Issuer, thereupon cause notice of redemption, prepared 

by the Issuer, of the Securities to be given in substantially the manner provided in Section 4.03(a) for the redemption of Securities in part at the option of 

the Issuer, except that the notice of redemption shall also state that the Securities are being redeemed for the sinking fund. Any sinking fund moneys not 

so applied by the Trustee to the redemption of Securities of such series shall be added to the next sinking fund payment received in funds by the Trustee 

and, together with such payment, shall be applied in accordance with the provisions of this Section 5.04. Any and all sinking fund moneys held by the 

Trustee on the last sinking fund payment date with respect to Securities of such series, and not held for the payment or redemption of particular 

Securities of such series, shall be applied by the Trustee to the payment of the principal of the Securities of such series at Maturity. 

(b) On or prior to each sinking fund payment date, the Issuer shall pay to the Trustee a sum equal to all interest accrued to, but not 

including, the Redemption Date on Securities to be redeemed on such sinking fund payment date pursuant to this Section 5.04. 

(c) The Trustee shall not redeem any Securities of a series with sinking fund moneys or mail any notice of redemption of Securities of 

such series by operation of the sinking fund during the continuance of a Default in payment of interest on any Securities of such series or of any Event 

of Default (other than an Event of Default occurring as a consequence of this paragraph) of which the Trustee has knowledge, except that if the notice of 

redemption of any Securities of such series shall theretofore have been mailed in accordance with the provisions hereof, the Trustee shall redeem such 

Securities if funds sufficient for that purpose shall be deposited with the Trustee in accordance with the terms of this Article. Except as above provided, 

any moneys in the sinking fund at the time any such Default or Event of Default shall occur and any moneys thereafter paid into the sinking fund shall, 

during the continuance of such Default or Event of Default, be held for the payment of all the Securities of such series; provided, however, that in case 

such Default or Event of Default shall have been cured or waived as provided herein, such moneys shall thereafter be applied on the next sinking fund 

payment date on which such moneys are required to be applied pursuant to the provisions of this Section 5.04. 

ARTICLE VI 

COVENANTS 

Section 6.01 Payment of Principal, Premium and Interest. 

(a) The Issuer will duly and punctually pay or cause to be paid the principal of, premium, if any, and interest on each series of Securities 

(and any Additional Amounts payable in respect thereof) in accordance with the terms of the Securities and this Indenture. 
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Principal, premium, if any, and interest (and any Additional Amounts payable in respect thereof) shall be considered paid on the date due if the Paying 

Agent (other than the Issuer) holds on that date money sufficient to pay all principal, premium, if any, and interest (and any Additional Amounts payable 

in respect thereof) then due. In the event the Issuer is the Paying Agent, principal, premium, if any, and interest (and any Additional Amounts payable in 

respect thereof) shall be considered paid on the date actual payment is mailed or otherwise delivered to Holders entitled to such payments. 

(b) The Issuer shall pay or cause to be paid interest on overdue principal and, to the extent lawful, interest on overdue installments of 

interest, at the rate per annum set forth in the Securities. 

Section 6.02 Maintenance of Office or Agency; Paying Agent. 

(a) The Issuer shall maintain in each Place of Payment for any series of Securities, if any, an office or agency where Securities may be 

presented or surrendered for payment, where Securities of such series may be surrendered for registration of transfer or exchange, and where notices and 

demands to or upon the Issuer in respect of the Securities and this Indenture may be served. The Issuer shall give prompt written notice to the Trustee of 

the location, and any change in the location, of such office or agency. If at any time the Issuer shall fail to maintain any such required office or agency 

or shall fail to furnish the Trustee with the address thereof, such presentations, surrenders, notices and demands may be made or served at the Corporate 

Trust Office of the Trustee. The Issuer hereby initially appoints the Trustee at its Corporate Trust Office as Paying Agent for Securities denominated in 

U.S. Dollars to receive all presentations, surrenders, notices and demands. The Issuer may appoint one or more Paying Agents for Securities 

denominated in Foreign Currencies to receive all presentations, surrenders, notices and demands. 

(b) The Issuer may also from time to time designate different or additional offices or agencies where the Securities of any series may be 

presented or surrendered for any or all such purposes (in or outside of such Place of Payment), and may from time to time rescind any such designations; 

provided, however, that no such designation or rescission shall in any manner relieve the Issuer of its obligations described in the preceding paragraph. 

The Issuer shall give prompt written notice to the Trustee of any such additional designation or rescission of designation and of any change in the 

location of any such different or additional office or agency. The Issuer shall enter into an appropriate agency agreement with any Paying Agent not a 

party to this Indenture. The agreement shall implement the provisions of this Indenture that relate to such agent. The Issuer shall notify the Trustee of 

the name and address of each such agent. The Issuer or any Affiliate thereof may act as Paying Agent. 

Section 6.03 To Hold Payment in Trust. 

(a) If the Issuer or an Affiliate thereof shall at any time act as Paying Agent with respect to any series of Securities, then, on or before the 

date on which the principal of, premium, if any, or interest on any of the Securities of that series by their terms or as a result of the calling thereof for 

redemption shall become payable, the Issuer or such Affiliate shall segregate and hold in trust for the benefit of the Holders of such Securities or the 

Trustee a sum 
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sufficient to pay such principal, premium, if any, or interest which shall have so become payable until such sums shall be paid to such Holders or 

otherwise disposed of as herein provided, and shall notify the Trustee of its action or failure to act in that regard. 

Upon any proceeding under the Bankruptcy Code or any applicable state bankruptcy laws with respect to the Issuer or any Affiliate 

thereof, if the Issuer or such Affiliate is then acting as Paying Agent, the Trustee shall promptly replace the Issuer or such Affiliate as Paying Agent. 

(b) If the Issuer shall appoint, and at the time have, a Paying Agent (including the Trustee) for the payment of the principal of, premium, if 

any, or interest on any series of Securities, then prior to 11:00 a.m., New York City time, one Business Day prior to the date on which the principal of, 

premium, if any, or interest on any of the Securities of that series shall become payable as above provided, whether by their terms or as a result of the 

calling thereof for redemption, the Issuer shall deposit with such Paying Agent a sum sufficient to pay such principal, premium, if any, or interest, such 

sum to be held in trust for the benefit of the Holders of such Securities or the Trustee, and (unless such Paying Agent is the Trustee), the Issuer or any 

other obligor of such Securities shall promptly notify the Trustee of its payment or failure to make such payment. The obligation of any Paying Agent to 

make payments on any Securities is subject to the Issuer’s compliance with this Section 6.03(b). 

(c) If the Paying Agent shall be a Person other than the Trustee, the Issuer shall cause such Paying Agent to execute and deliver to the 

Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of this Section 6.03, that such Paying Agent 

shall: 

(i) comply with the provisions of the Trust Indenture Act applicable to it as Paying Agent; 

(ii) hold all moneys held by it for the payment of the principal of, premium, if any, or interest on the Securities of that series in trust 

for the benefit of the Holders of such Securities until such sums shall be paid to such Holders or otherwise disposed of as herein provided; 

(iii) give to the Trustee notice of any Default by the Issuer or any other obligor upon the Securities of that series in the making of 

any payment of the principal of, premium, if any, or interest on the Securities of that series; and 

(iv) at any time during the continuance of any such Default, upon the written request of the Trustee, pay to the Trustee all sums so 

held in trust by such Paying Agent. 

(d) Anything in this Section 6.03 to the contrary notwithstanding, the Issuer may at any time, for the purpose of obtaining a release, 

satisfaction or discharge of this Indenture or for any other reason, pay or cause to be paid to the Trustee all sums held in trust by the Issuer or by any 

Paying Agent other than the Trustee as required by this Section 6.03, such sums to be held by the Trustee upon the same trusts as those upon which such 

sums were held by the Issuer or such Paying Agent and, upon such payment by a Paying Agent to the Trustee, such Paying Agent shall be released from 

all further liability with respect to such moneys. 
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(e) The Trustee or any Paying Agent shall promptly notify the Issuer and the Guarantor whenever any moneys deposited with or paid to 

the Trustee or any Paying Agent, or then held by the Issuer, in trust for the payment of the principal of, premium, if any, or interest on (or any 

Additional Amount payable in respect of) any Security of any series are not applied and remain unclaimed for two years after such principal, premium, 

if any, or interest has become due and payable. The Trustee or such Paying Agent shall then promptly repay such moneys to the Issuer or the Guarantor, 

as the case may be, along with any interest that has accumulated thereon as a result of such money being invested at the direction of the Issuer (or, if 

then held by the Issuer, shall be discharged from such trust) unless otherwise required by mandatory provisions of applicable escheat or abandoned or 

unclaimed property laws, and the Holder of such Security shall, unless otherwise required by mandatory provisions of applicable escheat or abandoned 

or unclaimed property laws, thereafter look only to the Issuer or the Guarantor for any payment which such Holder may be entitled to collect, and all 

liability of the Trustee or any Paying Agent with respect to such moneys shall thereupon cease. 

Section 6.04 Corporate Existence. Except as otherwise provided by Section 3.01 with respect to any series of Securities: 

(a) Subject to Section 6.09, the Issuer and the Guarantor shall each do or cause to be done all things necessary to preserve and keep in full 

force and effect its corporate existence and that of each Subsidiary and the corporate rights (charter and statutory), corporate licenses and corporate 

franchises of the Issuer, the Guarantor and each Subsidiary, except where a failure to do so, singly or in the aggregate, would not have a material 

adverse effect upon the business, prospects, assets, conditions (financial or otherwise) or results of operations of the Guarantor and its Subsidiaries taken 

as a whole; provided that, subject to the provisions of Section 6.09, neither the Issuer nor the Guarantor shall be required to preserve any such existence, 

right, license or franchise if the Board of Directors of the Issuer, the Guarantor or of the Subsidiary concerned, shall determine that the preservation 

thereof is no longer desirable in the conduct of the business of the Issuer, the Guarantor or such Subsidiary and that the loss thereof would not have a 

material adverse impact on the Holders. 

(b) In addition, the Guarantor shall maintain 100% equity ownership of the Issuer during the period that any Security remains Outstanding 

and shall cause the Issuer to elect to be treated as a disregarded entity pursuant to United States Treasury Regulations Section 301.7701-3(c) effective as 

of April 23, 2013. 

Section 6.05 Limitation on Liens. Except as otherwise provided by Section 3.01 with respect to any series of Securities: 

(a) Subject to the exceptions set forth in Section 6.05(b) below, the Guarantor will not, and will not permit the Issuer or any Principal 

Subsidiary to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter acquired, to secure any 

Indebtedness of the Guarantor, the Issuer or any such Principal Subsidiary (or any guarantee or indemnity in respect thereof) without, in any such case, 

making effective provision 
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whereby the Securities and the Guarantees will be secured either at least equally and ratably with such Indebtedness or by such other Lien as shall have 

been approved by the Holders of Securities as provided in Section 14.02, for so long as such Indebtedness will be so secured, unless, after giving effect 

thereto, the aggregate principal amount of all such secured Indebtedness (including the Attributable Value of the Sale and Leaseback Transactions set 

forth in Section 6.06) entered into after the original issue date of the Securities does not exceed 50% of the Guarantor’s Adjusted Consolidated Net 

Worth. 

(b) The restriction set forth in Section 6.05(a) above will not apply to: 

(i) any Lien which is in existence prior to the original issue date of the Securities and any replacement thereof created in connection 

with the refinancing (together with interest, fees and other charges attributable thereto) of the Indebtedness originally secured (but the 

principal amount secured by any such Lien may not be increased); 

(ii) any Lien arising or already arisen automatically by operation of law which is promptly discharged or disputed in good faith by 

appropriate proceedings; provided that any reserve or other appropriate provision required by IFRS IASB shall have been made therefor; 

(iii) any Lien over goods (or any documents relating thereto) arising either in favor of a bank issuing a form of documentary credit in 

connection with the purchase of such goods or by way of retention of title by the supplier of such goods where such goods are supplied on 

credit, subject to such retention of title, and in both cases where such goods are acquired in the ordinary course of business; 

(iv) any right of set-off or combination of accounts arising in favor of any bank or financial institution as a result of the day-to-day 

operation of banking arrangements; 

(v) any Lien either over any asset acquired after the original issue date of the Securities which is in existence at the time of such 

acquisition or in respect of the obligations of any Person which becomes a Subsidiary of the Guarantor after the original issue date of the 

Securities which is in existence at the date on which it becomes a Subsidiary of the Guarantor and in both cases any replacement thereof 

created in connection with the refinancing (together with interest, fees and other charges attributable thereto) of the Indebtedness originally 

secured (but the principal amount secured by any such Lien may not be increased); provided that any such Lien was not incurred in 

anticipation of such acquisition or of such company becoming a subsidiary of the Guarantor; 

(vi) any Lien created on any property or asset acquired, leased or developed (including improved, constructed, altered or repaired) 

after the original issue date of the Securities; provided, however, that (a) any such Lien shall be confined to the property or asset acquired, 

leased or developed (including improved, constructed, altered or repaired); (b) the principal amount of the debt encumbered by such Lien 

shall not 

37 



exceed the cost of the acquisition or development of such property or asset or any improvement thereto (including any construction, repair 

or alteration) or thereon and (c) any such Lien shall be created concurrently with or within one year following the acquisition, lease or 

development (including construction, improvement, repair or alteration) of such property or asset; 

(vii) any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar legal process arising in connection 

with court proceedings; provided that such process is effectively stayed, discharged or otherwise set aside within 30 days; 

(viii) any Lien created or outstanding in favor of the Guarantor or any of its Subsidiaries; 

(ix) any easement, right-of-way, zoning and similar restriction and other similar charge or encumbrance not interfering with the 

ordinary course of business of the Guarantor and its Principal Subsidiaries; 

(x) any lease, sublease, license and sublicense granted to any third party and any Lien pursuant to farm-in and farm-out agreements, 

operating agreements, development agreements and any other agreements, which are customary in the oil and gas industry and in the 

ordinary course of business of the Guarantor and any Principal Subsidiary; 

(xi) any Lien on any property or asset to secure all or part of the cost of exploration, drilling, development, production, gathering, 

processing, marketing of such property or asset or to secure Indebtedness incurred to provide funds for any such purpose; 

(xii) any Lien over any property or asset to secure Indebtedness incurred in connection with the construction, installation or 

financing of pollution control, abatement or remediation facilities; 

(xiii) any Lien arising in connection with industrial revenue, development or similar bonds or other indebtedness or means of project 

financing (not to exceed the value of the project financed and limited to the project financed); 

(xiv) any Lien in favor of any government or any subdivision thereof, securing the obligations of the Guarantor or any of its 

Principal Subsidiaries under any contract or payment owed to such governmental entity pursuant to applicable laws, rules, regulations or 

statutes; 

(xv) any Lien over any property or asset securing Indebtedness of the Guarantor or any of its Principal Subsidiaries guaranteed by 

any international finance agency, including the World Bank and the International Finance Corporation, or any subdivision, department or 

division thereof; 
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(xvi) any right arising in connection with the sale or other transfer of crude oil, natural gas or other petroleum hydrocarbons in place 

for a period of time until, or in an amount such that, the transferee will realize therefrom a specified amount (however determined) of such 

crude oil, natural gas or other petroleum hydrocarbons or a specified amount of money, or the sale or other transfer of any other interest in 

property of the character commonly referred to as a production payment or overriding royalty; 

(xvii) any Lien created in connection with any sale/leaseback transaction, subject to the limitation set forth in Section 6.06; 

(xviii) any renewal or extension of any of the Liens described in the foregoing clauses which is limited to the original property or 

asset covered thereby; or 

(xix) any Lien in respect of Indebtedness of the Guarantor or any of its Subsidiaries with respect to which the Guarantor or such 

Subsidiary has paid money or deposited money or securities with a fiscal agent, trustee or depositary to pay or discharge in full the 

obligations of the Guarantor and its Subsidiary in respect thereof (other than the obligation that such money or securities so paid or 

deposited, and the proceeds therefrom, be sufficient to pay or discharge such obligations in full). 

Section 6.06 Sale and Leaseback Transactions. Except as otherwise provided by Section 3.01 with respect to any series of Securities, the 

Guarantor shall not, and shall not cause or permit any Principal Subsidiary to, enter into any Sale and Leaseback Transaction with any Person (not 

including any Principal Subsidiary) for a period, including renewals, in excess of three years of any Principal Property which has been owned by the 

Guarantor or a Principal Subsidiary for more than six months unless either: 

(a) the Guarantor or such Principal Subsidiary would be permitted under Section 6.05 to create, incur or permit to exist a Lien on the 

Principal Property to secure Indebtedness (without equally and ratably securing the Securities with such Indebtedness) at least equal in amount to the 

Attributable Value of the Sale and Leaseback Transactions; or 

(b) the Guarantor or such Principal Subsidiary, within 120 days after such sale or transfer, (x) applies, in the case of a sale or transfer for 

cash, an amount equal to the net proceeds thereof or, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair market value of 

the Principal Property so leased (as determined in good faith by any two members of the Board of Directors of the Guarantor or such Principal 

Subsidiary) to (A) the retirement of Indebtedness of the Guarantor or such Principal Subsidiary ranking prior to or on parity with the Securities, incurred 

or assumed by the Guarantor or such Principal Subsidiary, which by its terms matures at, or is extendible or renewable at the option of the obligor to, a 

date more than 12 months after the date of incurring or assuming such Indebtedness; provided, however, that in connection with such application, the 

Guarantor or such Principal Subsidiary will retire such Indebtedness and will cause the related commitment (if any) to be permanently reduced in an 

amount equal to the principal amount of such Indebtedness so voluntarily retired by the Guarantor or such Principal Subsidiary; or (B) the purchase of 

other property which will constitute a Principal Property having a fair market value (as determined in good faith by any two members of the Board of 

Directors of the Guarantor or such Principal Subsidiary) at least 
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equal to the fair market value of the Principal Property leased in such Sale and Leaseback Transaction; or (y) deposits, in the case of a sale or transfer 

for cash, an amount equal to the net proceeds thereof into an escrow account which is used solely for the purpose of providing for the Guarantor’s or 

such Principal Subsidiary’s obligations under the Sale and Leaseback Transaction. 

Section 6.07 Limitation on Issuer’s Activities. 

(a) For so long as the Securities are Outstanding, the Issuer will conduct no business or any other activities other than the offering, sale or 

issuance of Indebtedness and the lending of the proceeds thereof to the Guarantor or a company controlled by the Guarantor and any other activities in 

connection therewith. Upon any merger of the Issuer into the Guarantor or of the Guarantor into the Issuer, this covenant will no longer apply. 

(b) For so long as any Securities are Outstanding, neither the Issuer nor the Guarantor will take any action to change the Issuer’s election 

to be a disregarded entity for U.S. federal income tax purposes. 

Section 6.08 Additional Amounts. Except as otherwise provided by Section 3.01 with respect to any series of Securities: 

(a) All payments of principal and interest in respect of the Securities of any series and/or the Guarantees 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 

(“Taxes”) imposed, levied, collected, withheld or assessed by or on behalf of the British Virgin Islands, Hong Kong, the PRC or any other jurisdiction in 

which the Guarantor or the Issuer (or any successor to the Guarantor or the Issuer) is tax resident, in each case including any political subdivision, 

territory or possession thereof, any authority therein having power to tax or any area subject to its jurisdiction, or any jurisdiction from or through which 

any payment is made by or on behalf of the Issuer or the Guarantor (each, a “Relevant Taxing Jurisdiction”) unless such Taxes are required by law to be 

withheld or deducted. If any deduction or withholding for any present or future Taxes of the applicable Relevant Taxing Jurisdiction shall at any time be 

so required, the Guarantor or the Issuer, as the case may be, shall pay such additional amounts (“Additional Amounts”) as will result (after deduction of 

such Taxes and any additional Taxes payable in respect of such Additional Amounts) in receipt by each Holder of any Security of such amounts as 

would have been received by such Holder with respect to such Security or the Guarantee, as applicable, had no such withholding or deduction been 

required; provided, however, that no Additional Amounts shall be payable in respect of any Security: 

(i) to a Holder (or to a third party on behalf of a Holder) who is liable to such Taxes in respect of such Security by reason of his 

having some connection with the Relevant Taxing Jurisdiction other than the mere holding of the Security; 

(ii) which is surrendered (where required to be surrendered) more than 30 days after the Relevant Date, except to the extent that the 

Holder of it would have been entitled to such Additional Amounts on surrender of such Security for payment on 
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the last day of such period of 30 days, where “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 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 Holders of the Securities; 

(iii) to a Holder (or to a third party on behalf of a Holder) who would have been able to avoid such withholding or deduction by duly 

presenting the Security (where presentation is required) to another paying agent; 

(iv) with respect to any Taxes that would not have been imposed but for the failure of the Holder or beneficial owner to comply with 

a timely request of the Issuer or the Guarantor addressed to the Holder to provide certification or information concerning the nationality, 

residence or identity of the Holder or beneficial owner of the Security, if compliance is required as a precondition to relief or exemption 

from the Tax; 

(v) with respect to any withholding or deduction that is imposed or levied on a payment pursuant to European Council Directive 

2003/48/EC or any other Directive implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2000 on the 

taxation of savings income or any law implementing or complying with, or introduced in order to conform to, such Directive; 

(vi) any estate, inheritance, gift, sale, transfer, personal property or similar tax, assessment or other similar governmental charge; or 

(vii) any such Taxes payable otherwise than by deduction or withholding from payments under or with respect to any Security or the 

Guarantee; or 

(viii) any combination of taxes, duties, assessments or other governmental charges referred to in the preceding items (i) through 

(vii) above. 

(b) Additional Amounts will not be paid with respect to any payment of the principal of or any interest on any Security or under the 

Guarantee to any Holder of a Security who is a fiduciary or partnership or other than the sole beneficial owner of such payment to the extent that 

payment would be required by the laws of the Relevant Taxing Jurisdiction to be included in the income of a beneficiary or settlor with respect to the 

fiduciary, a member of that partnership or a beneficial owner who would not have been entitled to the Additional Amounts had that beneficiary, settlor, 

member or beneficial owner been the Holder. 

(c) At least 10 days prior to the first Interest Payment Date for the Securities and at least 10 days prior to each date of payment of principal 

or interest on the Securities if there has been a change with respect to the matters set forth in the below-mentioned Officer’s Certificate, the Issuer or the 

Guarantor, as the case may be, shall furnish to the Trustee and the principal Paying Agent, if other than the Trustee, an Officer’s Certificate instructing 

the Trustee and such Paying Agent whether such payment of principal of or interest on the Securities or any payment on the Guarantee shall be made to 

Holders without withholding or deduction for or on account of any Taxes. The Trustee shall be authorized and protected in conclusively relying 
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upon the most recent Officer’s Certificate received by it in connection with the foregoing. If any such withholding or deduction shall be required, then 

such Officer’s Certificate shall specify by country the amount, if any, required to be withheld or deducted on such payments to such Holders, and the 

Issuer and the Guarantor agree to pay to the Trustee or such Paying Agent the Additional Amounts required to be paid by this Section 6.08. The Issuer 

and the Guarantor, jointly and severally, covenant to indemnify the Trustee and any Paying Agent to their satisfaction for, and to hold them harmless 

against, any loss, liability or expense incurred arising out of or in connection with actions taken or omitted by any of them in reliance on any Officer’s 

Certificate furnished pursuant to this Section 6.08. 

(d) Whenever in this Indenture there is mentioned, in any context, the payment of principal, premium, if any, or interest in respect of any 

Security or Guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for in this Indenture, to the extent that, in 

such context, Additional Amounts are, were or would be payable in respect thereof pursuant to this Indenture. 

(e) Sections 6.08(a), (b), (c) and (d) shall apply in the same manner with respect to the jurisdiction in which any successor Person to the 

Issuer or the Guarantor, as the case may be, is organized or resident for tax purposes or any authority therein or thereof having the power to tax (a 

“Successor Taxing Jurisdiction”), substituting such Successor Taxing Jurisdiction for the Relevant Taxing Jurisdiction. Such Successor Taxing 

Jurisdiction shall be treated as a Relevant Taxing Jurisdiction for purposes of this Section 6.08. 

(f) The obligation of the Issuer or the Guarantor to make payments of Additional Amounts under this Section 6.08 shall survive any 

termination, defeasance or discharge of this Indenture. 

Section 6.09 Merger, Consolidation and Sale of Assets. Except as otherwise provided by Section 3.01 with respect to any series of Securities: 

(a) Neither the Guarantor nor the Issuer may consolidate with or merge into any other Person in a transaction in which the Guarantor or the 

Issuer, as the case may be, is not the surviving entity, or convey, transfer or lease its properties and assets substantially as an entirety to any Person 

unless: 

(i) any Person formed by such consolidation or into which the Guarantor or the Issuer, as the case may be, is merged or to whom the 

Guarantor or the Issuer, as the case may be, has conveyed, transferred or leased its properties and assets substantially as an entirety is a 

corporation, partnership, trust or other entity validly existing under the laws of the jurisdiction of its organization and such Person 

expressly assumes by an indenture supplemental to the Indenture all the obligations of the Issuer or the Guarantor under the Indenture, the 

Securities or the Guarantees, as the case may be; 

(ii) immediately after giving effect to such transaction no Event of Default, and no event which, after notice or lapse of time or both, 

would become an Event of Default, shall have occurred and be continuing; 
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(iii) any such Person not organized and validly existing under the laws of (or any such Person resident for tax purposes in a 

jurisdiction other than) Hong Kong, the PRC or any successor jurisdiction (in the case of the Guarantor) or the British Virgin Islands or 

any successor jurisdiction (in the case of the Issuer) shall expressly agree in a supplemental indenture that its jurisdiction of organization 

or tax residence (or any political subdivision, territory or possession thereof, any taxing authority therein or any area subject to its 

jurisdiction) will be added to the list of Relevant Taxing Jurisdictions; and 

(iv) if, as a result of the transaction, any property or asset of the Guarantor or any of its Subsidiaries would become subject to a Lien 

that would not be permitted under Section 6.05, the Guarantor, the Issuer or such successor Person takes such steps as shall be necessary to 

secure the Securities at least equally and ratably with the Indebtedness secured by such Lien or by such other Lien as shall have been 

approved by Holders of Securities as provided in Section 14.02, for so long as such Indebtedness will be secured. 

(b) In connection with any consolidation, merger, conveyance, transfer or lease contemplated hereby, the Issuer or the Guarantor, as the 

case may be, and the relevant Person shall deliver to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such consolidation, 

merger, transfer or lease and the supplemental indenture in respect thereto comply with the provisions described herein and that all conditions precedent 

provided for in this Indenture relating to such transaction have been complied with. 

(c) Upon any consolidation or merger or any conveyance, transfer or lease of the property and the assets of the Issuer or the Guarantor, as 

the case any be, substantially as an entirety in accordance with the provisions described in this Section 6.09, the successor Person formed by such 

consolidation or into which the Issuer or the Guarantor, as the case may be, is merged or to which such conveyance, transfer or lease is made shall 

succeed to, and be substituted for, and may exercise every right and power of the Issuer or the Guarantor, as the case may be, under the Indenture with 

the same effect as if such successor Person had been named as the Issuer or the Guarantor, as the case may be, therein. When a successor assumes all the 

obligations of its predecessor under the Indenture and the Securities or the Indenture and the Guarantees, as the case may be, the predecessor will be 

released from those obligations; provided that, in the case of a transfer by lease, the predecessor shall not be released from the payment of principal and 

interest on the Securities or under the Guarantees. 

Section 6.10 Statement as to Compliance; Notice of Default. 

(a) The Issuer and the Guarantor will deliver to the Trustee within 180 days after the end of each fiscal year (which ends on December 31) 

ending after the date hereof, an Officer’s Certificate of the Issuer and the Guarantor stating whether, to such officer’s knowledge, the Issuer and the 

Guarantor, as the case may be, are in compliance with all covenants and conditions to be complied with by them under this Indenture. For purposes of 

this Section 6.10, such compliance shall be determined without regard to any period of grace or requirement of notice under this Indenture. 
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(b) If a Default has occurred and is continuing, the Issuer and the Guarantor shall deliver to the Trustee an Officer’s Certificate specifying 

such Default and the circumstances relating thereto as soon as practicable and in any event within five Business Days of its occurrence. 

Section 6.11 Waiver of Stay, Extension or Usury. The Issuer and the Guarantor each covenant (to the extent that it may lawfully do so) that it will 

not at any time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law wherever 

enacted, now or at any time hereafter in force, which may affect the covenants or the performance of this Indenture; and the Issuer and the Guarantor 

each (to the extent that it may lawfully do so) hereby expressly waives all benefit or advantage of any such law, and covenants that it will not hinder, 

delay or impede the execution of any power herein granted to the Trustee, but will suffer and permit the execution of every such power as though no 

such law had been enacted. 

Section 6.12 Waiver of Certain Covenants. The Issuer and the Guarantor may omit in any particular instance to comply with any covenant or 

condition (other than a covenant or condition which under Article 14 cannot be modified or amended without the consent of the Holder of each 

Outstanding Security affected) if, before or after the time for such compliance, the Holders of not less than a majority in aggregate principal amount of 

the Securities then Outstanding shall, by an act of such Holders, waive such compliance in such instance with such covenant or condition. No such 

waiver shall extend to or affect such covenant or condition except to the extent so expressly waived, and, until such waiver shall become effective, the 

obligations of the Issuer and the Guarantor and the duties of the Trustee in respect of any such covenant or condition shall remain in full force and 

effect. 

Section 6.13 Payment for Consents. Neither the Guarantor nor any of its Subsidiaries shall, directly or indirectly, pay or cause to be paid any 

consideration, whether by way of interest, fee or otherwise, to any Holder for or as an inducement to any consent, waiver or amendment of any of the 

terms or provisions hereof or of the Securities unless such consideration is offered to be paid or agreed to be paid to all Holders that consent, waive or 

agree to amend in the time frame set forth in the solicitation documents relating to such consent, waiver or agreement. 

ARTICLE VII 

DEFAULTS AND REMEDIES 

Section 7.01 Events of Default. Except where otherwise indicated by the context or where the term is otherwise defined for a specific purpose, the 

term “Event of Default” as used in this Indenture with respect to Securities of any series shall mean any one of the following events (whatever the 

reason for such Event of Default and whether or not it shall be voluntary or involuntary or be effected by the operation of law or pursuant to any 

judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body) unless it is either inapplicable to a 

particular series or it is specifically deleted or modified in the manner contemplated in Section 3.01: 

(a) failure to pay principal of any Security within two Business Days after the date such amount is due and payable, upon optional 

redemption, acceleration or otherwise; 
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(b) failure to pay interest on any Security within 30 days after the due date for such payment; 

(c) failure to perform any other covenant or agreement of the Guarantor or the Issuer herein, and such failure continues for 60 days after 

there has been given, by registered or certified mail, to the Guarantor or the Issuer, as the case may be, by the Trustee or by the Holders of at least 25% 

in aggregate principal amount of the Securities then Outstanding (with a copy to the Trustee) a written notice specifying such failure and requiring it to 

be remedied and stating that such notice is a “Notice of Default” hereunder; 

(d) the Guarantee shall cease to be in full force or effect or the Guarantor shall deny or disaffirm its obligations under the Guarantee; 

(e) (i) failure to pay upon final maturity (after giving effect to the expiration of any applicable grace period therefor) the principal of any 

Indebtedness of the Issuer, the Guarantor or any Principal Subsidiary, (ii) acceleration of the maturity of any Indebtedness of the Issuer, the Guarantor or 

any Principal Subsidiary following a default by the Issuer, the Guarantor or such Principal Subsidiary, if such Indebtedness is not discharged, or such 

acceleration is not annulled, within 10 days after receipt by the Trustee of written notice thereof from the Issuer or the Guarantor pursuant to 

Section 6.10(c) or otherwise, or (iii) failure to pay any amount payable by the Issuer, the Guarantor or any Principal Subsidiary under any guarantee or 

indemnity in respect of any Indebtedness of any other Person thereof, if such obligation is not discharged or otherwise satisfied within 10 days after 

receipt by the Trustee of written notice thereof from the Issuer or the Guarantor pursuant to Section 6.10(b) or otherwise; provided, however, that no 

such event set forth in clause (i), (ii) or (iii) shall constitute an Event of Default unless the aggregate outstanding Indebtedness to which all such events 

relate exceeds US$100,000,000 (or its equivalent in any other currency); 

(f) a decree or order is entered (i) for relief in respect of the Issuer, the Guarantor or any Principal Subsidiary in an involuntary case of 

winding up or bankruptcy proceeding under applicable law or (ii) adjudging the Issuer, the Guarantor or any Principal Subsidiary bankrupt or insolvent, 

or seeking reorganization, winding up, arrangement, adjustment or composition of or in respect of the Issuer, the Guarantor or any Principal Subsidiary 

under applicable law, or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Issuer, the Guarantor 

or any Principal Subsidiary or of any substantial part of any of their properties, or ordering the winding up or liquidation of any of their affairs, and any 

such decree or order remains unstayed and in effect for a period of 60 consecutive days; or 

(g) the Issuer, the Guarantor or any Principal Subsidiary institutes a voluntary case or proceeding under applicable bankruptcy, insolvency, 

reorganization or similar law, or any other case or proceedings to be adjudicated bankrupt or insolvent, or the Issuer, the Guarantor or any Principal 

Subsidiary files a petition or answer or consent seeking reorganization or relief under applicable bankruptcy, insolvency, reorganization or similar law, 
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or consents to the filing of any such petition or to the appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, 

sequestrator (or other similar official) of any of the Issuer, the Guarantor or any Principal Subsidiary or of any substantial part of its property, or makes 

an assignment for the benefit of creditors, or admits in writing its inability to pay its debts generally as they become due or takes corporate action in 

furtherance of any such action. 

Section 7.02 Acceleration of Maturity; Rescission. 

(a) If an Event of Default (other than an Event of Default specified in Section 7.01(f) or Section 7.01(g)) occurs and is continuing, the 

Trustee or the Holders of at least 25% of the aggregate principal amount of the Outstanding Securities, by written notice to the Issuer and the Guarantor 

(and to the Trustee if such notice is given by the Holders), may, and the Trustee at the request of such Holders shall, subject to the Trustee’s right to 

receive security and/or indemnification from such Holders at its sole discretion to its satisfaction, declare all unpaid principal of, and any accrued and 

unpaid interest on, all the Securities (and any Additional Amounts payable in respect thereof) to be due and payable immediately. Notwithstanding the 

foregoing, in the event of an Event of Default specified in Section 7.01(f) or Section 7.01(g), the amounts described above shall by such fact itself 

automatically become and be immediately due and payable without any declaration or other act on the part of the Trustee or any Holder. 

(b) After any such acceleration, but before a judgment or decree based on acceleration has been obtained by the Trustee, the Holders of at 

least a majority in aggregate principal amount of the Outstanding Securities, by written notice to the Issuer, the Guarantor and the Trustee, may rescind 

and annul such acceleration if (a) the Issuer or the Guarantor has paid or deposited with the Trustee a sum sufficient to pay (1) all sums paid or advanced 

by the Trustee or the Paying Agent (if the Issuer has appointed a paying agent other than the Trustee) under this Indenture and the reasonable 

compensation and properly incurred expenses, disbursements and advances of the Trustee or the Paying Agent (if the Issuer has appointed a paying 

agent other than the Trustee), their respective agents and counsel and any other amounts due the Trustee under Section 11.01, (2) all overdue interest on 

all Securities, (3) the principal of any Securities which have become due otherwise than by such acceleration and interest thereon at the rate borne by the 

Securities, and (4) to the extent that payment of such interest is lawful, interest upon overdue interest at the rate borne by the Securities; and (b) all 

Events of Default, other than the non-payment of principal of the Securities which have become due solely by such acceleration, have been waived as 

provided in Section 7.13 or cured. No such rescission or annulment shall affect any subsequent default or impair any right consequent thereon. 

Section 7.03 Collection of Indebtedness and Suits for Enforcement by Trustee. 

(a) The Issuer and the Guarantor, jointly and severally, covenant that if: 

(i) default is made in the payment of any interest on any Security when such interest becomes due and payable and such default 

continues for a period of 30 days, or 

(ii) default is made in the payment of the principal of any Security when such amount of principal becomes due and payable and 

such default continues for a period of two Business Days, 

46 



the Issuer and/or the Guarantor will, upon demand of the Trustee, pay to it, for the benefit of the Holders of such Securities, the whole 

amount then due and payable on such Securities for principal and interest (and any Additional Amounts payable in respect thereof) and, to the extent 

that payment of such interest shall be legally enforceable, interest on overdue installments of interest at the rate borne by the Securities; and, in addition 

thereto, such further amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable compensation and properly 

incurred expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 11.01. 

(b) If the Issuer or the Guarantor fails to pay such amounts forthwith upon such demand, the Trustee, in its own name and as trustee of an 

express trust, may institute a judicial proceeding for the collection of the sums so due and unpaid and may prosecute such proceeding to judgment or 

final decree, and may enforce the same against the Issuer, the Guarantor or any other obligor upon the Securities and collect the moneys adjudged or 

decreed to be payable in the manner provided by law out of the property of the Issuer, the Guarantor or any other obligor upon the Securities, wherever 

situated. 

(c) If an Event of Default occurs and is continuing, the Trustee may in its discretion proceed to protect and enforce its rights and the rights 

of the Holders under this Indenture by such appropriate judicial proceedings as the Trustee shall deem most effectual to protect and enforce such rights, 

whether for the specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted herein, or to enforce 

any other proper remedy. 

Section 7.04 Trustee May File Proofs of Claim. 

(a) In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition 

or other judicial proceeding relative to the Issuer, the Guarantor or any other obligor upon the Securities or the property of the Issuer, the Guarantor or 

of such other obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities shall then be due and payable as therein 

expressed or by declaration or otherwise and irrespective of whether the Trustee shall have made any demand on the Issuer or the Guarantor for the 

payment of overdue principal or interest) shall be entitled and empowered, by intervention in such proceeding or otherwise, 

(i) to file and prove a claim for the whole amount of principal and any interest (and any Additional Amounts payable in respect 

thereof) owing and unpaid in respect of the Securities and to file such other papers or documents as may be necessary or advisable in order 

to have the claims of the Trustee (including any claim for the reasonable compensation and properly incurred expenses, disbursements and 

advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 11.01) and of the Holders allowed in 

such judicial proceeding, and 

(ii) to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same, 
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and any custodian, receiver, assignee, trustee, liquidator, sequestrator or similar official in any such judicial proceeding is hereby 

authorized by each Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly 

to the Holders, to pay the Trustee any amount due to it for the reasonable compensation and properly incurred expenses, disbursements and advances of 

the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 11.01. 

(b) Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder 

any proposal, plan of reorganization, arrangement, adjustment or composition or other similar arrangement affecting the Securities or the rights of any 

Holder thereof, or to authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding. 

Section 7.05 Trustee May Enforce Claims Without Possession of Securities. All rights of action and claims under this Indenture, the Securities or 

the Guarantees may be prosecuted and enforced by the Trustee without the possession of any of the Securities or the production thereof in any 

proceeding relating thereto, and any such proceeding instituted by the Trustee shall be brought in its own name and as trustee of an express trust, and 

any recovery of judgment shall, after provision for the payment of the reasonable compensation and properly incurred expenses, disbursements and 

advances of the Trustee, its agents and counsel and any other amounts due the Trustee under Section 11.01, be for the ratable benefit of the Holders of 

the Securities in respect of which such judgment has been recovered. 

Section 7.06 Application of Money Collection. Any money, securities or other property collected by the Trustee pursuant to this Article VII shall 

be applied in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such money on account of principal or any 

premium and interest (and any Additional Amounts payable in respect thereof), upon presentation of the Securities and the notation thereon of the 

payment if only partially paid and upon surrender thereof if fully paid: 

First: To the payment of all amounts due the Trustee and to the Paying Agent (if the Issuer has appointed a paying agent other than the 

Trustee) under this Indenture; 

Second: To the payment of the amounts then due and unpaid upon the Securities for principal or any interest (and any Additional Amounts 

payable in respect thereof), in respect of which or for the benefit of which such money has been collected, ratably, without preference or priority of any 

kind, according to the amounts due and payable on such Securities for principal or any interest (and any Additional Amounts payable in respect thereof); 

and 

Third: The balance, if any, to the Issuer. 

Section 7.07 Limitation on Suits. No Holder of any Securities of a series shall have any right to institute any proceeding, judicial or otherwise, 

with respect to this Indenture, the Securities or the Guarantees, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless: 

(a) such Holder has previously given written notice to the Trustee of a continuing Event of Default; 
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(b) the Holders of not less than 25% in aggregate principal amount of the Outstanding Securities of such series shall have made written 

request to the Trustee to institute proceedings in respect of such Event of Default in the Trustee’s own name; 

(c) such Holder or Holders have offered to the Trustee indemnity and/or security satisfactory to it against the costs, expenses and liabilities 

to be incurred in compliance with such request; 

(d) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and 

(e) no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the Holders of a 

majority in aggregate principal amount of the Outstanding Securities of such series; 

it being understood and intended that no one or more Holders shall have any right in any manner whatever by virtue of, or by availing of, 

any provision of this Indenture to affect, disturb or prejudice the rights of any other Holders, or to obtain or to seek to obtain priority or preference over 

any other Holders or to enforce any right under this Indenture except in the manner provided in this Indenture and for the equal and ratable benefit of all 

the Holders. 

Section 7.08 Unconditional Right of Holders to Receive Principal and Interest. Notwithstanding any other provision in this Indenture or any 

provision of the Securities, the Holder of any Security shall have the right, which is absolute and unconditional, to receive payment of the principal of 

and (subject to Section 3.08) interest on such Security (and any Additional Amounts payable in respect thereof) on the respective due dates expressed in 

such Security (or, in the case of redemption, on the Redemption Date) and to institute suit for the enforcement of any such payment, and such rights 

shall not be impaired or affected without the consent of such Holder. 

Section 7.09 Restoration of Rights and Remedies. If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under 

this Indenture and such proceeding has been discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such 

Holder, then and in every such case the Issuer, the Guarantor, the Trustee and the Holders shall, subject to any determination in such proceeding, be 

restored severally and respectively to their former positions hereunder, and thereafter all rights and remedies of the Trustee and the Holders shall 

continue as though no such proceeding had been instituted. 

Section 7.10 Rights and Remedies Cumulative. Except as provided in Section 3.07 with respect to the replacement or repayment of mutilated, 

defaced or apparently destroyed, lost or stolen Securities, no right or remedy herein conferred upon or reserved to the Trustee or to the 
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Holders is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in 

addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. To the extent permitted by law, 

the assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other 

appropriate right or remedy. 

Section 7.11 Delay or Omission Not Waiver. No delay or omission of the Trustee or of any Holder of any Security to exercise any right or remedy 

accruing upon any Event of Default shall impair any such right or remedy or constitute a waiver of any such Event of Default or an acquiescence 

therein. Every right and remedy given by this Article VII or by law to the Trustee or to the Holders may be exercised from time to time, and as often as 

may be deemed expedient, by the Trustee or by the Holders, as the case may be. 

Section 7.12 Control by Holders. The Holders of not less than a majority in principal amount of the Outstanding Securities of a series shall have 

the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power 

conferred on the Trustee, provided that 

(a) such direction shall not be in conflict with any rule of law or with this Indenture or expose the Trustee to personal liability or cause it to 

expend or risk its own funds or otherwise incur any financial liability in following such direction or that the Trustee determines in good faith may be 

unduly prejudicial to the rights of the Holders not joining in the giving of such direction; 

(b) the Trustee may take any other action deemed proper by the Trustee which is not inconsistent with such direction; and 

(c) the Trustee will be under no obligation to exercise any of its rights and powers under the Indenture unless it has been provided 

pre-funding, security and/or indemnity to its satisfaction against any costs, expenses and liabilities it may properly incur. In the exercise of its duties, the 

Trustee shall not be responsible for the calculation or computation of any amount payable under the Securities and the Guarantee or the verification of 

any such calculations or computations or any verification of the accuracy or completeness of any certification, opinion or other documents submitted to 

it by the Issuer or the Guarantor. 

Section 7.13 Waiver of Defaults. 

(a) The Holders of not less than a majority in aggregate principal amount of the Outstanding Securities of a series by written notice to the 

Trustee may on behalf of the Holders of all the Securities of such series waive any existing or past Default or Event of Default hereunder and its 

consequences, except a continuing Default or Event of Default: 

(i) in the payment of the principal of and interest on (or Additional Amounts payable in respect of) any Security, or 

(ii) in respect of a covenant or provision hereof which under Article XIV cannot be modified or amended without the consent of the 

Holder of each Outstanding Security affected. 

50 



(b) Upon any such waiver, such Default shall cease to exist, and any Event of Default arising therefrom shall be deemed to have been 

cured, for every purpose of this Indenture; but no waiver shall extend to any subsequent or other Default or impair any right consequent thereon. 

Section 7.14 Undertaking for Costs. All parties to this Indenture agree, and each Holder of any Security by his acceptance thereof shall be deemed 

to have agreed, that any court may in its discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit 

against the Trustee for any action taken, suffered or omitted by it as Trustee, the filing by any party litigant, in such suit of an undertaking to pay the 

costs of such suit, and that such court may in its discretion assess costs, including attorneys’ fees, against any party litigant in such suit, having due 

regard to the merits and good faith of the claims or defenses made by such party litigant; provided that the provisions of this Section 7.14 shall not apply 

to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of Holders, holding in the aggregate more than 10% in principal 

amount of the Outstanding Securities of a series, or to any suit instituted by any Holder for the enforcement of the payment of the principal of or interest 

on any Security on or after the respective Stated Maturities expressed in such Security (or, in the case of redemption, on or after the Redemption Date). 

Section 7.15 Currency Indemnity. Unless otherwise provided with respect to the Securities of any series pursuant to Section 3.01: 

(a) The sole currency of account and payment for all sums payable by the Issuer under or in connection with this Indenture and the 

Securities and by the Guarantor under or in connection with this Indenture and the Guarantees, including damages, shall be U.S. Dollars. Any amount 

received or recovered in a currency other than U.S. Dollars (whether as a result of, or of the enforcement of, a judgment or order of a court of any 

jurisdiction, in the winding-up or dissolution of the Issuer or the Guarantor or otherwise) by any Holder of a Security or the Trustee, as the case may be, 

in respect of any sum expressed to be due to it from the Issuer or the Guarantor shall only constitute a discharge to the Issuer or the Guarantor, as the 

case may be, to the extent of the U.S. Dollar amount which the recipient in accordance with normal banking procedures is able to purchase with the 

amount so received or recovered in that other currency on the day following that receipt or recovery (or, if it is not practicable to make that purchase on 

that date, on the first date on which it is practicable to do so). If that U.S. Dollar amount is less than the U.S. Dollar amount expressed to be due to the 

recipient under this Indenture, any Security or the Guarantee, the Issuer or the Guarantor, as the case may be, shall indemnify the recipient against any 

loss sustained by it as a result; provided, however, that if the U.S. Dollar amount so purchased exceeds the U.S. Dollar amount expressed to be due, the 

Holder or the Trustee, as the case may be, shall pay to or for the account of the Issuer or the Guarantor, as the case may be, such excess; provided 

further, that the Holder or the Trustee, as the case may be, shall not have any obligation to pay any such excess as long as a Default by the Issuer or the 

Guarantor in its obligations under this Indenture or the Securities has occurred and is continuing, in which case such excess may be applied by the 

Holder or the Trustee, as the case 
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may be, to such obligations. In any event, the Issuer or the Guarantor, as the case may be, shall indemnify the recipient against the cost of making any 

such purchase if such purchase is actually made. 

(b) For the purposes of this Section 7.15, it will be sufficient for the Holder of a Security to certify in a satisfactory manner (indicating the 

sources of information used) that it would have suffered a loss had an actual purchase of U.S. Dollars been made with the amount so received in that 

other currency on the date of receipt or recovery (or, if a purchase of U.S. Dollars on such date had not been practicable, on the first date on which it 

would have been practicable, it being required that the need for a change of date be certified in the manner mentioned above). These indemnities 

constitute a separate and independent obligation from the Issuer’s and the Guarantor’s other obligations, shall give rise to a separate and independent 

cause of action, shall apply irrespective of any indulgence granted by any Holder of a Security and shall continue in full force and effect despite any 

other judgment, order, claim or proof for a liquidated amount in respect of any sum due under any Security or the Guarantee. 

ARTICLE VIII 

CONCERNING THE SECURITYHOLDERS 

Section 8.01 Evidence of Action of Securityholders. Whenever in this Indenture it is provided that the Holders of a specified percentage or a 

majority in aggregate principal amount of the Securities or of any series of Securities may take any action (including the making of any demand or 

request, the giving of any notice, consent or waiver or the taking of any other action), the fact that at the time of taking any such action the Holders of 

such specified percentage or majority have joined therein may be evidenced by (a) any instrument or any number of instruments of similar tenor 

executed by Securityholders in person, by an agent or by a proxy appointed in writing, including through an electronic system for tabulating consents 

operated by the Depositary for such series or otherwise (such action becoming effective, except as herein otherwise expressly provided, when such 

instruments or evidence of electronic consents are delivered to the Trustee and, where it is hereby expressly required, to the Issuer or the Guarantor), or 

(b) by the record of the Holders of Securities voting in favor thereof at any meeting of Securityholders duly called and held in accordance with the 

provisions of Article IX, or (c) by a combination of such instrument or instruments and any such record of such a meeting of Securityholders. 

Section 8.02 Proof of Execution or Holding of Securities. Proof of the execution of any instrument by a Securityholder or his, her or its agent or 

proxy and proof of the holding by any Person of any of the Securities shall be sufficient if made in the following manner: 

(a) The fact and date of the execution by any Person of any such instrument may be proved (i) by the certificate of any notary public or 

other officer in any jurisdiction who, by the laws thereof, has power to take acknowledgments or proof of deeds to be recorded within such jurisdiction, 

that the Person who signed such instrument did acknowledge before such notary public or other officer the execution thereof, or (ii) by the affidavit of a 

witness of such execution sworn to before any such notary or other officer. Where such execution is by a Person acting in other than his or her 

individual capacity, such certificate or affidavit shall also constitute sufficient proof of his or her authority. 
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(b) The ownership of Securities of any series shall be proved by the Register of such Securities or by a certificate of the Registrar for such 

series. 

(c) The record of any Holders’ meeting shall be proved in the manner provided in Section 9.06. 

(d) The Trustee may require such additional proof of any matter referred to in this Section 8.02 as it shall deem appropriate or necessary, 

so long as the request is a reasonable one. 

(e) If the Issuer shall solicit from the Holders of Securities of any series any action, the Issuer may, at its option, fix in advance a record 

date for the determination of Holders of Securities entitled to take such action, but the Issuer shall have no obligation to do so. Any such record date 

shall be fixed at the Issuer’s discretion; provided that such record date shall not be more than 30 calendar days prior to the first solicitation of any 

consent or waiver or more than 30 calendar days prior to the date of the most recent list of Holders furnished to the Trustee prior to such solicitation 

pursuant to Section 312 of the TIA. If such a record date is fixed, such action may be sought or given before or after the record date, but only the 

Holders of Securities of record at the close of business on such record date shall be deemed to be Holders of Securities for the purpose of determining 

whether Holders of the requisite proportion of Outstanding Securities of such series have authorized or agreed or consented to such action, and for that 

purpose the Outstanding Securities of such series shall be computed as of such record date. 

Section 8.03 Persons Deemed Owners. 

(a) The Issuer, the Guarantor, the Trustee and any agent of the Issuer, the Guarantor or the Trustee may treat the Person in whose name 

any Security is registered in the Register as the owner of such Security for the purpose of receiving payment of principal of and premium, if any, and 

(subject to Section 3.08) interest, if any, on, such Security and for all other purposes whatsoever, whether or not such Security be overdue, and neither 

the Issuer, the Guarantor, the Trustee nor any agent of the Issuer, the Guarantor or the Trustee shall be affected by notice to the contrary. All payments 

made to any Holder, or upon his, her or its order, shall be valid, and, to the extent of the sum or sums paid, effectual to satisfy and discharge the liability 

for moneys payable upon such Security. 

(b) None of the Issuer, the Guarantor, the Trustee, any Paying Agent or the Registrar shall have any responsibility or liability for any 

aspect of the records relating to or payments made on account of beneficial ownership interests in a Global Security or for maintaining, supervising or 

reviewing any records relating to such beneficial ownership interests. 

Section 8.04 Effect of Consents. After an amendment, supplement, waiver or other action becomes effective as to any series of Securities, a 

consent to it by a Holder of such series of Securities is a continuing consent conclusive and binding upon such Holder and every subsequent Holder of 

the same Securities or portion thereof, and of any Security issued upon the 
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transfer thereof or in exchange therefor or in place thereof, even if notation of the consent is not made on any such Security. An amendment, supplement 

or waiver becomes effective in accordance with its terms and thereafter binds every Holder. 

ARTICLE IX 

SECURITYHOLDERS’ MEETINGS 

Section 9.01 Purposes of Meetings. A meeting of Securityholders of any or all series may be called at any time and from time to time pursuant to 

the provisions of this Article IX for any of the following purposes: 

(a) to give any notice to the Issuer, the Guarantor or to the Trustee, or to give any directions to the Trustee, or to consent to the waiving of 

any Default or Event of Default hereunder and its consequences, or to take any other action authorized to be taken by Securityholders pursuant to any of 

the provisions of Article VIII; 

(b) to remove the Trustee and nominate a successor trustee pursuant to the provisions of Article XI; 

(c) to consent to the execution of an Indenture or of indentures supplemental hereto pursuant to the provisions of Section 14.02; or 

(d) to take any other action authorized to be taken by or on behalf of the Holders of any specified aggregate principal amount of the 

Securities of any one or more or all series, as the case may be, under any other provision of this Indenture or under applicable law. 

Section 9.02 Call of Meetings by Trustee. The Trustee may at any time call a meeting of all Securityholders of all series that may be affected by 

the action proposed to be taken, to take any action specified in Section 9.01, to be held at such time and at such place as the Trustee shall determine. 

Notice of every meeting of the Securityholders of a series, setting forth the time and the place of such meeting and in general terms the action proposed 

to be taken at such meeting, shall be mailed to Holders of Securities of such series at their addresses as they shall appear on the Register. Such notice 

shall be mailed not less than 20 nor more than 90 calendar days prior to the date fixed for the meeting. 

Section 9.03 Call of Meetings by Issuer or Securityholders. In case at any time the Issuer or the Holders of at least 10% in aggregate principal 

amount of the Securities of a series (or of all series, as the case may be) then Outstanding that may be affected by the action proposed to be taken shall 

have requested the Trustee to call a meeting of Securityholders of such series (or of all series), by written request setting forth in reasonable detail the 

action proposed to be taken at the meeting, and the Trustee shall not have mailed the notice of such meeting within 20 days after receipt of such request, 

then the Issuer or such Securityholders may determine the time and the place for such meeting and may call such meeting to take any action authorized 

in Section 9.01, by mailing notice thereof as provided in Section 9.02. 

Section 9.04 Qualifications for Voting. To be entitled to vote at any meeting of Securityholders, a Person shall (a) be a Holder of one or more 

Securities affected by the action 
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proposed to be taken at the meeting or (b) be a Person appointed by an instrument in writing as proxy by a Holder of one or more such Securities. The 

only Persons who shall be entitled to be present or to speak at any meeting of Securityholders shall be the Persons entitled to vote at such meeting and 

their counsel and any representatives of the Trustee and its counsel and any representatives of the Issuer and its counsel. 

Section 9.05 Regulation of Meetings. 

(a) Notwithstanding any other provisions of this Indenture, the Trustee may make such reasonable regulations as it may deem advisable for 

any meeting of Securityholders, in regard to proof of the holding of Securities and of the appointment of proxies, and in regard to the appointment and 

duties of inspectors of votes, the submission and examination of proxies, certificates and other evidence of the right to vote, and such other matters 

concerning the conduct of the meeting as it shall deem fit. 

(b) The Trustee shall, by an instrument in writing, appoint a temporary chairman of the meeting, unless the meeting shall have been called 

by the Issuer or by Securityholders as provided in Section 9.03, in which case the Issuer or the Securityholders calling the meeting, as the case may be, 

shall in like manner appoint a temporary chair. A permanent chairman and a permanent secretary of the meeting shall be elected by majority vote of the 

meeting. 

(c) At any meeting of Securityholders of a series, each Securityholder of such series of such Securityholder’s proxy shall be entitled to one 

vote for each US$1,000 principal amount of Securities of such series Outstanding held or represented by him or her; provided, however, that no vote 

shall be cast or counted at any meeting in respect of any Security challenged as not Outstanding and ruled by the chairman of the meeting to be not 

Outstanding. The chairman of the meeting shall have no right to vote other than by virtue of Securities of such series held by him or her or instruments 

in writing as aforesaid duly designating him or her as the Person to vote on behalf of other Securityholders. At any meeting of the Securityholders duly 

called pursuant to the provisions of Section 9.02 or 9.03, the presence of Persons holding or representing Securities in an aggregate principal amount 

sufficient to take action upon the business for the transaction of which such meeting was called shall be necessary to constitute a quorum, and any such 

meeting may be adjourned from time to time by a majority of those present, whether or not constituting a quorum, and the meeting may be held as so 

adjourned without further notice. 

Section 9.06 Voting. The vote upon any resolution submitted to any meeting of Securityholders of a series shall be by written ballots on which 

shall be subscribed the signatures of the Holders of Securities of such series or of their representatives by proxy and the principal amounts of the 

Securities of such series held or represented by them. The permanent chairman of the meeting shall appoint two inspectors of votes who shall count all 

votes cast at the meeting for or against any resolution and who shall make and file with the secretary of the meeting their verified written reports in 

duplicate of all votes cast at the meeting. A record in duplicate of the proceedings of each meeting of Securityholders shall be prepared by the secretary 

of the meeting and there shall be attached to said record the original reports of the inspectors of votes on any vote by ballot taken thereat and affidavits 

by one or more Persons having knowledge of the facts 
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setting forth a copy of the notice of the meeting and showing that said notice was mailed as provided in Section 9.02. The record shall show the 

principal amounts of the Securities voting in favor of or against any resolution. The record shall be signed and verified by the affidavits of the 

permanent chairman and secretary of the meeting and one of the duplicates shall be delivered to the Issuer and the other to the Trustee to be preserved 

by the Trustee. 

Any record so signed and verified shall be conclusive evidence of the matters therein stated. 

Section 9.07 No Delay of Rights by Meeting. Nothing contained in this Article IX shall be deemed or construed to authorize or permit, by reason 

of any call of a meeting of Securityholders of any series or any rights expressly or impliedly conferred hereunder to make such call, any hindrance or 

delay in the exercise of any right or rights conferred upon or reserved to the Trustee or to the Securityholders of such series under any of the provisions 

of this Indenture or of the Securities of such series. 

ARTICLE X 

REPORTS BY THE ISSUER AND THE TRUSTEE AND 

SECURITYHOLDERS’ LISTS 

Section 10.01 Reports by Trustee. 

(a) So long as any Securities are Outstanding, the Trustee shall transmit to Holders such reports concerning the Trustee and its actions 

under this Indenture as may be required pursuant to the Trust Indenture Act at the times and in the manner provided therein. 

(b) The Trustee shall, at the time of the transmission to the Holders of Securities of any report pursuant to the provisions of this 

Section 10.01, file a copy of such report with each securities exchange upon which the Securities are listed or each automated quotation system on 

which the Securities are quoted, if any, and also with the SEC in respect of a Security listed and registered on a national securities exchange or 

automated quotation system, if any. The Issuer agrees to notify the Trustee when, as and if the Securities become listed or delisted on any securities 

exchange or admitted to trading on any automated quotation system and of any delisting thereof. 

The Issuer and the Guarantor shall reimburse the Trustee for all expenses incurred in the preparation and transmission of any report pursuant to 

the provisions of this Section 10.01 and of Section 10.02. 

Section 10.02 Reports by the Issuer. The Issuer shall file with the Trustee and the SEC, and transmit to Holders, such information, documents and 

other reports, and such summaries thereof, as may be required pursuant to the Trust Indenture Act at the times and in the manner provided in the Trust 

Indenture Act; provided that any such information, documents or reports required to be filed with the SEC pursuant to Section 13 or 15(d) of the 

Exchange Act shall be filed with the Trustee within 30 calendar days after the same is filed with the SEC; provided further that the filing of the reports 

specified in Section 13 or 15(d) of the Exchange Act by an entity that is the direct or indirect parent of the Issuer shall satisfy the requirements of this 
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Section 10.02 so long as such entity is an obligor or guarantor on the Securities; provided further that the reports of such entity shall not be required to 

include condensed consolidating financial information for the Issuer in a footnote to the financial statements of such entity. 

Delivery of such reports, information and documents to the Trustee pursuant to this Section is for informational purposes only and the Trustee’s 

receipt of such shall not constitute constructive notice of any information contained therein or determinable from information contained therein, 

including the Issuer’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on Officer’s Certificates). It 

is expressly understood that materials transmitted electronically by the Issuer to the Trustee or filed pursuant to the SEC’s EDGAR system (or any 

successor electronic filing system) shall be deemed filed with the Trustee and transmitted to Holders for purposes of this Section 10.02. 

Section 10.03 Securityholders’ Lists. The Issuer covenants and agrees that it shall furnish or cause to be furnished to the Trustee: 

(a) semi-annually, within 15 calendar days after each Record Date, but in any event not less frequently than semi-annually, a list in such 

form as the Trustee may reasonably require of the names and addresses of the Holders of Securities to which such Record Date applies, as of such 

Record Date, and 

(b) at such other times as the Trustee may request in writing, within 30 calendar days after receipt by the Issuer of any such request, a list 

of similar form and content as of a date not more than 15 calendar days prior to the time such list is furnished; 

provided, however, that so long as the Trustee shall be the Registrar, such lists shall not be required to be furnished. 

ARTICLE XI 

CONCERNING THE TRUSTEE 

Section 11.01 Rights of Trustees; Compensation and Indemnity. The Trustee accepts the trusts created by this Indenture upon the terms and 

conditions hereof, including the following, to all of which the parties hereto and the Holders from time to time of the Securities agree: 

(a) The Trustee shall be entitled to such compensation as the Issuer, the Guarantor and the Trustee shall from time to time agree in writing 

for all services rendered by it hereunder (including in any agent capacity in which it acts). The compensation of the Trustee shall not be limited by any 

provision of law in regard to the compensation of a trustee of an express trust. The Issuer and the Guarantor shall reimburse the Trustee promptly upon 

its request for all reasonable out-of-pocket expenses, disbursements and advances incurred or made by the Trustee (including, without limitation, the 

reasonable expenses and disbursements of its agents, delegates, attorneys and counsel), except any such expense, disbursement or advance caused by its 

own gross negligence, fraudulent activity or willful misconduct. 

If an Event of Default shall have occurred, or if the Trustee finds it expedient or necessary, or is requested by the Issuer or the Guarantor 

to undertake duties which are of an exceptional nature or otherwise outside the scope of the Trustee’s normal duties under this Indenture, the Issuer and 

the Guarantor will pay such additional remuneration as they may agree or, failing such agreement, as determined by an independent international 

merchant or investment bank (acting as an expert) selected by the Trustee and, prior to the occurrence of an Event of Default that is continuing, also 

approved by the Issuer and the Guarantor. The expenses involved in such nomination and such merchant or investment bank’s fee will be paid by the 

Issuer and the Guarantor. The determination of such merchant or investment bank will be conclusive and binding on the Issuer, the Guarantor and the 

Trustee. 

The Issuer and the Guarantor, jointly and severally, also agree to indemnify each of the Trustee and any predecessor Trustee hereunder for, 

and to hold it harmless against, any 
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and all loss, liability, damage, claim, or expense incurred without its own gross negligence, fraudulent activity or willful misconduct, arising out of or in 

connection with the acceptance or administration of the trust or trusts hereunder and the performance of its duties (including in any agent capacity in 

which it acts), as well as the costs and expenses of defending itself against any claim or liability in connection with the exercise or performance of any 

of its powers or duties hereunder, except those caused by its own gross negligence, fraudulent activity or willful misconduct. The Trustee shall notify 

the Issuer and the Guarantor promptly of any claim for which it may seek indemnity; provided, however, that the failure to so notify the Issuer or the 

Guarantor shall not affect the obligations of the Issuer or the Guarantor hereunder to indemnify. In the absence of a Default or an Event of Default, the 

Issuer and the Guarantor need not pay for any settlement made without its consent, which consent shall not be unreasonably withheld. 

As security for the performance of the obligations of the Issuer and the Guarantor under this Section 11.01(a), the Trustee shall have a lien 

upon all property and funds held or collected by the Trustee as such, except funds held in trust by the Trustee to pay principal of and interest on any 

Securities. Notwithstanding any provisions of this Indenture to the contrary, the obligations of the Issuer and the Guarantor to compensate and 

indemnify the Trustee under this Section 11.01(a) shall survive the resignation or removal of the Trustee, any satisfaction and discharge under Article 

XII, the payment of any Securities and the termination of this Indenture for any reason. In addition to and without prejudice to its other rights hereunder, 

when the Trustee incurs expenses or renders services after an Event of Default specified in clause (g) or (h) of Section 7.01 occurs, the expenses and 

compensation for the services are intended to constitute expenses of administration under the Bankruptcy Code or any applicable state bankruptcy, 

insolvency or similar laws. 

(b) The Trustee may execute any of the trusts or powers hereof and perform any duty hereunder either directly or by its agents, delegates 

and attorneys and shall not be responsible for any misconduct or negligence on the part of any agent or attorney appointed with due care by it hereunder. 

(c) The Trustee shall not be responsible in any manner whatsoever for the correctness of the recitals (if any) in this Indenture, the 

Securities (except its certificates of authentication thereon) or the Guarantees, all of which are made solely by the Issuer or the Guarantor, as the case 

may be; and the Trustee shall not be responsible or accountable in any manner whatsoever for or with respect to the validity or execution or sufficiency 

of this Indenture, the Securities (except its certificates of authentication thereon) or the Guarantees, and the Trustee makes no representation with respect 

thereto, except that the Trustee represents that it is duly authorized to execute and deliver this Indenture, authenticate the Securities and perform its 

obligations hereunder and that the statements made by it in a Statement of Eligibility on Form T-1 supplied to the Issuer and the Guarantor are true and 

accurate, subject to the qualifications set forth therein. The Trustee shall not be accountable for the use or application by the Issuer of any Securities, or 

the proceeds of any Securities. 

(d) The Trustee may consult with counsel of its selection, and, subject to Section 11.02, the advice of such counsel or any Opinion of 

Counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by the Trustee hereunder in reliance 

thereon. 
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(e) The Trustee, subject to Section 11.02, may rely upon the Officer’s Certificate of the Issuer or the Guarantor as to the adoption of any 

Board Resolution or resolution of the stockholders of the Issuer or the Guarantor, and any request, direction, order or demand of the Issuer or the 

Guarantor mentioned herein shall be sufficiently evidenced by, and whenever in the administration of this Indenture the Trustee shall deem it desirable 

that a matter be proved or established prior to taking, suffering or omitting any action hereunder, the Trustee may rely upon, an Officer’s Certificate of 

the Issuer or the Guarantor and an Opinion of Counsel (unless other evidence in respect thereof be herein specifically prescribed). 

(f) Subject to Section 11.04, the Trustee or any agent of the Trustee, in its individual or any other capacity, may become the owner or 

pledgee of Securities and, subject to Sections 310(b) and 311 of the TIA, may otherwise deal with the Issuer or the Guarantor with the same rights it 

would have had if it were not the Trustee or such agent. 

(g) Money held by the Trustee in trust hereunder need not be segregated from other funds except to the extent required by law. The 

Trustee shall be under no liability for interest on or investment of any money received by it hereunder except as otherwise agreed in writing with the 

Issuer and Guarantor. 

(h) Any action taken by the Trustee pursuant to any provision hereof at the request or with the consent of any Person who at the time is the 

Holder of any Security shall be conclusive and binding in respect of such Security upon all future Holders thereof or of any Security or Securities which 

may be issued for or in lieu thereof in whole or in part, whether or not such Security shall have noted thereon the fact that such request or consent had 

been made or given. 

(i) The Trustee may conclusively rely and shall be fully protected in acting or refraining from acting upon any resolution, certificate, 

statement, instrument, opinion, report, notice, request, consent, order, approval, bond, debenture or other paper or document believed by it to be genuine 

and to have been signed or presented by the proper party or parties. 

(j) The Trustee shall not be under any obligation to exercise any of the rights or powers vested in it by this Indenture at the request, order 

or direction of any of the Holders of the Securities, pursuant to any provision of this Indenture, unless one or more of the Holders of the Securities shall 

have provided to the Trustee pre-funding, security and/or indemnity satisfactory to it against the costs, expenses and liabilities which may be incurred by 

it therein or thereby. 

(k) The Trustee shall not be liable for any action taken, suffered or omitted to be taken by it in good faith and believed by it to be 

authorized or within its discretion or within the rights or powers conferred upon it by this Indenture. 

(l) The Trustee shall have no duty to inquire as to the performance of the covenants of the Issuer, the Guarantor or any Subsidiary thereof. 

The Trustee shall not be deemed to have knowledge or be charged with notice of any Default or Event of Default with respect to any Securities unless a 

Responsible Officer of the Trustee has actual knowledge by way of written notice thereof or unless the Holders of not less than 25% of the Outstanding 
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Securities notify the Trustee thereof by a written notice to the Trustee that is received by the Trustee at its Corporate Trust Office and such notice 

references such Securities and this Indenture. 

(m) The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, 

instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of Indebtedness or other paper or document; 

provided, however, that the Trustee, may, but shall not be required to, make further inquiry or investigation into such facts or matters as it may see fit at 

the expense of the Issuer and the Guarantor and shall incur no liability of any kind by reason of such inquiry or investigation. 

(n) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be 

indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder (including, without limitation, as Registrar or 

Paying Agent), and to each agent, custodian and other person employed to act hereunder. 

(o) In no event shall the Trustee be responsible or liable for special, indirect, punitive, or consequential loss or damage of any kind 

whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or damage 

and regardless of the form of action. 

(p) The Trustee may request that the Issuer or the Guarantor deliver an Officer’s Certificate setting forth the names of individuals and/or 

titles of officers authorized at such time to take specified actions pursuant to this Indenture, which Officer’s Certificate may be signed by any person 

authorized to sign an Officer’s Certificate, including any person specified as so authorized in any such certificate previously delivered and not 

superseded. 

(q) The permissive right of the Trustee to take or refrain from taking action hereunder shall not be construed as a duty. 

(r) The Trustee may refrain from taking any action in any jurisdiction if taking such action in that jurisdiction would, in the reasonable 

opinion of the Trustee based on written legal advice received from qualified legal counsel in the relevant jurisdiction, be contrary to any law of that 

jurisdiction or, to the extent applicable, the State of New York. Furthermore, the Trustee may refrain from taking such action if, in the reasonable 

opinion of the Trustee based on such legal advice, it would otherwise render the Trustee liable to any person in that jurisdiction or the State of New 

York and there has not been offered to the Trustee pre-funding, security and/or indemnity satisfactory to it against the liabilities to be incurred therein or 

thereby, or the Trustee would not have the legal capacity to take such action in that jurisdiction by virtue of applicable law in that jurisdiction or the 

State of New York or by virtue of a written order of any court or other competent authority in that jurisdiction that the Trustee does not have such legal 

capacity. 

(s) The Trustee will not be liable to any person if prevented or delayed in performing any of its obligations or discretionary functions by 

reason of any present or future 
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law applicable to it, by any governmental or regulatory authority or by any circumstances beyond its control. No provision of this Indenture shall require 

the Trustee to do anything which, in its opinion, may be illegal or contrary to applicable law or regulation. 

(t) To the extent that the Trustee is granted any discretion herein to act or not act, the Trustee shall have absolute and uncontrolled 

discretion as to the exercise of its rights and discretions, the exercise or non-exercise of which as between the Trustee and the Holders of securities shall 

be conclusive and binding on the Holders, subject to Section 11.02 hereof. 

Section 11.02 Duties of Trustee. 

(a) If one or more of the Events of Default specified in Section 7.01 with respect to the Securities of any series shall have happened, then, 

during the continuance thereof, the Trustee shall, with respect to such Securities, exercise such of the rights and powers vested in it by this Indenture, 

and shall use the same degree of care and skill in its exercise, as a prudent person would exercise or use under the circumstances in the conduct of such 

person’s own affairs. 

(b) Subject to Section 11.02(a), 

(i) the Trustee undertakes to perform such duties and only such duties with respect to the Securities of that series as are specifically 

set out in this Indenture, and no implied covenants or obligations shall be read into this Indenture against the Trustee, whose duties and 

obligations shall be determined solely by the express provisions of this Indenture; and 

(ii) the Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed therein, in the 

absence of bad faith on the part of the Trustee, upon certificates and opinions furnished to it pursuant to the express provisions of this 

Indenture; provided that, in the case of any such certificates or opinions which, by the provisions of this Indenture, are specifically 

required to be furnished to the Trustee, the Trustee shall be under a duty to examine the same to determine whether or not they conform to 

the requirements of this Indenture (but need not confirm or investigate the accuracy of mathematical calculations or other facts, statements, 

opinions or conclusions stated therein). 

(c) None of the provisions of this Indenture shall be construed as relieving the Trustee from liability for its own negligent action, negligent 

failure to act, or its own willful misconduct, except that, anything in this Indenture contained to the contrary notwithstanding, 

(i) the Trustee shall not be liable to any Holder of Securities or to any other Person for any error of judgment made in good faith by a 

Responsible Officer of the Trustee, unless it shall be proved that the Trustee was negligent in ascertaining the pertinent facts; 

(ii) the Trustee shall not be liable to any Holder of Securities or to any other Person with respect to any action taken or omitted to be 

taken by it in good faith, in accordance with the direction of Securityholders given as provided in Section 7.06, relating to the time, 

method and place of conducting any proceeding for any remedy available to it or exercising any trust or power conferred upon it by this 

Indenture; 

61 



(iii) none of the provisions of this Indenture shall require the Trustee to expend or risk its own funds or otherwise to incur any 

financial liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers, if it shall have 

reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or liability is not reasonably 

assured to it; and 

(iv) this subsection (c) shall not be construed to limit the effect of subsection (b) of this Section 11.02. 

(d) Whether or not therein expressly so provided, every provision of this Indenture relating to the conduct or affecting the liability of or 

affording protection to the Trustee shall be subject to the provisions of this Section 11.02. 

Section 11.03 Notice of Defaults. Within 90 calendar days after the occurrence thereof and if known to the Trustee, the Trustee shall give to the 

Holders of the Securities of a series notice of each Default or Event of Default with respect to the Securities of such series known to the Trustee, by 

transmitting such notice to Holders at their addresses as the same shall then appear on the Register, unless such Default shall have been cured or waived 

before the giving of such notice (the term “Default” being hereby defined to be the events specified in Section 7.01, which are, or after notice or lapse of 

time or both would become, Events of Default as defined in said Section). Except in the case of a Default or Event of Default in payment of the 

principal of, premium, if any, or interest on, any of the Securities of such series when and as the same shall become payable, or to make any sinking 

fund payment as to Securities of the same series, the Trustee shall be protected in withholding such notice, if and so long as a Responsible Officer or 

Responsible Officers of the Trustee in good faith determines that the withholding of such notice is in the interests of the Holders of the Securities of 

such series. 

Section 11.04 Eligibility; Disqualification. 

(a) The Trustee shall at all times satisfy the requirements of Section 310(a) of the TIA. The Trustee shall have a combined capital and 

surplus of at least US$50 million as set forth in its most recent published annual report of condition, and shall have a Corporate Trust Office. If at any 

time the Trustee shall cease to be eligible in accordance with the provisions of this Section 11.04, it shall resign immediately in the manner and with the 

effect hereinafter specified in this Article. 

(b) The Trustee shall comply with Section 310(b) of the TIA; provided, however, that there shall be excluded from the operation of 

Section 310(b)(i) of the TIA any indenture or indentures under which other securities or certificates of interest or participation in other securities of the 

Issuer are Outstanding if the requirements for such exclusion set forth in Section 310(b)(1) of the TIA are met. If the Trustee has or shall acquire a 

conflicting interest within the meaning of Section 310(b) of the TIA, the Trustee shall either eliminate such interest or resign, to the extent and in the 

manner provided by, and subject to the provisions of, the Trust Indenture Act and this Indenture. If Section 310(b) of the TIA is amended any time after 

the 

62 



date of this Indenture to change the circumstances under which a Trustee shall be deemed to have a conflicting interest with respect to the Securities of 

any series or to change any of the definitions in connection therewith, this Section 11.04 shall be automatically amended to incorporate such changes. 

Section 11.05 Resignation and Notice; Removal. The Trustee, or any successor to it hereafter appointed, may at any time resign and be discharged 

of the trusts hereby created with respect to any one or more or all series of Securities by giving to the Issuer and the Guarantor notice in writing. Such 

resignation shall take effect upon the appointment of a successor Trustee and the acceptance of such appointment by such successor Trustee. Any 

Trustee hereunder may be removed with respect to any series of Securities at any time by the filing with such Trustee and the delivery to the Issuer and 

the Guarantor of an instrument or instruments in writing signed by the Holders of a majority in principal amount of the Securities of such series then 

Outstanding, specifying such removal and the date when it shall become effective. 

If at any time: 

(1) the Trustee shall fail to comply with the provisions of Section 310(b) of the TIA after written request therefor by the Issuer or the Guarantor or 

by any Holder who has been a bona fide Holder of a Security for at least six months, or 

(2) the Trustee shall cease to be eligible under Section 11.04 and shall fail to resign after written request therefor by the Issuer or the Guarantor or 

by any Holder who has been a bona fide Holder of a Security for at least six months, or 

(3) the Trustee shall become incapable of acting or shall be adjudged a bankrupt or insolvent or a receiver of the Trustee or of its property shall be 

appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or 

liquidation, 

then, in any such case, (i) the Issuer or the Guarantor by written notice to the Trustee may remove the Trustee and appoint a successor Trustee with 

respect to all Securities, or (ii) subject to Section 315(e) of the TIA, any Securityholder who has been a bona fide Holder of a Security for at least six 

months may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for the removal of the Trustee with 

respect to all Securities and the appointment of a successor Trustee or Trustees. 

Upon its resignation or removal, any Trustee shall be entitled to the payment of reasonable compensation for the services rendered hereunder by 

such Trustee and to the payment of all reasonable expenses incurred hereunder and all moneys then due to it hereunder. The Trustee’s rights to 

indemnification and its lien provided in Section 11.01(a) shall survive its resignation or removal, the satisfaction and discharge of this Indenture and the 

termination of this Indenture for any reason. 

Section 11.06 Successor Trustee by Appointment. 

(a) In case at any time the Trustee shall resign, or shall be removed (unless the Trustee shall be removed as provided in Section 11.04(b), 

in which event the vacancy shall 
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be filled as provided in Section 11.04(b)), or shall become incapable of acting, or shall be adjudged bankrupt or insolvent, or if a receiver of the Trustee 

or of its property shall be appointed, or if any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of 

rehabilitation, conservation or liquidation with respect to the Securities of one or more series, a successor Trustee with respect to the Securities of that or 

those series (it being understood that any such successor Trustee may be appointed with respect to the Securities of one or more or all of such series and 

that at any time there shall be only one Trustee with respect to the Securities of any series) may be appointed by the Holders of a majority in aggregate 

principal amount of the Securities of that or those series then Outstanding, by an instrument or instruments in writing signed in duplicate by such 

Holders and filed, one original thereof with the Issuer and the other with the successor Trustee; provided that, until a successor Trustee shall have been 

so appointed by the Holders of Securities of that or those series as herein authorized, the Issuer, or, in case all or substantially all the assets of the Issuer 

shall be in the possession of one or more custodians or receivers lawfully appointed, or of trustees in bankruptcy or reorganization proceedings 

(including a trustee or trustees appointed under the provisions of the Bankruptcy Code), or of assignees for the benefit of creditors, such receivers, 

custodians, trustees or assignees, as the case may be, by an instrument in writing, shall appoint a successor Trustee with respect to the Securities of such 

series. Subject to the provisions of Sections 11.04 and 11.05, upon the appointment as above provided of a successor Trustee with respect to the 

Securities of any series, the Trustee with respect to the Securities of such series shall cease to be Trustee hereunder. After any such appointment other 

than by the Holders of Securities of that or those series, the Person making such appointment shall forthwith cause notice thereof to be mailed to the 

Holders of Securities of such series at their addresses as the same shall then appear on the Register but any successor Trustee with respect to the 

Securities of such series so appointed shall, immediately and without further act, be superseded by a successor Trustee appointed by the Holders of 

Securities of such series in the manner above prescribed, if such appointment be made prior to the expiration of one year from the date of the mailing of 

such notice by the Issuer, or by such receivers, trustees or assignees. 

(b) If any Trustee with respect to the Securities of one or more series shall resign or be removed and a successor Trustee shall not have 

been appointed by the Issuer or by the Holders of the Securities of such series or, if any successor Trustee so appointed shall not have accepted its 

appointment within 30 calendar days after such appointment shall have been made, the resigning Trustee at the expense of the Issuer and the Guarantor 

may apply to any court of competent jurisdiction for the appointment of a successor Trustee. If in any other case a successor Trustee shall not be 

appointed pursuant to the foregoing provisions of this Section 11.06 within three months after such appointment might have been made hereunder, the 

Holder of any Security of the applicable series or any retiring Trustee at the expense of the Issuer and the Guarantor may apply to any court of 

competent jurisdiction to appoint a successor Trustee. Such court may thereupon, in any such case, after such notice, if any, as such court may deem 

proper and prescribe, appoint a successor Trustee. 

(c) Any successor Trustee appointed hereunder with respect to the Securities of one or more series shall execute, acknowledge and deliver 

to its predecessor Trustee and to the Issuer, or to the receivers, trustees, assignees or court appointing it, as the case may be, an instrument accepting 

such appointment hereunder, and thereupon such successor Trustee, without any further act, deed or conveyance, shall become vested with all the 

authority, rights, 

64 



powers, trusts, immunities, duties and obligations with respect to such series of such predecessor Trustee with like effect as if originally named as 

Trustee hereunder, and such predecessor Trustee, upon payment of its charges and disbursements then unpaid, shall thereupon become obligated to pay 

over, and such successor Trustee shall be entitled to receive, all moneys and properties held by such predecessor Trustee as Trustee hereunder, subject 

nevertheless to its lien provided for in Section 11.01(a). Nevertheless, on the written request of the Issuer or of the successor Trustee or of the Holders of 

at least 10% in aggregate principal amount of the Securities of such series then Outstanding, such predecessor Trustee, upon payment of its said charges 

and disbursements, shall execute and deliver an instrument transferring to such successor Trustee upon the trusts herein expressed all the rights, powers 

and trusts of such predecessor Trustee and shall assign, transfer and deliver to the successor Trustee all moneys and properties held by such predecessor 

Trustee, subject nevertheless to its lien provided for in Section 11.01(a); and, upon request of any such successor Trustee and the Issuer shall make, 

execute, acknowledge and deliver any and all instruments in writing for more fully and effectually vesting in and confirming to such successor Trustee 

all such authority, rights, powers, trusts, immunities, duties and obligations. 

Section 11.07 Successor Trustee by Merger. Any Person into which the Trustee or any successor to it in the trusts created by this Indenture shall 

be merged or converted, or any Person with which it or any successor to it shall be consolidated, or any Person resulting from any merger, conversion or 

consolidation to which the Trustee or any such successor to it shall be a party, or any Person to which the Trustee or any successor to it shall sell or 

otherwise transfer all or substantially all of the corporate trust business of the Trustee, shall be the successor Trustee under this Indenture without the 

execution or filing of any paper or any further act on the part of any of the parties hereto; provided that such Person shall be otherwise qualified and 

eligible under this Article. In case at the time such successor to the Trustee shall succeed to the trusts created by this Indenture with respect to one or 

more series of Securities, any of such Securities shall have been authenticated but not delivered by the Trustee then in office, any successor to such 

Trustee may adopt the certificate of authentication of any predecessor Trustee, and deliver such Securities so authenticated; and in case at that time any 

of the Securities shall not have been authenticated, any successor to such Trustee may authenticate such Securities either in the name of any predecessor 

Trustee hereunder or in the name of the successor Trustee; and in all such cases such certificates shall have the full force which it is anywhere in the 

Securities or in this Indenture provided that the certificate of the Trustee shall have; provided, however, that the right to adopt the certificate of 

authentication of any predecessor Trustee or authenticate Securities in the name of any predecessor Trustee shall apply only to its successor or 

successors by merger, conversion or consolidation. 

Section 11.08 Right to Rely on Officer’s Certificate and Opinion of Counsel. Subject to Section 11.02, and subject to the provisions of 

Section 17.01 with respect to the certificates required thereby, whenever in the administration of the provisions of this Indenture the Trustee shall deem 

it necessary or desirable that a matter be proved or established prior to taking or suffering any action hereunder, such matter (unless other evidence in 

respect thereof be herein specifically prescribed) may, in the absence of bad faith or willful misconduct on the part of the Trustee, be deemed to be 

conclusively proved and established by an Officer’s Certificate and an Opinion of Counsel with respect thereto delivered to the Trustee, and such 

Officer’s Certificate and an Opinion of Counsel, in the absence of bad faith or willful misconduct on the part of the Trustee, shall be full warrant to the 

Trustee for any action taken, suffered or omitted by it under the provisions of this Indenture upon the faith thereof. 
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Section 11.09 Appointment of Authenticating Agent. The Trustee may appoint an agent (the “Authenticating Agent”) reasonably acceptable to the 

Issuer to authenticate the Securities, and the Trustee shall give written notice of such appointment to all Holders of Securities of the series with respect 

to which such Authenticating Agent shall serve. Unless limited by the terms of such appointment, any such Authenticating Agent may authenticate 

Securities whenever the Trustee may do so. Each reference in this Indenture to authentication by the Trustee includes authentication by the 

Authenticating Agent. Securities so authenticated shall be entitled to the benefits of this Indenture and shall be valid and obligatory for all purposes as if 

authenticated by the Trustee hereunder. 

Each Authenticating Agent shall at all times be a corporation organized and doing business and in good standing under the laws of the United 

States, any State thereof or the District of Columbia, authorized under such laws to act as Authenticating Agent, having a combined capital and surplus 

of not less than US$50 million and subject to supervision or examination by federal or state authority. If such corporation publishes reports of condition 

at least annually, pursuant to law or to the requirements of said supervising or examining authority, then for the purposes of this Article XI, the 

combined capital and surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in its most recent report of 

condition so published. If at any time an Authenticating Agent shall cease to be eligible in accordance with the provisions of this Article XI, it shall 

resign immediately in the manner and with the effect specified in this Article XI. 

Any Person into which an Authenticating Agent may be merged or converted or with which it may be consolidated, or any Person resulting from 

any merger, conversion or consolidation to which such Authenticating Agent shall be a party, or any Person succeeding to all or substantially all of the 

corporate agency or corporate trust business of an Authenticating Agent, shall continue to be an Authenticating Agent, provided such Person shall be 

otherwise eligible under this Article XI, without the execution or filing of any paper or any further act on the part of the Trustee or the Authenticating 

Agent. 

An Authenticating Agent may resign at any time by giving written notice thereof to the Trustee and to the Issuer. The Trustee may at any time 

terminate the agency of an Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the Issuer. Upon receiving such a 

notice of resignation or upon such a termination, or in case at any time such Authenticating Agent shall cease to be eligible in accordance with the 

provisions of this Section 11.09, the Trustee may appoint a successor Authenticating Agent which shall be acceptable to the Issuer and shall give written 

notice of such appointment to all Holders of Securities of the series with respect to which such Authenticating Agent shall serve. Any successor 

Authenticating Agent upon acceptance of its appointment hereunder shall become vested with all the rights, powers and duties of its predecessor 

hereunder, with like effect as if originally named as an Authenticating Agent. No successor Authenticating Agent shall be appointed unless eligible 

under the provisions of this Section 11.09. 
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The Issuer agrees to pay to each Authenticating Agent from time to time reasonable compensation for its services under this Section 11.09. 

Section 11.10 Communications by Securityholders with Other Securityholders. Holders of Securities may communicate pursuant to Section 312

(b) of the TIA with other Holders with respect to their rights under this Indenture or the Securities. The Issuer, the Guarantor, the Trustee, the Registrar 

and anyone else shall have the protection of Section 312(c) of the TIA with respect to such communications. 

ARTICLE XII 

SATISFACTION AND DISCHARGE; DEFEASANCE 

Section 12.01 Applicability of Article. If, pursuant to Section 3.01, provision is made for the defeasance of Securities of a series and if the 

Securities of such series are denominated and payable only in U.S. Dollars (except as provided pursuant to Section 3.01), then the provisions of this 

Article shall be applicable except as otherwise specified pursuant to Section 3.01 for Securities of such series. Defeasance provisions, if any, for 

Securities denominated in a Foreign Currency may be specified pursuant to Section 3.01. 

Section 12.02 Satisfaction and Discharge of Indenture. 

(a) If at any time (a) the Issuer or the Guarantor shall have paid or caused to be paid the principal of and interest on (and any Additional 

Amounts payable in respect thereof) all the Securities Outstanding of a series, as and when the same shall have become due and payable, or (b) the 

Issuer or the Guarantor shall have delivered to the Trustee for cancellation all Securities of a series theretofore authenticated (other than any Securities 

which shall have been destroyed, lost or stolen and which shall have been replaced or paid as provided in Section 3.07 or Securities for whose payment 

money has theretofore been deposited in trust or segregated and held in trust by the Issuer and thereafter repaid to the Issuer or the Guarantor or 

discharged from such trust, as provided in Section 6.03 and Section 12.04) and if, in any such case, the Issuer or the Guarantor shall also pay or cause to 

be paid all other sums payable under this Indenture with respect to all Securities of such series by the Issuer or the Guarantor, then this Indenture shall 

cease to be of further effect with respect to the Securities of such series, and the Trustee, on Request of the Issuer or the Guarantor accompanied by an 

Officer’s Certificate and an Opinion of Counsel, each stating that all conditions precedent provided for herein relating to the satisfaction and discharge 

of this Indenture have been complied with, and at the cost and expense of the Issuer and the Guarantor, shall execute proper instruments acknowledging 

such satisfaction of and discharging this Indenture with respect to the Securities of such series. 

(b) Notwithstanding the satisfaction and discharge of this Indenture, if money shall have been deposited with the Trustee pursuant to 

subclause (A)(y) of clause (i) of Section 12.02(a), the obligations of the Trustee under Section 12.07 and Section 6.03(e) shall survive such satisfaction 

and discharge. 
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Section 12.03 Defeasance upon Deposit of Moneys or U.S. Government Obligations. 

(a) Each of the Issuer or the Guarantor, may, at its option by Board Resolution, at any time, elect to have the Issuer and the Guarantor 

discharged from their respective obligations with respect to all Outstanding Securities of a series on the date the conditions set forth below in 

Section 12.03(b) are satisfied (hereinafter, “defeasance”). For this purpose, such defeasance means that the Issuer shall be deemed to have paid and 

discharged the entire indebtedness represented by the Outstanding Securities of such series, which shall thereafter be deemed to be “Outstanding” only 

for the purposes of Section 12.03(c) and the other Sections of this Indenture referred to in clause (i), (ii), (iii) and (v) below, and the Issuer and the 

Guarantor shall be deemed to have satisfied all their other obligations under such Securities, the Guarantee and this Indenture (and the Trustee, on 

demand of and at the expense of the Issuer and the Guarantor, shall execute proper instruments acknowledging the same), except for the following 

which shall survive until otherwise terminated or discharged hereunder: 

(i) the rights of Holders of Outstanding Securities of such series to receive solely from the trust fund described in Section 12.03(c) 

and as more fully set forth in such Section, payments in respect of the principal of and interest on such Securities (and any Additional 

Amounts payable in respect thereof) when such payments are due, or on the Redemption Date, as the case may be; 

(ii) the Issuer’s and the Guarantor’s obligations with respect to such Securities under Sections 3.02, 3.03, 3.05, 3.06, 3.07, 3.08 and 

3.12; 

(iii) the rights, powers, trusts, duties and immunities of the Trustee under this Indenture and the Issuer’s and the Guarantor’s 

obligations in connection therewith; 

(iv) this Section 12.03; and 

(v) the obligations of the Issuer and the Guarantor to pay any Additional Amounts under Section 6.08 except to the extent such 

obligations are satisfied out of amounts in the trust fund. 

(b) The following shall be the conditions to application of Section 12.03(a) to the Outstanding Securities of a series: 

(i) The Issuer or the Guarantor shall irrevocably have deposited or caused to be deposited with the Trustee as trust funds in trust for 

the purpose of making the following payments, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of 

such Securities, (1) cash in U.S. Dollars in an amount, or (2) U.S. Government Obligations which through the scheduled payment of 

principal and interest in respect thereof in accordance with their terms will provide, not later than one Business Day before the due date of 

any payment on the Securities, cash in U.S. Dollars in an amount, or (3) a combination thereof, in such amounts as will be sufficient, in the 

opinion of a nationally recognized firm of independent public accountants in the United States expressed in a written certification thereof 

delivered to the Trustee, to pay and 
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discharge and which shall be applied by the Trustee to pay and discharge the principal of and interest on (and any Additional Amounts 

payable in respect thereof) the Outstanding Securities on the Stated Maturity of such principal of and interest on the Securities (and any 

Additional Amounts payable in respect thereof); provided that the Trustee shall have been irrevocably instructed by the Issuer in writing to 

apply such money or the proceeds of such U.S. Government Obligations to said payments with respect to the Securities; 

(ii) The Issuer or the Guarantor shall have delivered to the Trustee an opinion of independent legal counsel of recognized standing 

licensed to practice law in the United States that (1) the Issuer or the Guarantor has received from, or there has been published by, the U.S. 

Internal Revenue Service a ruling or (2) since the original issue date of the Securities of such series, there has been a change in the 

applicable U.S. federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the Holders of 

the Outstanding Securities of such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such 

defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have 

been the case if such defeasance had not occurred; 

(iii) No Default or Event of Default with respect to the Securities of such series shall have occurred and be continuing on the date of 

such deposit or at any time in the period ending on the 91st day after the date of such deposit; 

(iv) Such election under Section 12.03(a) shall not result in a breach or violation of, or constitute a default under, this Indenture or 

any other material agreement or instrument to which the Issuer or the Guarantor is a party or by which the Issuer or the Guarantor is 

bound; 

(v) The Issuer shall have delivered to the Trustee an Opinion of Counsel to the effect that after the 91st day following such deposit, 

the trust funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors’ 

rights generally; 

(vi) The Issuer or the Guarantor, as the case may be, shall have delivered to the Trustee an Officer’s Certificate stating that the 

deposit made by it pursuant to its election under Section 12.03(a) was not made with the intent of preferring the Holders over its other 

creditors or with the intent of defeating, hindering, delaying or defrauding its creditors or others; and 

(vii) Each of the Issuer and the Guarantor shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, 

each stating that all conditions precedent provided for herein relating to the defeasance under Section 12.03(a) have been complied with as 

contemplated by this Section 12.03(b). 

(c) Subject to the provisions of Section 12.03(e), all money and U.S. Government Obligations (including the proceeds thereof) deposited 

with the Trustee pursuant to Section 12.03(b) in respect of the Outstanding Securities of a series shall be held in trust and 

69 



applied by the Trustee, in accordance with the provisions of such Securities and this Indenture, to the payment, either directly or through any Paying 

Agent (including the Issuer acting as its own Paying Agent) as the Trustee may determine, to the Holders of such Securities of all sums due and to 

become due thereon in respect of principal and interest (and any Additional Amounts payable in respect thereof), but such money need not be 

segregated from other funds except to the extent required by law and the Trustee or any Paying Agent shall be under no obligation to invest and shall be 

under no liability for interest on such money. 

(d) Without limiting the rights of Holders under other provisions hereof, the Issuer and the Guarantor shall pay and indemnify the Trustee 

against any tax, fee or other charge imposed on or assessed against the money or U.S. Government Obligations deposited pursuant to Section 12.03(b) 

or the principal and interest received in respect thereof other than any such tax, fee or other charge which by law is for the account of the Holders of the 

Outstanding Securities of such series. 

(e) Notwithstanding anything to the contrary in this Section 12.03, the Trustee shall deliver or pay to the Issuer or the Guarantor from time 

to time upon a Request by the Issuer or the Guarantor any money or U.S. Government Obligations held by it as provided in Section 12.03(b) which, in 

the opinion of a nationally recognized firm of independent public accountants in the United States expressed in a written certification thereof delivered 

to the Trustee (which may be the opinion delivered under clause (i) of Section 12.03(b)) are in excess of the amount thereof which would then be 

required to be deposited to effect an equivalent defeasance. 

(f) If the Trustee or Paying Agent is unable to apply any deposited moneys or U.S. Government Obligations in accordance with 

Section 12.03(c), Section 12.03(d) or Section 12.03(e) by reason of any order or judgment of any court or governmental authority enjoining, restraining 

or otherwise prohibiting such application, then the Issuer’s obligations under this Indenture and the Securities of such series and the Guarantor’s 

obligations under this Indenture and the Guarantee shall be revived and reinstated as though no deposit had occurred pursuant to Section 12.03(b) until 

such time as the Trustee or Paying Agent is permitted to apply all such money in accordance with Section 12.03(c), Section 12.03(d) or Section 12.03

(e); provided, however, that, if the Issuer or the Guarantor makes any payment of principal of and interest (and any Additional Amounts payable in 

respect thereof) on any Security following the reinstatement of its obligations, then the Issuer or the Guarantor, as the case may be, shall be subrogated 

to the rights of the Holders of such Securities to receive such payment from the money held by the Trustee or Paying Agent. 

Section 12.04 Repayment to Issuer. The Trustee and any Paying Agent shall promptly pay to the Issuer (or to its designee) upon the Order any 

excess moneys or U.S. Government Obligations held by them at any time, including any such moneys or U.S. Government Obligations held by the 

Trustee under any escrow trust agreement entered into pursuant to Section 12.06. The provisions of the last paragraph of Section 6.03 shall apply to any 

moneys or U.S. Government Obligations held by the Trustee or any Paying Agent under this Article that remains unclaimed for two years after the 

Maturity of any series of Securities for which moneys or U.S. Government Obligations have been deposited pursuant to Section 12.03. 
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Section 12.05 Deposits to Be Held in Escrow. Any deposits with the Trustee referred to in Section 12.03 above shall be irrevocable (except to the 

extent provided in Sections 12.04 and 12.07) and shall be made under the terms of an escrow trust agreement. As contemplated under this Article 12, if 

any Outstanding Securities of a series are to be redeemed prior to their Stated Maturity, whether pursuant to any optional redemption provisions or in 

accordance with any mandatory or optional sinking fund requirement, the applicable escrow trust agreement shall provide therefor and the Issuer shall 

make such arrangements as are satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the 

Issuer and the Guarantor. The agreement shall provide that, upon satisfaction of any Mandatory Sinking Fund Payment requirements, whether by 

deposit of moneys, application of proceeds of deposited U.S. Government Obligations or, if permitted, by delivery of Securities, the Trustee shall pay or 

deliver over to the Issuer as excess moneys pursuant to Section 12.04 all funds or obligations then held under the agreement and allocable to the sinking 

fund payment requirements so satisfied. 

If Securities of a series with respect to which such deposits are made may be subject to later redemption at the option of the Issuer or pursuant to 

Optional Sinking Fund Payments, the applicable escrow trust agreement may, at the option of the Issuer, provide therefor. In the case of an optional 

redemption in whole or in part, such agreement shall require the Issuer to deposit with the Trustee on or before the date notice of redemption is given 

funds sufficient to pay the Redemption Price of the Securities to be redeemed together with all unpaid interest thereon to the Redemption Date. Upon 

such deposit of funds, the Trustee shall pay or deliver over to the Issuer as excess funds pursuant to Section 12.04 all funds or obligations then held 

under such agreement and allocable to the Securities to be redeemed. In the case of exercise of Optional Sinking Fund Payment rights by the Issuer, 

such agreement shall, at the option of the Issuer, provide that upon deposit by the Issuer with the Trustee of funds pursuant to such exercise the Trustee 

shall pay or deliver over to the Issuer as excess funds pursuant to Section 12.04 all funds or obligations then held under such agreement for such series 

and allocable to the Securities to be redeemed. 

Section 12.06 Application of Trust Money. 

(a) Neither the Trustee nor any other paying agent shall be required to pay interest on any moneys deposited pursuant to the provisions of 

this Indenture, except such as it shall agree with the Issuer in writing to pay thereon. Any moneys so deposited for the payment of the principal of, or 

premium, if any, or interest on the Securities of any series and remaining unclaimed for two years after the date of the maturity of the Securities of such 

series or the date fixed for the redemption of all the Securities of such series at the time Outstanding, as the case may be, shall be applied as provided in 

Section 6.03(e). 

(b) Subject to the provisions of clause (a) above, any moneys or U.S. Government Obligations which at any time shall be deposited by the 

Issuer or on its behalf with the Trustee or any other paying agent for the purpose of paying the principal of, premium, if any, and interest on any of the 

Securities shall be and are hereby assigned, transferred and set over to the Trustee or such other paying agent in trust for the respective Holders of the 

Securities for the purpose for which such moneys or U.S. Government Obligations shall have been deposited; provided that such moneys or U.S. 

Government Obligations need not be segregated from other funds except to the extent required by law. 
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Section 12.07 Deposits of Non-U.S. Currencies. Notwithstanding the foregoing provisions of this Article, if the Securities of any series are 

payable in a Currency other than U.S. Dollars, the Currency or the nature of the government obligations to be deposited with the Trustee under the 

foregoing provisions of this Article shall be as set forth in the Officer’s Certificate or established in the supplemental indenture under which the 

Securities of such series are issued. 

ARTICLE XIII 

IMMUNITY OF CERTAIN PERSONS 

Section 13.01 No Personal Liability. No recourse shall be had for the payment of the principal of, or the premium, if any, or interest on, any 

Security or for any claim based thereon or otherwise in respect thereof or of the Indebtedness represented thereby, or upon any obligation, covenant or 

agreement of this Indenture, against any incorporator, stockholder, officer or director, as such, past, present or future, of the Issuer or the Guarantor or of 

any of their successors thereto, either directly or through the Issuer, the Guarantor or any successor thereto, whether by virtue of any constitutional 

provision, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise; it being expressly agreed and understood that this 

Indenture and the Securities are solely corporate obligations, and that no personal liability whatsoever shall attach to, or be incurred by, any 

incorporator, stockholder, officer or director, as such, past, present or future, of the Issuer or the Guarantor or of any successor thereto, either directly or 

through the Issuer, the Guarantor or any successor corporation, because of the incurring of the Indebtedness hereby authorized or under or by reason of 

any of the obligations, covenants, promises or agreements contained in this Indenture or in any of the Securities, or to be implied herefrom or therefrom, 

and that all liability, if any, of that character against every such incorporator, stockholder, officer and director is, by the acceptance of the Securities and 

as a condition of, and as part of the consideration for, the execution of this Indenture and the issue of the Securities expressly waived and released. 

ARTICLE XIV 

SUPPLEMENTAL INDENTURES 

Section 14.01 Without Consent of Securityholders. Except as otherwise provided by Section 3.01 with respect to any series of Securities, the 

Issuer and the Guarantor, when authorized by a Board Resolution, and the Trustee, at any time and from time to time, may enter into one or more 

indentures supplemental hereto, in form reasonably satisfactory to the Trustee, without the consent of any Holders for any of the following purposes: 

(a) to cure any ambiguity or to correct any provision herein which may be defective or inconsistent with any other provision herein; it 

being expressly understood that any amendment described in this clause (a) made solely to conform the text of this Indenture or any series of the 

Securities to any provision of the section entitled “Description of Debt Securities” in the Prospectus or of the section entitled “Description of the Notes” 

in the Prospectus Supplement will not be deemed to materially and adversely affect the interests of Holders; 
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(b) to secure the Securities pursuant to the requirements of Section 6.05 or Section 6.09 or otherwise; 

(c) to evidence and provide the acceptance of the appointment of a successor Trustee hereunder; 

(d) to make any other change that would provide any additional rights or benefits to the Holders or that does not in an Opinion of Counsel 

adversely affect the legal rights of any Holder under this Indenture or the Securities of such series; 

(e) to evidence the succession of another Person to the Issuer or the Guarantor, and the assumption by any such successor of the covenants 

of the Issuer or the Guarantor, as the case may be, contained herein and in the Securities of such series or the Guarantee, as the case may be; 

(f) to make any amendment to the provisions of this Indenture relating to the transfer and legending of Securities as permitted by this 

Indenture, including, but not limited to, facilitating the issuance and administration of any series of the Securities or, if incurred in compliance with this 

Indenture, Additional Securities; provided, however, that (i) compliance with this Indenture as so amended would not result in any series of the 

Securities being transferred in violation of the U.S. Securities Act of 1933, as amended, or any applicable securities law and (ii) such amendment does 

not materially and adversely affect the rights of Holders to transfer Securities; 

(g) to change or eliminate any of the provisions of this Indenture; provided that any such change or elimination shall become effective 

only when there is no Outstanding Security of any series created prior to the execution of such supplemental indenture that is entitled to the benefit of 

such provision and as to which such supplemental indenture would apply; 

(h) to make any amendment to this Indenture necessary to qualify this Indenture under the Trust Indenture Act; 

(i) to add guarantors or co-obligors with respect to any series of Securities; and 

(j) to establish the form and terms of Securities of any series as permitted in Section 3.01, or to provide for the issuance of Additional 

Securities in accordance with the limitations set forth in this Indenture, or to add to the conditions, limitations or restrictions on the authorized amount, 

terms or purposes of issue, authentication or delivery of the Securities of any series, as herein set forth, or other conditions, limitations or restrictions 

thereafter to be observed. 

Subject to the provisions of Section 14.03, the Trustee is authorized to join with the Issuer and the Guarantor in the execution of any such 

supplemental indenture, to make the further agreements and stipulations which may be therein contained and to accept the conveyance, transfer, 

assignment, mortgage or pledge of any property or assets thereunder. 
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Any supplemental indenture authorized by the provisions of this Section 14.01 may be executed by the Issuer, the Guarantor and the Trustee 

without the consent of the Holders of any of the Securities at the time Outstanding, notwithstanding any of the provisions of Section 14.02. 

Section 14.02 With Consent of Securityholders; Limitations. 

(a) With the consent of the Holders (evidenced as provided in Article VIII) of not less than a majority in aggregate principal amount of the 

Outstanding Securities of each series affected by such supplemental indenture, by an act of such Holders delivered to the Issuer, the Guarantor and the 

Trustee, the Issuer and the Guarantor, when authorized by a Board Resolution, and the Trustee may, from time to time and at any time, enter into an 

indenture or indentures supplemental hereto for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions 

of this Indenture or of waiving or modifying in any manner the rights of the Holders of the Securities of such series to be affected; provided, however, 

that no such supplemental indenture shall, without the consent of the Holder of each Outstanding Security of each such series affected thereby, 

(i) change the Stated Maturity of the Securities; 

(ii) reduce the principal amount of or payments of interest on any such Security; 

(iii) change any obligation of the Issuer or the Guarantor to pay Additional Amounts; 

(iv) change the currency or place of payment of the principal of or interest on such Security; 

(v) impair the right to institute suit for the enforcement of any payment due on or with respect to any such Security; 

(vi) reduce the percentage in principal amount of the Outstanding Securities, the consent of whose Holders is required for any such 

supplemental indenture or waiver provided in this Section 14.02 or the consent of whose Holders is required for any waiver provided for in 

Section 6.12 or Section 7.13; 

(vii) change, in any manner adverse to the interest of Holders, the terms and provisions of the Guarantees in respect of the due and 

punctual payment of principal of and interest on the Securities; 

(viii) reduce the premium payable upon the redemption or repurchase of any Securities Outstanding or change the time at which any 

of the Securities Outstanding may be redeemed or required to be repurchased as described under Section 4.07; or 

(ix) modify any of the provisions of Section 6.12, Section 7.13 or this Section 14.02, except to increase any such percentage or to 

provide that certain other provisions of this Indenture cannot be modified or waived without the consent of the Holder of each Security 

affected thereby. 
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(b) Any such waivers will be conclusive and binding on all Holders of the Securities of such series, whether or not they have given consent 

to such waivers, and on all future Holders of the Securities of such series, whether or not notation of such waivers is made upon such Securities. Any 

instrument given by or on behalf of any Holder of a Security in connection with any consent to any such waiver will be irrevocable once given and will 

be conclusive and binding on all subsequent Holders of such Security. 

(c) It shall not be necessary for any act of Holders under this Section 14.02 to approve the particular form of any proposed supplemental 

indenture, but it shall be sufficient if such act shall approve the substance thereof. 

(d) A supplemental indenture that changes or eliminates any provision of this Indenture which has expressly been included solely for the 

benefit of one or more particular series of Securities or which modifies the rights of the Holders of Securities of such series with respect to such 

covenant or other provision, shall be deemed not to affect the rights under this Indenture of the Holders of Securities of any other series. 

(e) The Issuer may set a record date pursuant to Section 8.02(e) for purposes of determining the identity of the Holders of each series of 

Securities entitled to give a written consent or waive compliance by the Issuer as authorized or permitted by this Section 14.02. 

(f) Promptly after the execution by the Issuer, the Guarantor and the Trustee of any supplemental indenture pursuant to the provisions of 

this Section 14.02, the Issuer shall mail a notice, setting forth in general terms the substance of such supplemental indenture, to the Holders of Securities 

at their addresses as the same shall then appear in the Register. Any failure of the Issuer to mail such notice, or any defect therein, shall not, however, in 

any way impair or affect the validity of any such supplemental indenture. 

Section 14.03 Trustee Protected. Upon the Request of the Issuer, accompanied by the Officer’s Certificate and Opinion of Counsel required by 

Section 17.01 stating that the execution of such supplemental indenture to be entered into pursuant to Section 14.01 or Section 14.02 is authorized or 

permitted by this Indenture and that all conditions precedent to the execution and delivery of such supplemental indenture have been complied with, and 

evidence reasonably satisfactory to the Trustee of consent of the Holders if the supplemental indenture is to be executed pursuant to Section 14.02, the 

Trustee shall join with the Issuer and the Guarantor in the execution of said supplemental indenture unless said supplemental indenture affects the 

Trustee’s own rights, duties or immunities under this Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated 

to, enter into said supplemental indenture. The Trustee shall be fully protected in relying upon such Officer’s Certificate and an Opinion of Counsel. 
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Section 14.04 Effect of Execution of Supplemental Indenture. Upon the execution of any supplemental indenture pursuant to the provisions of this 

Article XIV, this Indenture shall be deemed to be modified and amended in accordance therewith and, except as herein otherwise expressly provided, 

the respective rights, limitations of rights, obligations, duties and immunities under this Indenture of the Trustee, the Issuer, the Guarantor and the 

Holders of all of the Securities or of the Securities of any series affected, as the case may be, shall thereafter be determined, exercised and enforced 

hereunder subject in all respects to such modifications and amendments, and all the terms and conditions of any such supplemental indenture shall be 

and be deemed to be part of the terms and conditions of this Indenture for any and all purposes. 

Section 14.05 Notation on or Exchange of Securities. Securities of any series authenticated and delivered after the execution of any supplemental 

indenture pursuant to the provisions of this Article may bear a notation in the form approved by the Trustee as to any matter provided for in such 

supplemental indenture. If the Issuer or the Trustee shall so determine, new Securities so modified as to conform, in the opinion of the Trustee and the 

Board of Directors of the Issuer, to any modification of this Indenture contained in any such supplemental indenture may be prepared and executed by 

the Issuer and authenticated and delivered by the Trustee in exchange for the Securities then Outstanding in equal aggregate principal amounts, and such 

exchange shall be made without cost to the Holders of the Securities. 

Section 14.06 Conformity with TIA. Every supplemental indenture executed pursuant to the provisions of this Article shall conform to the 

requirements of the Trust Indenture Act as then in effect. 

ARTICLE XV 

SUBORDINATION OF SECURITIES 

Section 15.01 Agreement to Subordinate. In the event a series of Securities is designated as subordinated pursuant to Section 3.01, and except as 

otherwise provided in an Order, Officer’s Certificate or in one or more indentures supplemental hereto, the Issuer, for itself, its successors and assigns, 

covenants and agrees, and each Holder of Securities of such series by his, her or its acceptance thereof, likewise covenants and agrees, that the payment 

of the principal of, premium, if any, or interest on each and all of the Securities of such series is hereby expressly subordinated, to the extent and in the 

manner hereinafter set forth, in right of payment to the prior payment in full of all Senior Indebtedness. In the event a series of Securities is not 

designated as subordinated pursuant to Section 3.01(r), this Article XV shall have no effect upon such series of Securities. 
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Section 15.02 Distribution on Dissolution, Liquidation and Reorganization; Subrogation of Securities. Subject to Section 15.01, upon any 

distribution of assets of the Issuer or the Guarantor upon any dissolution, winding up, liquidation or reorganization of the Issuer or the Guarantor, as the 

case may be, whether in bankruptcy, insolvency, reorganization or receivership proceedings or upon an assignment for the benefit of creditors or any 

other marshaling of the assets and liabilities of the Issuer or the Guarantor or otherwise (subject to the power of a court of competent jurisdiction to 

make other equitable provision reflecting the rights conferred in this Indenture upon the Senior Indebtedness and the holders thereof with respect to the 

Securities and the holders thereof by a lawful plan of reorganization under the Bankruptcy Code or any applicable state bankruptcy laws): 

(a) the holders of all Senior Indebtedness shall be entitled to receive payment in full of the principal, premium, if any, or interest thereon 

before the Holders of the Securities are entitled to receive any payment upon the principal of, premium, if any, or interest on Indebtedness evidenced by 

the Securities; and 

(b) any payment or distribution of assets of the Issuer or the Guarantor of any kind or character, whether in cash, property or securities, to 

which the Holders of the Securities or the Trustee would be entitled except for the provisions of this Article XV in respect of the principal of, premium, 

if any, or interest, on the Securities shall be paid by the liquidation trustee or agent or other Person making such payment or distribution, whether a 

trustee in bankruptcy, a receiver or liquidating trustee or otherwise, directly to the holders of Senior Indebtedness or their representative or 

representatives or to the trustee or trustees under any indenture under which any instruments evidencing any of such Senior Indebtedness may have been 

issued, ratably according to the aggregate amounts remaining unpaid on account of the principal of, premium, if any, or interest on the Senior 

Indebtedness held or represented by each, to the extent necessary to make payment in full of all Senior Indebtedness remaining unpaid, after giving 

effect to any concurrent payment or distribution to the holders of such Senior Indebtedness; and 

(c) in the event that, notwithstanding the foregoing, any payment or distribution of assets of the Issuer or the Guarantor of any kind or 

character in respect of the principal of, premium, if any, or interest on Indebtedness evidenced by the Securities, whether in cash, property or securities 

prohibited by the foregoing, shall be received by the Trustee or the Holders of the Securities before all Senior Indebtedness is paid in full, such payment 

or distribution shall be paid over, upon written notice to a Responsible Officer of the Trustee, to the holder of such Senior Indebtedness or his, her or its 

representative or representatives or to the trustee or trustees under any indenture under which any instrument evidencing any of such Senior 

Indebtedness may have been issued, ratably as aforesaid, as calculated by the Issuer or the Guarantor, for application to payment of all Senior 

Indebtedness remaining unpaid until all such Senior Indebtedness shall have been paid in full, after giving effect to any concurrent payment or 

distribution to the holders of such Senior Indebtedness. 

(d) Subject to the payment in full of all Senior Indebtedness, the Holders of the Securities shall be subrogated to the rights of the holders of 

Senior Indebtedness (to the extent that distributions otherwise payable to such holder have been applied to the payment of Senior Indebtedness) to 

receive payments or distributions of cash, property or securities of the Issuer applicable to Senior Indebtedness until the principal of, premium, if any, or 

interest on the Securities shall be paid in full and no such payments or distributions to the Holders of the Securities of cash, property or securities 

otherwise distributable to the holders of Senior Indebtedness shall, as between the Issuer, its creditors other than the holders of Senior Indebtedness, and 

the Holders of the Securities be deemed to be a payment by the Issuer to or on account of the Securities. It is understood that the provisions of this 

Article XV are and are intended solely for the purpose of defining the relative rights of the Holders of the Securities, on the one hand, and the holders of 

the Senior Indebtedness, on the other hand. Nothing contained 
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in this Article XV or elsewhere in this Indenture or in the Securities is intended to or shall impair, as between the Issuer, its creditors other than the 

holders of Senior Indebtedness, and the Holders of the Securities, the obligation of the Issuer, which is unconditional and absolute, to pay to the Holders 

of the Securities the principal of, premium, if any, or interest on the Securities as and when the same shall become due and payable in accordance with 

their terms, or to affect the relative rights of the Holders of the Securities and creditors of the Issuer other than the holders of Senior Indebtedness, nor 

shall anything herein or in the Securities prevent the Trustee or the Holder of any Security from exercising all remedies otherwise permitted by 

applicable law upon default under this Indenture, subject to the rights, if any, under this Article XV of the holders of Senior Indebtedness in respect of 

cash, property or securities of the Issuer received upon the exercise of any such remedy. Upon any payment or distribution of assets of the Issuer 

referred to in this Article XV, the Trustee, subject to the provisions of Section 15.05, shall be entitled to conclusively rely upon a certificate of the 

liquidating trustee or agent or other person making any distribution to the Trustee for the purpose of ascertaining the Persons entitled to participate in 

such distribution, the holders of Senior Indebtedness and other indebtedness of the Issuer, the amount thereof or payable thereon, the amount or amounts 

paid or distributed thereof and all other facts pertinent thereto or to this Article XV. 

Section 15.03 No Payment on Securities in Event of Default on Senior Indebtedness. Subject to Section 15.01, no payment by the Issuer on 

account of principal (or premium, if any), sinking funds or interest, if any, on the Securities shall be made at any time if: (i) a default on Senior 

Indebtedness exists that permits the holders of such Senior Indebtedness to accelerate its maturity and (ii) the default is the subject of judicial 

proceedings or the Issuer has received notice of such default. The Issuer may resume payments on the Securities when full payment of amounts then due 

for principal (premium, if any), sinking funds and interest on Senior Indebtedness has been made or duly provided for in money or money’s worth. 

In the event that, notwithstanding the foregoing, any payment shall be received by the Trustee when such payment is prohibited by the preceding 

paragraph of this Section 15.03, such payment shall be held in trust for the benefit of, and shall be paid over or delivered to, the holders of such Senior 

Indebtedness or their respective representatives, or to the trustee or trustees under any indenture pursuant to which any of such Senior Indebtedness may 

have been issued, as their respective interests may appear, as calculated by the Issuer, but only to the extent that the holders of such Senior Indebtedness 

(or their representative or representatives or a trustee) notify the Trustee in writing within 90 calendar days of such payment of the amounts then due and 

owing on such Senior Indebtedness and only the amounts specified in such notice to the Trustee shall be paid to the holders of such Senior Indebtedness. 

Section 15.04 Payments on Securities Permitted. Subject to Section 15.01, nothing contained in this Indenture or in any of the Securities shall 

(a) affect the obligation of the Issuer to make, or prevent the Issuer from making, at any time except as provided in Sections 15.02 and 15.03, payments 

of principal of (or premium, if any) or interest, if any, on the Securities or (b) prevent the application by the Trustee of any moneys or assets deposited 

with it hereunder to the payment of or on account of the principal of, premium, if any, or interest on the Securities, unless a Responsible Officer of the 

Trustee shall have received at its Corporate Trust Office written notice of any fact prohibiting the making of such payment from the Issuer or from the 

holder of any Senior Indebtedness or from the trustee for any such holder, together with proof satisfactory to the Trustee of such holding of Senior 

Indebtedness or of the authority of such trustee, more than two Business Days prior to the date fixed for such payment. 
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Section 15.05 Authorization of Securityholders to Trustee to Effect Subordination. Subject to Section 15.01, each Holder of Securities by his 

acceptance thereof authorizes and directs the Trustee on his, her or its behalf to take such action as may be necessary or appropriate to effectuate the 

subordination as provided in this Article XV and appoints the Trustee his attorney-in-fact for any and all such purposes. 

Section 15.06 Notices to Trustee. The Issuer and the Guarantor shall give prompt written notice to a Responsible Officer of the Trustee of any fact 

known to the Issuer or the Guarantor that would prohibit the making of any payment of moneys or assets to or by the Trustee in respect of the Securities 

of any series pursuant to the provisions of this Article XV. Subject to Section 15.01, notwithstanding the provisions of this Article XV or any other 

provisions of this Indenture, neither the Trustee nor any Paying Agent (other than the Issuer) shall be charged with knowledge of the existence of any 

Senior Indebtedness or of any fact which would prohibit the making of any payment of moneys or assets to or by the Trustee or such Paying Agent, 

unless and until a Responsible Officer of the Trustee or such Paying Agent shall have received (in the case of a Responsible Officer of the Trustee, at 

the Corporate Trust Office of the Trustee) written notice thereof from the Issuer or from the holder of any Senior Indebtedness or from the trustee for 

any such holder, together with proof satisfactory to the Trustee of such holding of Senior Indebtedness or of the authority of such trustee, and, prior to 

the receipt of any such written notice, the Trustee shall be entitled in all respects conclusively to presume that no such facts exist; provided, however, 

that if at least two Business Days prior to the date upon which by the terms hereof any such moneys or assets may become payable for any purpose 

(including, without limitation, the payment of either the principal of, premium, if any, or interest on any Security) a Responsible Officer of the Trustee 

shall not have received with respect to such moneys or assets the notice provided for in this Section 15.06, then, anything herein contained to the 

contrary notwithstanding, the Trustee shall have full power and authority to receive such moneys or assets and to apply the same to the purpose for 

which they were received, and shall not be affected by any notice to the contrary which may be received by it within two Business Days prior to such 

date. The Trustee shall be entitled to conclusively rely on the delivery to it of a written notice by a Person representing himself to be a holder of Senior 

Indebtedness (or a trustee on behalf of such holder) to establish that such a notice has been given by a holder of Senior Indebtedness or a trustee on 

behalf of any such holder. In the event that the Trustee determines in good faith that further evidence is required with respect to the right of any Person 

as a holder of Senior Indebtedness to participate in any payment or distribution pursuant to this Article XV, the Trustee may request such Person to 

furnish evidence to the reasonable satisfaction of the Trustee as to the amount of Senior Indebtedness held by such Person, the extent to which such 

Person is entitled to participate in such payment or distribution and any other facts pertinent to the rights of such Person under this Article XV and, if 

such evidence is not furnished, the Trustee may defer any payment to such Person pending judicial determination as to the right of such Person to 

receive such payment. 

Section 15.07 Trustee as Holder of Senior Indebtedness. Subject to Section 15.01, the Trustee in its individual capacity shall be entitled to all the 

rights set forth in this Article XV in respect of any Senior Indebtedness at any time held by it to the same extent as any other holder 
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of Senior Indebtedness and nothing in this Indenture shall be construed to deprive the Trustee of any of its rights as such holder. Nothing in this Article 

XV shall apply to claims of, or payments to, the Trustee under or pursuant to Sections 7.05 or 11.01. 

Section 15.08 Modifications of Terms of Senior Indebtedness. Subject to Section 15.01, any renewal or extension of the time of payment of any 

Senior Indebtedness or the exercise by the holders of Senior Indebtedness of any of their rights under any instrument creating or evidencing Senior 

Indebtedness, including, without limitation, the waiver of default thereunder, may be made or done all without notice to or assent from the Holders of 

the Securities or the Trustee. No compromise, alteration, amendment, modification, extension, renewal or other change of, or waiver, consent or other 

action in respect of, any liability or obligation under or in respect of, or of any of the terms, covenants or conditions of any indenture or other instrument 

under which any Senior Indebtedness is Outstanding or of such Senior Indebtedness, whether or not such release is in accordance with the provisions of 

any applicable document, shall in any way alter or affect any of the provisions of this Article XV or of the Securities relating to the subordination 

thereof. 

Section 15.09 Reliance on Judicial Order or Certificate of Liquidating Agent. Subject to Section 15.01, upon any payment or distribution of assets 

of the Issuer or the Guarantor referred to in this Article XV, the Trustee and the Holders of the Securities shall be entitled to conclusively rely upon any 

order or decree entered by any court of competent jurisdiction in which such insolvency, bankruptcy, receivership, liquidation, reorganization, 

dissolution, winding up or similar case or proceeding is pending, or a certificate of the trustee in bankruptcy, liquidating trustee, custodian, receiver, 

assignee for the benefit of creditors, agent or other person making such payment or distribution, delivered to the Trustee or to the Holders of Securities, 

for the purpose of ascertaining the Persons entitled to participate in such payment or distribution, the holders of Senior Indebtedness and other 

indebtedness of the Issuer or the Guarantor, the amount thereof or payable thereon, the amount or amounts paid or distributed thereon and all other facts 

pertinent thereto or to this Article XV. 

Section 15.10 Satisfaction and Discharge; Defeasance and Covenant Defeasance. Subject to Section 15.01, moneys and U.S. Government 

Obligations deposited in trust with the Trustee pursuant to and in accordance with Article XII and not, at the time of such deposit, prohibited to be 

deposited under Sections 15.02 or 15.03 shall not be subject to this Article XV. 

Section 15.11 Trustee Not Fiduciary for Holders of Senior Indebtedness. With respect to the holders of Senior Indebtedness, the Trustee 

undertakes to perform or observe only such of its covenants and obligations as are specifically set forth in this Article XV, and no implied covenants or 

obligations with respect to the holders of Senior Indebtedness shall be read into this Indenture against the Trustee. The Trustee shall not be deemed to 

owe any fiduciary duty to the holders of Senior Indebtedness. The Trustee shall not be liable to any such holder if it shall pay over or distribute to or on 

behalf of Holders of Securities or the Issuer, the Guarantor or any other Person, moneys or assets to which any holder of Senior Indebtedness shall be 

entitled by virtue of this Article XV or otherwise. 
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ARTICLE XVI 

GUARANTEE 

Section 16.01 Guarantee. 

(a) The Guarantor hereby irrevocably and unconditionally guarantees to each Holder and to the Trustee on behalf of each Holder the due 

and punctual payment of the principal of and interest on, and all other amounts payable under (including any Additional Amounts payable in respect 

thereof), each Security provided for pursuant to this Indenture and the terms of such Security when and as the same shall become due and payable, 

whether at Stated Maturity, upon acceleration, by call for redemption or otherwise, in accordance with the terms of such Security and of this Indenture. 

This is a guarantee of payment and not of collection. The Guarantor hereby expressly waives its right to require the Trustee to pursue or exhaust its legal 

or equitable remedies against the Issuer prior to exercising its rights under the Guarantee of the Guarantor. The Guarantee will not be discharged with 

respect to any Security except by payment in full of the principal thereof and interest thereon and all other amounts payable thereunder (including any 

Additional Amounts payable in respect thereof). In case of the failure of the Issuer punctually to pay any such principal, interest or other amounts 

payable, the Guarantor hereby agrees to cause any such payment to be made punctually when and as the same shall become due and payable, whether at 

Stated Maturity, by acceleration, call for redemption or otherwise, and as if such payment were made by the Issuer. 

(b) The Guarantor hereby agrees that its obligations hereunder shall be as if it were principal obligor and not merely surety, and shall be 

absolute and unconditional, irrespective of, and unaffected by, any invalidity, irregularity or unenforceability of any Security or this Indenture (other 

than in respect of the Guarantee), any failure to enforce the provisions of any Security or this Indenture, any waiver, modification or indulgence granted 

to the Issuer with respect thereto by the Holders or the Trustee, or any other circumstance which may otherwise constitute a legal or equitable discharge 

of a surety or guarantor; provided that, notwithstanding the foregoing, no such waiver, modification, indulgence or circumstance shall without the 

written consent of the Guarantor increase the principal amount of a Security or the interest rate thereon or change the currency of payment with respect 

to any Security, or alter the Stated Maturity thereof. The Guarantor hereby waives diligence, presentment, demand of payment, filing of claims with a 

court in the event of merger or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer (including, for the avoidance of doubt, 

any right which the Guarantor may have to require the seizure and sale of the assets of the Issuer to satisfy the outstanding principal of, interest on or 

any other amounts payable under each Security prior to recourse against the Guarantor or its assets), protest or notice with respect to any Security or the 

indebtedness evidenced thereby and all demands whatsoever, and covenants that the Guarantee of the Guarantor will not be discharged with respect to 

any Security except by payment in full of the principal thereof, interest thereon and all other amounts payable thereunder. If at any time any payment on 

such Security is rescinded or must be otherwise restored or returned upon the insolvency, bankruptcy or reorganization of the Issuer, the Guarantor’s 

obligations hereunder with respect to such payment shall be reinstated as of the date of such rescission, restoration or return as though such payment had 

become due but had not been made at such time. 
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Section 16.02 Subrogation. The Guarantor shall be subrogated to all rights of the Holders against the Issuer in respect of any amounts paid to such 

Holder by the Guarantor pursuant to the provisions of the Guarantee; provided, however, that the Guarantor shall not be entitled to enforce or to receive 

any payments arising out of or based upon such right of subrogation until the principal of and interest on and all other amounts due with respect to the 

Securities shall have been paid in full or payment thereof shall have been provided for in accordance with this Indenture. 

Section 16.03 Ranking. The Guarantee is a direct, unconditional, unsubordinated and unsecured obligation of the Guarantor and ranks (i) pari 

passu in priority of payment, and in all other respects with all other unsecured and unsubordinated obligations of the Guarantor (other than obligations 

preferred by applicable law) and (ii) senior in priority of payment and in all other respects to all other Indebtedness of the Guarantor that is designated as 

subordinate or junior in right of payment to the Guarantee. 

ARTICLE XVII 

MISCELLANEOUS PROVISIONS 

Section 17.01 Certificates and Opinions as to Conditions Precedent. 

(a) Upon any request or application by the Issuer or the Guarantor to the Trustee to take any action under any of the provisions of this 

Indenture, the Issuer or the Guarantor, as the case may be, shall furnish to the Trustee an Officer’s Certificate stating that all conditions precedent, if 

any, provided for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel stating that in the opinion of such 

counsel all such conditions precedent have been complied with, except that in the case of any such application or demand as to which the furnishing of 

such document is specifically required by any provision of this Indenture relating to such particular application or request, no additional certificate or 

opinion need be furnished. 

(b) Each certificate or opinion provided for in this Indenture and delivered to the Trustee with respect to compliance with a condition or 

covenant provided for in this Indenture (other than the certificates provided pursuant to Section 6.05 of this Indenture) shall include (i) a statement that 

the Person giving such certificate or opinion has read such covenant or condition; (ii) a brief statement as to the nature and scope of the examination or 

investigation upon which the statements or opinions contained in such certificate or opinion are based; (iii) a statement that, in the opinion of such 

Person, he or she has made such examination or investigation as is necessary to enable such Person to express an informed view or opinion as to 

whether or not such covenant or condition has been complied with; and (iv) a statement as to whether or not, in the opinion of such Person, such 

condition or covenant has been complied with. 

(c) Any certificate, statement or opinion of an officer of the Issuer or the Guarantor may be based, insofar as it relates to legal matters, 

upon a certificate or opinion of, or representations by, counsel, unless such officer knows, or in the exercise of reasonable care should know, that the 

certificate or opinion or representations with respect to the matters upon 
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which his or her certificate, statement or opinion is based are erroneous. Any certificate, statement or opinion of counsel may be based, insofar as it 

relates to factual matters, upon a certificate, statement or opinion of, or representations by, an officer or officers of the Issuer or the Guarantor stating 

that the information with respect to such factual matters is in the possession of the Issuer or the Guarantor, as the case may be, unless such counsel 

knows, or in the exercise of reasonable care should know, that the certificate, statement or opinion or representations with respect to such matters are 

erroneous. 

(d) Any certificate, statement or opinion of an officer of the Issuer or the Guarantor or of counsel to the Issuer or the Guarantor may be 

based, insofar as it relates to accounting matters, upon a certificate or opinion of, or representations by, an accountant or firm of accountants, unless such 

officer or counsel, as the case may be, knows, or in the exercise of reasonable care should know, that the certificate or opinion or representations with 

respect to the accounting matters upon which his or her certificate, statement or opinion may be based are erroneous. Any certificate or opinion of any 

firm of independent registered public accountants filed with the Trustee shall contain a statement that such firm is independent. 

(e) In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not necessary 

that all such matters be certified by, or covered by the opinion of, only one such Person, or that they be so certified or covered by only one document, 

but one such Person may certify or give an opinion with respect to some matters and one or more other such Persons as to other matters, and any such 

Person may certify or give an opinion as to such matters in one or several documents. 

(f) Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements, opinions 

or other instruments under this Indenture, they may, but need not, be consolidated and form one instrument. 

Section 17.02 Trust Indenture Act Controls. If and to the extent that any provision of this Indenture limits, qualifies or conflicts with the duties 

imposed by, or with a provision included in this Indenture which is required to be included in this Indenture by any of the provisions of Sections 310 to 

318, inclusive, of, the TIA, such imposed duties or incorporated provision shall control. 

Section 17.03 Notices to the Issuer, Guarantor and Trustee. Any notice or demand authorized or permitted by this Indenture to be made upon, 

given or furnished to, or filed with, the Issuer, the Guarantor or the Trustee shall be sufficiently made, given, furnished or filed for all purposes if it shall 

be mailed, by regular mail or overnight courier, delivered or faxed to: 

(a) the Issuer or the Guarantor, at CNOOC Limited, Room 1105, CNOOC Tower, No.25 of Chaoyangmen North Street, Dongcheng 

District, 100010 Beijing, China; Attention: Kuang Xiaobing, facsimile number +86-10-8452-1512, or at any other address or facsimile number 

furnished in writing to the Holders and the Trustee by the Issuer or the Guarantor pursuant hereto. 

(b) the Trustee, at the Corporate Trust Office of the Trustee, Attention: Manager, Global Corporate Trust Administrator. 
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Any such notice, demand or other document shall be in the English language. Anything herein to the contrary notwithstanding, no such notice or 

demand shall be effective as to the Trustee unless it is actually received by the Trustee at its Corporate Trust Office. 

The Trustee agrees to accept and act upon instructions or directions pursuant to this Indenture sent by unsecured e-mail, pdf, facsimile 

transmission or other similar unsecured electronic methods; provided, however, that the Trustee shall have received an incumbency certificate listing 

persons designated to give such instructions or directions and containing specimen signatures of such designated persons, which such incumbency 

certificate shall be amended and replaced whenever a person is to be added or deleted from the listing. If the Issuer or the Guarantor elects to give the 

Trustee e-mail or facsimile instructions (or instructions by a similar electronic method), the Trustee’s understanding of such instructions shall be deemed 

controlling. The Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and 

compliance with such instructions notwithstanding such instructions conflict or are inconsistent with a subsequent written instruction. Each of the Issuer 

and the Guarantor agrees to assume all risks arising out of the use of such electronic methods to submit instructions and directions to the Trustee, 

including without limitation the risk of the Trustee acting on unauthorized instructions, and the risk or interception and misuse by third parties. 

Section 17.04 Notices to Holders; Waiver. 

(a) Where this Indenture provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise herein 

expressly provided) if in writing and mailed, first-class postage (or if first-class mail is unavailable, by airmail) prepaid, to each Holder of Securities (or 

the first name in the case of joint Holders) affected by such event at its address as it appears in the Register or at the address provided by such Holder in 

writing to the Trustee not later than the latest date and not earlier than the earliest date prescribed for the giving of such notice. In any case where notice 

to Holders is given by mail, neither the failure to mail such notice, nor any defect in any notice so mailed, to any particular Holder shall affect the 

sufficiency of such notice with respect to other Holders. Any notice when mailed to a Holder in the aforesaid manner shall be conclusively deemed to 

have been received by such Holder whether or not actually received by such Holder on the fourth Business Day after the date of mailing. So long as and 

to the extent that the Securities of a series are represented by Global Securities and such Global Securities are held by The Depository Trust Company, 

notices to owners of beneficial interests in such Global Securities may be given by delivery of the relevant notice to The Depository Trust Company for 

communication by it to entitled account holders. 

(b) Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to receive such 

notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the 

Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance upon such waiver. 

(c) In case by reason of the suspension of regular mail service or by reason of any other cause it shall be impracticable to mail notice of 

any event as required by any provisions of this Indenture, then any method of giving such notice as shall be reasonably satisfactory to the Trustee shall 

be deemed to be a sufficient giving of such notice. 

84 



Section 17.05 Legal Holiday. Unless otherwise specified pursuant to Section 3.01, in any case where any Interest Payment Date, Redemption Date 

or Maturity of any Security of any series shall not be a Business Day at any Place of Payment for the Securities of that series, then payment of principal 

and premium, if any, or interest need not be made at such Place of Payment on such date, but may be made on the next succeeding Business Day at such 

Place of Payment with the same force and effect as if made on such Interest Payment Date, Redemption Date or Maturity and no interest shall accrue on 

such payment for the period from and after such Interest Payment Date, Redemption Date or Maturity, as the case may be, to such Business Day if such 

payment is made or duly provided for on such Business Day. 

Section 17.06 Effects of Headings and Table of Contents. The Article and Section headings herein and the Table of Contents are for convenience 

only and shall not affect the construction hereof. 

Section 17.07 Successors and Assigns. All covenants and agreements in this Indenture by the parties hereto shall bind their respective successors 

and assigns and inure to the benefit of their permitted successors and assigns, whether so expressed or not. 

Section 17.08 Severability. If any provision hereof shall be held to be invalid, illegal or unenforceable under applicable law, then the remaining 

provisions hereof shall be construed as though such invalid, illegal or unenforceable provision were not contained herein. 

Section 17.09 Benefits of Indenture. Nothing in this Indenture expressed and nothing that may be implied from any of the provisions hereof is 

intended, or shall be construed, to confer upon, or to give to, any Person other than the parties hereto and their successors and the Holders of the 

Securities any benefit or any right, remedy or claim under or by reason of this Indenture or any covenant, condition, stipulation, promise or agreement 

hereof, and all covenants, conditions, stipulations, promises and agreements in this Indenture contained shall be for the sole and exclusive benefit of the 

parties hereto and their successors and of the Holders of the Securities. 

Section 17.10 Counterparts. This Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an 

original, but all such counterparts shall together constitute but one and the same instrument. 

Section 17.11 Governing Law; Waiver of Trial by Jury. This Indenture and the Securities shall be deemed to be contracts made under the law of 

the State of New York, and for all purposes shall be governed by and construed in accordance with the law of said State (without regard to conflicts of 

laws principles thereof that would permit the application of the laws of another jurisdiction). 

EACH OF THE COMPANY AND THE TRUSTEE HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 

ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, 

UNDER OR IN CONNECTION WITH THIS INDENTURE. 
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Section 17.12 Submission to Jurisdiction. Each of the Issuer and the Guarantor irrevocably and unconditionally submits to the non-exclusive 

jurisdiction of any U.S. federal or New York State court located in the Borough of Manhattan, The City of New York over any suit, action or proceeding 

arising out of or relating to this Indenture, the Securities, the Guarantees or any transaction contemplated thereby. Service of any process, summons, 

notice or document by registered mail addressed to the agent of the Issuer and the Guarantor, National Corporate Research, Ltd., at 10 East 40th Street, 

10th Floor, New York, NY 10016, U.S.A., shall be effective service of process against the Issuer and the Guarantor for any suit, action or proceeding 

brought in any such court. Each of the Issuer and the Guarantor irrevocably and unconditionally waives any objection to the laying of venue of any such 

suit, action or proceeding brought in any such court and any claim that any such suit, action or proceeding has been brought in an inconvenient forum. A 

final judgment in any such suit, action or proceeding brought in any such court shall be conclusive and binding upon the Issuer and the Guarantor and 

may be enforced in any other courts to whose jurisdiction the Issuer or the Guarantor is or may be subject, by suit upon judgment. Each of the Issuer and 

the Guarantor further agrees that nothing herein shall affect any Holder’s right to effect service of process in any other manner permitted by law or bring 

a suit action or proceeding (including a proceeding for enforcement of a judgment) in any other court or jurisdiction in accordance with applicable law. 

Section 17.13 Waiver of Immunity. Each of the Issuer and the Guarantor agrees that, to the extent that it has or hereafter may acquire any 

sovereign or other immunity from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal process (including any 

immunity from non-exclusive jurisdiction or from service of process or, except as provided below, from any execution to satisfy a final judgment or 

from attachment or in aid of such execution or otherwise) with respect to itself or any of its property, it irrevocably waives, to the fullest extent 

permitted under applicable law, any such right of immunity or claim thereto which may now or hereafter exist, and agrees not to assert any such right or 

claim in any action or proceeding against it arising out of or based on the Securities, the Guarantees or this Indenture. 

Section 17.14 Force Majeure. In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its obligations 

hereunder arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation, strikes, work stoppages, accidents, 

acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, 

communications or computer (software and hardware) services; it being understood that the Trustee shall use reasonable efforts which are consistent 

with accepted practices in the banking industry to resume performance as soon as practicable under the circumstances. 

Section 17.15 Information Sharing. Each of the Issuer and the Guarantor understands that The Bank of New York Mellon Corporation is a global 

financial organization that operates in and provides services and products to clients through affiliates and subsidiaries located in multiple jurisdictions 

(the “BNY Mellon Group”). Each of the Issuer and the Guarantor also understands that the BNY Mellon Group may centralize in one or more affiliates, 

subsidiaries or unaffiliated service providers certain activities, including audit, accounting, administration, risk management, legal, compliance, sales, 

marketing, relationship management, and the storage, maintenance, aggregation, processing and analysis of information and data regarding the Issuer. 

Consequently, each of the Issuer and the Guarantor hereby consents and authorizes the Trustee (in each of its capacities hereunder as Trustee and as 

agent) to disclose to other members of the BNY Mellon Group (and their respective officers, directors and employees) information and data regarding 

the Issuer, its employees and representatives, and any accounts established pursuant to this Agreement in connection with the foregoing activities. To 

the extent that information and data includes personal data encompassed by relevant data protection legislation applicable to the Issuer or the Guarantor, 

each of the Issuer represents and warrants that it is authorized to provide the foregoing consents and authorizations and that the disclosure to Trustee (in 

each of its capacities hereunder as Trustee and as agent) will comply with the relevant data protection legislation. Each of the Issuer and the Guarantor 

acknowledges and agrees that information concerning the Issuer may be disclosed to unaffiliated service providers who are required to maintain the 

confidentiality of such information, to governmental and regulatory authorities in jurisdictions where the BNY Mellon Group operates, and otherwise as 

required by law. 

[Signatures on following page] 
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IN WITNESS WHEREOF, the parties have caused this Indenture to be duly executed as of the date first written above. 

CNOOC FINANCE (2013) LIMITED,

as Issuer

By:

Name:

Title:

CNOOC LIMITED,

as Guarantor

By:

Name:

Title:



THE BANK OF NEW YORK MELLON,

as Trustee

By:

Name:

Title:

THE BANK OF NEW YORK MELLON,

as Paying Agent

By:

Name:

Title:

THE BANK OF NEW YORK MELLON,

as Registrar

By:

Name:

Title:



EXHIBIT A 

FORM OF SECURITY 

FACE OF NOTE 

[For Inclusion in a Global Security only — UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR THE INDIVIDUAL 

SECURITIES REPRESENTED HEREBY, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE 

DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER 

NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE 

OF SUCH SUCCESSOR DEPOSITARY.] 

CNOOC FINANCE (2013) LIMITED 

        % Guaranteed Note Due              

PRINCIPAL AMOUNT:              

CUSIP:              

No.:              

CNOOC Finance (2013) Limited, a company incorporated under the laws of the British Virgin Islands, (the “Issuer,” which term includes 

any successor thereto under the Indenture referred to on the reverse hereof), for value received, hereby promises to pay to             , or registered assigns, 

the principal sum of                      (            ) (or such other principal amount as shall be set forth in the Schedule of Increases or Decreases in Note 

attached hereto) on                     , or on such earlier date as the principal hereof may become due in accordance with the provisions of this Note. 

Interest Rate:         % per annum. 

Interest Payment Dates:                      and                      of each year, commencing on             . 

Interest Record Dates:                      and                     . 

This Note is irrevocably and unconditionally guaranteed as to the due and punctual payment of the principal, interest and all other amounts 

payable in respect thereof by CNOOC Limited (the “ Guarantor ”) as evidenced by the guarantee (the “ Guarantee ”) endorsed hereon and in the 

Indenture referred to on the reverse hereof. 
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Reference is made to the further provisions of this Note set forth on the reverse hereof. Such further provisions shall for all purposes have 

the same effect as though fully set forth at this place. 

This Note shall not be valid or become obligatory for any purpose until the certificate of authentication hereon shall have been manually 

signed by the Trustee under the Indenture referred to on the reverse hereof. 
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IN WITNESS WHEREOF, CNOOC Finance (2013) Limited has caused this Note to be duly executed. 

CNOOC FINANCE (2013) LIMITED

By:

Name:

Title:
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CERTIFICATE OF AUTHENTICATION 

This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Date of authentication: 

THE BANK OF NEW YORK MELLON,

as Trustee

By:

Authorized Signatory
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REVERSE OF NOTE 

CNOOC FINANCE (2013) LIMITED 

         % Guaranteed Note Due              

This Note is one of a duly authorized issue of debt securities of the Issuer of the series designated as the “        % Guaranteed Note due 

            ” (the “Notes”), all issued or to be issued under and pursuant to an Indenture, dated as of                     , 2013 (the “Base Indenture”), duly 

executed and delivered by and among the Issuer, the Guarantor and The Bank of New York Mellon, as trustee (the “Trustee,” which term includes any 

successor trustee), initial paying agent and initial registrar[, as supplemented by the Supplemental Indenture, dated as of                      (the 

“Supplemental Indenture”), duly executed and delivered by and among the Issuer, the Guarantor and The Bank of New York Mellon]. The Base 

Indenture [as supplemented and amended by the Supplemental Indenture] is referred to herein as the “Indenture”. Capitalized terms used herein and not 

otherwise defined shall have the meanings given them in the Indenture. 

1. Interest. The Issuer promises to pay interest on the principal amount of this Note at a rate of         % per annum. The Issuer will pay interest 

semi-annually on              and              of each year. If a payment date is not a Business Day as defined in the Indenture at a Place of Payment, payment 

may be made at that place on the next succeeding day that is a Business Day, and no interest shall accrue for the intervening period. Interest shall be 

computed on the basis of a 360-day year of twelve 30-day months. 

2. Method of Payment. The Issuer shall pay interest on the Notes (except Defaulted Interest), if any, to the Persons in whose name such Notes are 

registered at the close of business on the Record Date referred to on the face of this Note for such interest installment. In the event that the Notes or a 

portion thereof are called for redemption, and the Redemption Date is subsequent to a Record Date with respect to any Interest Payment Date and prior 

to such Interest Payment Date, interest on such Notes will instead be paid upon presentation and surrender of such Notes as provided in the Indenture. 

Payment of the principal of and interest on, and all other amounts payable under, the Notes and the Guarantee shall be made, in the currency of the 

United States of America that at the time is legal tender for payment of public and private debts, at the Corporate Trust Office or, at the option of the 

Issuer, by check mailed to the address of the Person entitled thereto as such address shall appear in the Register or, in accordance with arrangements 

satisfactory to the Trustee, by wire transfer to an account designated by the Holder. 

3. Paying Agent and Registrar. Initially, The Bank of New York Mellon, the Trustee, will act as Paying Agent and Registrar. The Issuer or the 

Guarantor may change or appoint any Paying Agent or Registrar without notice to any Noteholder. The Issuer or the Guarantor may act in any such 

capacity. 

4. Indenture. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture 

Act of 1939 (“TIA”) as in effect on the date the Indenture is qualified. The Notes are subject to all such terms, and Noteholders are 
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referred to the Indenture and TIA for a statement of such terms. The Notes are [unsecured] [general] obligations of the Issuer irrevocably and 

unconditionally guaranteed by the Guarantor and constitute the series designated on the face of this Note as the “        % Guaranteed Note due             ,” 

initially limited to US$             in aggregate principal amount. The Issuer and the Guarantor will furnish to any Noteholder upon written request and 

without charge a copy of the Base Indenture [and the Supplemental Indenture]. Requests may be made to: CNOOC Finance (2013) Limited, c/o 

CNOOC Limited, Room 1105, CNOOC Tower, No. 25 of Chaoyangmen North Street, Dongcheng District, Beijing 100010, China, Attention: Legal 

Department. 

5. Redemption. Except as set forth below, the Notes are not redeemable prior to maturity. 

(a) The Guarantor or the Issuer may, at the Guarantor’s option, at any time and from time to time redeem the Notes, in whole or in part, on not less 

than 30 nor more than 60 calendar days’ prior notice mailed to the holders of such Notes, with a copy provided to the Trustee as provided in the 

Indenture. The Notes will be redeemable at a redemption price equal to the greater of (1) 100% of the principal amount of the Notes to be redeemed and 

(2) the sum of the present values of the remaining scheduled payments of principal and interest on the Notes to be redeemed (not including interest 

accrued to the Redemption Date), discounted to the Redemption Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day 

months) at the Treasury Rate plus              basis points, plus, in each case, accrued and unpaid interest on the Notes to be redeemed, if any, to the 

Redemption Date. 

In the case of any partial redemption, selection of the Notes for redemption will be made by the Trustee in compliance with the requirements of 

the Indenture. 

(b) The Notes may be redeemed, at the option of the Issuer, in whole but not in part, upon not less than 30 nor more than 60 calendar days’ notice 

to the Holders, at a redemption price equal to 100% of the principal amount thereof, together with accrued interest to the date fixed for redemption and 

Additional Amounts, if any, if, as a result of any change in or amendment to the laws of a Relevant Taxing Jurisdiction or any regulations or rulings 

promulgated thereunder, or any change in the official interpretation or official application of such laws, regulations or rulings, which change or 

amendment (i) in the case of the Guarantor or the Issuer becomes effective on or after the date of the applicable prospectus supplement, and (ii) in the 

case of any successor to the Guarantor or the Issuer that is organized or tax resident in a jurisdiction that is not a Relevant Taxing Jurisdiction as of the 

original issue date of the Notes becomes effective on or after the date such successor assumes the Guarantor’s or the Issuer’s obligations, as applicable, 

under the Notes and the Indenture, 

(i) the Issuer is or would be required on the next succeeding due date for a payment with respect to the Notes to pay Additional Amounts 

with respect to the Notes pursuant to Section 6.08 of the Indenture; or 

(ii) the Guarantor is or would be unable, for reasons outside its control, on the next succeeding due date for a payment with respect to the 

Notes to procure payment by the Issuer, and with respect to a payment due or to become due under the Guarantee or the Indenture, as the case 

may be, the Guarantor is or would be required on the next succeeding due date for a payment with respect to the Notes to pay Additional Amounts 

pursuant to Section 6.08 of the Indenture; or 
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(iii) any payment to the Issuer by the Guarantor or any wholly-owned subsidiary of the Guarantor to enable the Issuer to make payment of 

interest or Additional Amounts, if any, on the Notes is or would be on the next succeeding due date for a payment with respect to the Notes 

subject to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority therein or thereof having power to tax; 

and such obligation cannot be avoided by the use of reasonable measures available to the Guarantor or the Issuer, as the case may be. 

Notwithstanding anything to the contrary in the Indenture, the Guarantor, the Issuer or any successor person may not redeem the Notes in the case 

that Additional Amounts are payable in respect of PRC withholding tax at a rate of 10% or less solely as a result of the Guarantor, the Issuer or a 

successor person being considered a PRC tax resident under the PRC Enterprise Income Tax Law. 

The Issuer or the Guarantor, as the case may be, shall also pay, or make available for payment, to the Holder of the Notes on the Redemption Date 

any Additional Amounts resulting from the payment of such Redemption Price. 

If money sufficient to pay the Redemption Price of and accrued interest on all Notes to be redeemed on the Redemption Date is deposited with the 

Paying Agent on or before the Redemption Date and certain other conditions are satisfied, on and after such date interest shall cease to accrue on the 

Notes. 

[(c) The Notes may be the subject of a mandatory redemption or offer to purchase, as further described in the Indenture.] 

[(d) The Issuer shall not be required to make mandatory redemption or sinking fund payments with respect to the Notes.] 

6. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in the denominations of US$             or any integral 

multiple of US$1,000 in excess thereof. The transfer of Notes may be registered and Notes may be exchanged as provided in the Indenture. The Notes 

may be presented for exchange or for registration of transfer (duly endorsed or with the form of transfer endorsed thereon duly executed if so required 

by the Issuer, the Guarantor or the Registrar) at the office of the Registrar or at the office of any transfer agent designated by the Issuer or the Guarantor 

for such purpose. The Issuer or the Guarantor need not exchange or register the transfer of any Note or portion of a Note selected for redemption, except 

for the unredeemed portion of any Note being redeemed in part. 

7. Depositary. The Notes are initially issued in the form of one or more global notes. The depositary for the global note(s) is [The Depository 

Trust Company, New York, New York]. 
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8. Persons Deemed Owners. The registered Noteholder may be treated as its owner for all purposes. 

9. Amendments, Supplements and Waivers. The Indenture and the Notes may be amended or supplemented as provided in the Indenture. Any 

consent or waiver by the Noteholders as provided in the Indenture shall be conclusive and binding upon such Holders and upon all future Noteholders 

and holders of any security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such 

consent or waiver is made upon the Notes. 

10. Defaults and Remedies. [The Events of Default relating to the Notes are defined in Section 7.01 of the Base Indenture. Upon the occurrence of 

an Event of Default, the rights and obligations of the Issuer, the Guarantor, the Trustee and the Noteholders shall be as set forth in the applicable 

provisions of the Indenture.] 

11. No Recourse Against Others. No recourse under or upon any obligation, covenant or agreement contained in the Indenture or the Notes, or 

because of any indebtedness evidenced thereby, shall be had against any incorporator as such, or against any past, present or future stockholder, officer, 

director or employee, as such, of the Issuer or the Guarantor or of any of their successors, either directly or through the Issuer, the Guarantor or any 

successor, under any rule of law, statute or constitutional provision or by the enforcement of any assessment or by any legal or equitable proceeding or 

otherwise, all such liability being expressly waived and released by the acceptance hereof and as part of the consideration for the issue hereof. 

12. Authentication. This Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose until authenticated 

by the manual signature of the Trustee. 

13. Governing Law. The Base Indenture[, the Supplemental Indenture] and this Note shall be deemed to be contracts made under the law of the 

State of New York, and for all purposes shall be governed by and construed in accordance with the law of said State (without regard to conflicts of laws 

principles thereof that would permit the application of the laws of another jurisdiction). 
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GUARANTEE 

CNOOC Limited (the “Guarantor”) hereby irrevocably and unconditionally guarantees to the Holder of the Note upon which this Guarantee is 

endorsed and to the Trustee on behalf of such Holder the due and punctual payment of the principal of, and interest on, and all other amounts payable 

under (including any Additional Amounts in respect thereof), this Note provided for pursuant to the Indenture and the terms of this Note when and as 

the same shall become due and payable, whether at Stated Maturity, upon acceleration, by call for redemption or otherwise, in accordance with the terms 

of such Note and of the Indenture. This is a guarantee of payment and not of collection. The Guarantor hereby expressly waives its right to require the 

Trustee to pursue or exhaust its legal or equitable remedies against the Issuer prior to exercising its rights under the Guarantee of the Guarantor. The 

Guarantor will not be discharged with respect to this Note except by payment in full of the principal thereof and interest thereon and all other amounts 

payable thereunder (including any Additional Amounts payable in respect thereof). In case of the failure of the Issuer punctually to pay any such 

principal, interest or other amounts, the Guarantor hereby agrees to cause any such payment to be made punctually when and as the same shall become 

due and payable, whether at Stated Maturity, by acceleration, call for redemption or otherwise, and as if such payment were made by the Issuer. 

The Guarantor hereby further agrees that in the event that payments of principal or interest under the Note or the Guarantee is subject to 

withholding or deduction for or on account of any present or future taxes, duties, assessments or other governmental charges of whatsoever nature 

imposed, levied, collected, withheld or assessed by or on behalf of the British Virgin Islands, Hong Kong, the PRC or any other jurisdiction in which the 

Guarantor or the Issuer (or any successor to the Guarantor or the Issuer) is tax resident, in each case including in any political subdivision, territory or 

possession thereof, any authority therein having power to tax or any area subject to its jurisdiction or any jurisdiction from or through which any 

payment is made by or on behalf of the Issuer or the Company, the Guarantor shall pay such Additional Amounts as will result (after deduction of such 

taxes, duties, assessments or governmental charges and any additional taxes, duties, assessments or governmental charges payable in respect of such 

Additional Amounts) in receipt by each Holder of any Note of such amounts as would have been received by such Holder with respect to such Note or 

the Guarantee, as applicable, had no such withholding or deduction been required. The Guarantor’s obligation pursuant to this paragraph is without 

duplication of the obligations of the Guarantor and the Issuer pursuant to Section 6.08 of the Indenture, and is subject to the same limitations contained 

in Section 6.08 of the Indenture. 

The obligation of the Guarantor to the holder of the Note upon which this Guarantee is endorsed and to the Trustee pursuant to the Guarantee and 

the Indenture are expressly set forth in Article 11 of the Indenture, and reference is hereby made to such Article and the Indenture for the precise terms 

of the Guarantee. 

The Guarantee shall not be valid or obligatory for any purpose until the certificate of authentication on the Note upon which this Guarantee is 

endorsed shall have been executed by the Trustee under the Indenture by the manual signature of one of its authorized officers. 
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IN WITNESS WHEREOF, CNOOC Limited has caused the Guarantee endorsed on this Note to be signed manually or by facsimile by its 

duly authorized officer. 

CNOOC LIMITED,

as Guarantor

By:

Name:

Title:

Corporate seal:

In the presence of:

By:

Name:

Title:
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 

[PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE] 

[PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE] 

the within Note and all rights thereunder, hereby irrevocably constituting and appointing                              Attorney to transfer such Note on the books 

of the Issuer, with full power of substitution in the premises. 

        Signature:

Dated:

NOTICE: The signature to this assignment must correspond 

with the name as written upon the face of the within Note in 

every particular without alteration or enlargement or any 

change whatsoever.

SIGNATURE GUARANTEE 

[Signatures must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which requirements include 

membership or participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may be 

determined by the Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.] 
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SCHEDULE OF INCREASES OR DECREASES IN NOTE* 

The initial principal amount of this Note is US$             . The following increases or decreases in a part of this Note have been made: 

Date

Amount of

decrease in

principal

amount of this

Note

Amount of

increase in

principal

amount of this

Note

Principal

amount of this

Note following

such decrease

(or increase)

Signature of

authorized

signatory of

Trustee

*    Insert in Global Notes. 
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Exhibit 5.2 

[LETTERHEAD OF DAVIS POLK & WARDWELL LLP] 

September 20, 2019 

CNOOC Limited 

65th Floor, Bank of China Tower 

One Garden Road, Central 

Hong Kong 

CNOOC Finance (2013) Limited 

Ritter House, Wickhams Cay II 

Road Town, Tortola VG1110 

British Virgin Islands. 

Ladies and Gentlemen: 

We are acting as special United States counsel for CNOOC Finance (2013) Limited, a company incorporated under the laws of the British Virgin 

Islands (the “Issuer”) and CNOOC Limited, a company incorporated under the laws of Hong Kong (the “Guarantor”), in connection with the 

Amendment No.1 to the Registration Statement on Form F-3 (File No. 333-224357) (the “Registration Statement”) filed with the United States 

Securities and Exchange Commission by the Issuer and the Guarantor for the purpose of registering under the U.S. Securities Act of 1933, as amended 

(the “Act”), an indeterminate amount of the following securities: (i) the Issuer’s debt securities (the “Debt Securities”), which may be issued pursuant 

to an indenture (the “Indenture”) among the Issuer, the Guarantor and The Bank of New York Mellon, as trustee, initial paying agent and initial 

registrar, and (ii) guarantees by the Guarantor of the Debt Securities (the “Guarantees”). 

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we 

have deemed necessary or advisable for the purpose of rendering this opinion. 

In rendering the opinions expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as 

originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all documents filed as 

exhibits to the Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we 

reviewed are genuine, (v) all natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public 

officials and officers of the Issuer and the Guarantor that we reviewed were and are accurate and (vii) all representations made by the Issuer and the 

Guarantor as to matters of fact in the documents that we reviewed were and are accurate. 

Based upon and subject to the foregoing, and subject to the additional assumptions and qualifications set forth below, we are of the opinion that: 

Assuming that the Indenture to be entered into in connection with the issuance of any Debt Securities and Guarantees has been duly authorized, 

executed and delivered by the Issuer and the Guarantor insofar as the laws of British Virgin Islands and Hong Kong are concerned, respectively, the 

specific terms of a particular series of the Debt Securities and the Guarantees have been duly authorized insofar as the laws of British Virgin Islands and 

Hong Kong are concerned, respectively, and established in accordance with the provisions of the Indenture, and such Debt Securities and Guarantees 

have been duly authorized, executed, authenticated, issued and delivered, as the case may be, insofar as the laws of British Virgin Islands and Hong 

Kong are concerned, respectively, and in accordance with the provisions of the Indenture and the applicable underwriting or other agreement against 

payment therefor, when such Debt Securities and Guarantees are executed and authenticated in accordance with the provisions of the Indenture and 

delivered and paid for pursuant to the applicable underwriting agreement, such Debt Securities and Guarantees will constitute valid and binding 

obligations of the Issuer and the Guarantor, respectively, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and 

similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability, and may be subject to 

possible judicial or regulatory actions giving effect to governmental actions or foreign laws affecting creditors’ rights, provided that we express no 

opinion as to, (x) the enforceability of any waiver of rights under any usury or stay law, or (y) the validity, legally binding effect or enforceability of any 

provision that permits holders to collect any portion of stated principal amount upon acceleration of the Debt Securities to the extent determined to 

constitute unearned interest. 



In connection with the opinions expressed above, we have assumed that, at or prior to the time of the delivery of any such security, (i) the Board of 

Directors of the Guarantor and the Sole Director of the Issuer, as the case may be, shall have duly established the terms of such security and duly 

authorized the issuance and sale of such security and such authorization shall not have been modified or rescinded; (ii) each of the Issuer and the 

Guarantor is, and shall remain, validly existing as a company in good standing under the laws of the British Virgin Islands and Hong Kong, respectively; 

(iii) the Registration Statement shall have become effective and such effectiveness shall not have been terminated or rescinded; (iv) the Indenture, the 

Debt Securities, and the Guarantees (collectively, the “Documents”) are each valid, binding and enforceable agreements of each party thereto (other 

than as expressly covered above in respect of the Issuer or the Guarantor); and (v) there shall not have occurred any change in law affecting the validity 

or enforceability of such security. We have also assumed that the execution, delivery and performance by the Issuer and the Guarantor of any security 

whose terms are established subsequent to the date hereof (a) require no action by or in respect of, or filing with, any governmental body, agency or 

official and (b) do not contravene, or constitute a default under, any public policy, any provision of applicable law or regulation or any judgment, 

injunction, order or decree or any agreement or other instrument binding upon the Issuer or the Guarantor. 

We are members of the Bar of the State of New York and the foregoing opinion is limited to the laws of the State of New York, except that we express 

no opinion as to any law, rule or regulation that is applicable to the Issuer or the Guarantor, the Documents or such transactions solely because such law, 

rule or regulation is part of a regulatory regime applicable to any party to any of the Documents or any of its affiliates due to the specific assets or 

business of such party or such affiliate. 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to our 

name under the caption “Legal Matters” in the prospectus, which is a part of the Registration Statement. In giving this consent, we do not admit that we 

are in the category of persons whose consent is required under Section 7 of the Act. 

Very truly yours,

/s/ Davis Polk & Wardwell LLP



Exhibit 5.4 

[LETTERHEAD OF DAVIS POLK & WARDWELL, HONG KONG SOLICITORS] 

September 20, 2019 

CNOOC Limited 

65th Floor, Bank of China Tower 

1 Garden Road, Central 

Hong Kong 

CNOOC Finance (2013) Limited 

Ritter House, Wickhams Cay II 

Road Town, Tortola VG1110 

British Virgin Islands. 

Ladies and Gentlemen: 

CNOOC Limited, a limited liability company incorporated under the laws of Hong Kong (the “Company”) and CNOOC Finance (2013) Limited, a 

company incorporated under the laws of the British Virgin Islands (the “Issuer”), are filing with the United States Securities and Exchange Commission 

on September 20, 2019 the Post-Effective Amendment No.1 to the shelf registration statement on Form F-3 (file No. 333-224357) (the “Registration 

Statement”), for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”) the Issuer’s debt securities (the “2019 

Debt Securities”), which may be issued pursuant to the indenture (the “Indenture”) among the Issuer, the Company and The Bank of New York 

Mellon, as trustee, initial paying agent and initial registrar, and (iii) guarantee by the Company of the 2019 Debt Securities (the “2019 Guarantee”). 

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we 

have deemed necessary or advisable for the purpose of rendering this opinion. 

Based upon the foregoing, and subject to the assumptions and qualifications set forth in Schedule I, we advise you that, in our opinion: 

(1) Based solely on the certificate of continuing registration of the Company issued by the Registrar of Companies in Hong Kong dated September 19, 

2019, the Company was incorporated under the Companies Ordinance (Cap. 32 of the Laws of Hong Kong), predecessor to the Companies Ordinance, 

(Cap. 622 of the Laws of Hong Kong) (the “CO”) and remains registered as a limited company in the Companies Register maintained under the CO 

with corporate power and capacity to own its own properties and conduct its business in accordance with its articles of association. 

(2) The Indenture and the 2019 Guarantee have been duly authorized by the Company. 

(3) Assuming that the Indenture is duly executed by the Company insofar as New York law is concerned, the Indenture has been duly executed by the 

Company. 

This opinion is governed by and shall be construed in accordance with Hong Kong law. 



We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to our 

name under the caption “Legal Matters” and “Enforceability of Civil Liabilities” in the prospectus, which is a part of the Registration Statement and the 

preliminary prospectus supplement dated September 20, 2019. In giving this consent, we do not admit that we are in the category of persons whose 

consent is required under Section 7 of the Securities Act. 

Very truly yours,

/s/ Davis Polk & Wardwell
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September 20, 2019 

Schedule I 

A. Assumptions 

In rendering this opinion, we have, with your consent and without any independent enquiry or investigation, assumed: 

1. the conformity to originals of all documents supplied to us as copies and the genuineness of all signatures, seals and markings on, and the 

authenticity, accuracy and completeness of, all documents submitted to us whether as originals or copies; 

2. that, where a document has been examined by us in draft, in agreed form or in specimen form, it will be or has been duly executed in the 

form of that draft, agreed form or specimen form; 

3. that on or after the date of execution of the Indenture and the 2019 Guarantee (together, the “Documents”), there has been no amendment 

(manuscript or otherwise), rescission or termination of such Documents nor any other arrangements between any of the parties to the 

Documents which modify or supersede any of the terms of the Documents; 

4. that the Documents have been duly delivered by the parties and are not subject to any escrow or other similar arrangement; 

5. that all statements of fact (including, without limitation, all representations and warranties) contained in the Documents and any notices 

and certificates given or to be given under such Documents are, when made or repeated or deemed to be made or repeated, true, accurate 

and complete, that all opinions expressed or stated therein are bona fide, justifiably and honestly held and were reached after due 

consideration, and that any representation or warranty by any party thereto that it is not aware of or has no notice or knowledge of any act, 

matter, thing or circumstance means that the same does not exist or has not occurred; 

6. absence of bad faith, fraud, undue influence, coercion, duress or misrepresentation on the part of any party to the Documents, and their 

respective directors, employees or agents, and that each of the Documents has been entered into for bona fide commercial reasons and on 

arm’s length terms by each of the parties thereto; 

7. that there has been no breach of any of the provisions of the Documents by any of the parties thereto, nor has any provision of such 

Documents been affected by any other document or agreement or any course of dealings between the parties thereto or other event that 

would render the execution, delivery or performance of such Documents illegal, void or otherwise ineffective; 

8. that due compliance has been effected with all matters (including, without limitation, the obtaining of necessary authorizations and 

consents, the making of necessary filings, lodgements, registrations and notifications and the payment of stamp duties and other 

documentary taxes) required under the laws of all relevant jurisdictions (other than the laws of Hong Kong) in connection with the 

execution, delivery and performance of the Documents, and that such compliance remains in full force and effect and will continue to be 

effective; 

9. that there is no provision of any law of any jurisdiction outside Hong Kong that renders the execution, delivery or performance of any of 

the Documents illegal or ineffective and that insofar as any obligation under the Documents is performed in, or is otherwise subject to, any 

jurisdiction other than Hong Kong, its performance will not be illegal or ineffective by virtue of the law of that jurisdiction; 

10. that the information revealed by a search of the records of the Company at the Companies Registry in Hong Kong on September 19, 2019 

(a) was accurate in all respects and has not since the time of such search been altered, and (b) was complete and that such search did not 

fail to disclose any information which had been delivered for filing but which did not appear on the public file and was not disclosed at the 

time of the relevant search; 



11. that no winding up resolution or petition (voluntary or otherwise) has been presented, or order made by a court for the winding up or 

dissolution of the Company and no receiver, administrative receiver, manager, liquidator, trustee or similar officer has been appointed in 

relation to the Company or any of its respective assets or revenue; and 

12. that the directors of the Company, in approving and authorizing the execution of the Documents and transactions contemplated thereby 

have exercised and will exercise their powers in accordance with their duties (including fiduciary duties) under all applicable laws and the 

articles of association in force at the relevant time. 

B. Qualifications 

Our opinion is subject to the following qualifications: 

1. Our opinion is subject to applicable bankruptcy and insolvency laws including provisions relating to the setting aside of transactions, proof 

and ranking of claims, or otherwise affecting creditors’ rights whether specifically or generally, concepts of reasonableness, public policy 

and equitable principles of general applicability. 

2. Any Companies Registry search may not completely and accurately reflect the corporate situation of the Company due to (i) failure by 

officers of the Company to file documents that ought to be filed, (ii) statutory prescribed time-periods within which documents evidencing 

corporate actions may be filed, (iii) the possibility of additional delays (beyond the statutory time limits) between the taking of the 

corporation action and the necessary filing at the Companies Registry, (iv) the possibility of delays at the Companies Registry in the 

registration of documents and their subsequent copying onto the microfiche and (v) error and mis-filing that may occur. 

3. We have assumed in giving this opinion that the common law and rules of equity of England which applied in Hong Kong on June 30, 

1997 continue to apply, subject to: (a) their subsequent independent development, which rests primarily with the courts of Hong Kong; 

(b) the extent to which they contravene the Basic Law of Hong Kong; and (c) their amendment by the Hong Kong legislature. We should 

also add that Article 158 of the Basic Law provides that, ultimately, the power to interpret the provisions of the Basic Law is vested in the 

Standing Committee of the National People’s Congress of the People’s Republic of China and this has been confirmed by the decision of 

Hong Kong’s Court of Final Appeal in Vallejos and Domingo v Commissioner of Registration (2013) 16 HKCFAR 45. 
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Exhibit 5.5 

[LETTERHEAD OF MAPLES AND CALDER (HONG KONG) LLP] 

Our ref KKZ/763057-000001/15179059v2

Direct tel +852 3690 7432

Email karen.zhangpallaras@maplesandcalder.com

CNOOC Finance (2013) Limited 

Ritter House, Wickhams Cay II 

Road Town, Tortola 

VG1110 

British Virgin Islands 

20 September 2019 

Dear Sirs 

CNOOC Finance (2013) Limited 

We have acted as British Virgin Islands legal advisers to CNOOC Finance (2013) Limited (the “Company”) in connection with the Company’s 

registration statement on Form F-3, dated 20 April 2018 as amended by the Post-Effective Amendment No. 1 dated 20 September 2019, including all 

amendments or supplements thereto (the “Registration Statement”), filed with the Securities and Exchange Commission under the U.S. Securities Act 

of 1933, as amended to date, in connection with the issuance and sale from time to time, in one or more series of debt securities of the Company 

(together, the “Securities”), which would be fully and unconditionally guaranteed by CNOOC Limited. The Securities are to be issued under an 

indenture entered into among the Company, CNOOC Limited and the Bank of New York Mellon as the trustee, initial paying agent and initial registrar 

on 9 May 2013 (the “Indenture”). 

We are furnishing this opinion as Exhibits 5.5 and 23.11 to the Registration Statement. 

1 Documents Reviewed 

For the purposes of this opinion, we have reviewed only originals, copies or final drafts of the following documents: 

1.1 The Certificate of Incorporation of the Company dated 23 April 2013. 

1.2 The Memorandum and Articles of Association of the Company as registered on 23 April 2013 (the “Memorandum and Articles of 

Association”). 

1.3 The written resolutions of the sole director of the Company dated 9 September 2019 (the “Board Resolutions”). 



1.4 A certificate from a Director of the Company addressed to this firm dated 9 September 2019, a copy of which is attached hereto (the “Director’s 

Certificate”). 

1.5 A Certificate of Incumbency dated 21 August 2019, issued by Intertrust Corporate Services (BVI) Limited, the Company’s registered agent, (a 

copy of which is attached as Annexure A) (the “Registered Agent’s Certificate”). 

1.6 A certificate of good standing with respect to the Company issued by the Registrar of Corporate Affairs dated 3 September 2019 (the 

“Certificate of Good Standing”). 

1.7 The Registration Statement. 

2 Assumptions 

The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter. 

These opinions only relate to the laws of the British Virgin Islands which are in force on the date of this opinion letter. In giving these opinions we have 

relied (without further verification) upon the completeness and accuracy, as of the date of this opinion letter, of the Director’s Certificate, the Certificate 

of Good Standing and the Certificate of Incumbency. We have also relied upon the following assumptions, which we have not independently verified: 

2.1 Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the 

originals. 

2.2 All signatures, initials and seals are genuine. 

2.3 The Securities are, or will be, legal, valid, binding and enforceable against all relevant parties in accordance with their terms under the laws of 

the State of New York (the “Relevant Law”) and all other relevant laws (other than, with respect to the Company, the laws of the British Virgin 

Islands). 

2.4 The capacity, power, authority and legal right of all parties under all relevant laws and regulations (other than, with respect to the Company, the 

laws of the British Virgin Islands) to enter into, execute, unconditionally deliver and perform their respective obligations under the Securities. 

2.5 There is nothing contained in the minute book or corporate records of the Company (which we have not inspected) which would or might affect 

the opinions set out below. 

2.6 There is no contractual or other prohibition or restriction (other than as arising under British Virgin Islands law) binding on the Company 

prohibiting or restricting it from entering into and performing its obligations under the Securities. 

2.7 No monies paid to or for the account of any party under the Securities represent or will represent proceeds of criminal conduct (as defined under 

the Proceeds of Criminal Conduct Act, 1997). 

2.8 There is nothing under any law (other than the law of the British Virgin Islands) which would or might affect the opinions set out below. 

Specifically, we have made no independent investigation of the Relevant Law. 
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3 Opinion 

Based upon the foregoing and subject to the qualifications set out below and having regard to such legal considerations as we deem relevant, we are of 

the opinion that: 

3.1 The Company is a company limited by shares incorporated with limited liability under the BVI Business Companies Act (as amended) (the 

“Act”), is in good standing at the Registry of Corporate Affairs, is validly existing under the laws of the British Virgin Islands and possesses the 

capacity to sue and be sued in its own name. 

3.2 The execution, issuance, delivery and performance of the Securities have been duly authorised by and on behalf of the Company, and when the 

Securities have been authenticated in the manner set forth in the Indenture relating to such issue of Securities, the Securities have been duly 

executed, issued and delivered on behalf of the Company and constitute the legal, valid and binding obligations of the Company enforceable in 

accordance with their terms. 

3.3 The statements under the caption “Taxation” in the prospectus forming part of the Registration Statement, to the extent that they constitute 

statements of British Virgin Islands law, are accurate in all material respects and that such statements constitute our opinion. 

4 Qualifications 

The opinions expressed above are subject to the following qualifications: 

4.1 The obligations assumed by the Company under the Securities will not necessarily be enforceable in all circumstances in accordance with their 

terms. In particular: 

(a) enforcement may be limited by bankruptcy, insolvency, liquidation, reorganisation, readjustment of debts or moratorium or other laws 

of general application relating to or affecting the rights of creditors; 

(b) enforcement may be limited by general principles of equity. For example, equitable remedies such as specific performance may not be 

available, inter alia, where damages are considered to be an adequate remedy; 

(c) some claims may become barred under relevant statutes of limitation or may be or become subject to defences of set off, counterclaim, 

estoppel and similar defences; 

(d) where obligations are to be performed in a jurisdiction outside the British Virgin Islands, they may not be enforceable in the British 

Virgin Islands to the extent that performance would be illegal under the laws of that jurisdiction; 

(e) the courts of the British Virgin Islands have jurisdiction to give judgment in the currency of the relevant obligation; 

(f) arrangements that constitute penalties will not be enforceable; 
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(g) enforcement may be prevented by reason of fraud, coercion, duress, undue influence, misrepresentation, public policy or mistake or 

limited by the doctrine of frustration of contracts; 

(h) an agreement made by a person in the course of carrying on unauthorised financial services business is unenforceable against the other 

party under section 50F of the Financial Services Commission Act, 2001; 

(i) provisions imposing confidentiality obligations may be overridden by compulsion of applicable law or the requirements of legal and/or 

regulatory process; 

(j) the courts of the British Virgin Islands may decline to exercise jurisdiction in relation to substantive proceedings brought under or in 

relation to the Securities in matters where they determine that such proceedings may be tried in a more appropriate forum; 

(k) any provision of the Securities that is governed by British Virgin Islands law which expresses any matter to be determined by future 

agreement may be void or unenforceable; 

(l) we reserve our opinion as to the enforceability of the relevant provisions of the Securities to the extent that it purports to grant exclusive 

jurisdiction as there may be circumstances in which the courts of the British Virgin Islands would accept jurisdiction notwithstanding 

such provisions; and 

(m) a company cannot, by agreement or in its articles of association, restrict the exercise of a statutory power and there is doubt as to the 

enforceability of any provision in the Securities whereby the Company covenants to restrict the exercise of powers specifically given to 

it under the Act including, without limitation, the power to increase its maximum number of shares, amend its memorandum and 

articles of association or present a petition to a British Virgin Islands court for an order to wind up the Company. 

4.2 Applicable court fees will be payable in respect of the enforcement of the Securities. 

4.3 To maintain the Company in good standing under the laws of the British Virgin Islands, annual filing fees must be paid to the Registry of 

Corporate Affairs. 

4.4 A certificate, determination, calculation or designation of any party to the Securities as to any matter provided therein might be held by a British 

Virgin Islands court not to be conclusive final and binding if, for example, it could be shown to have an unreasonable or arbitrary basis, or in the 

event of manifest error. 

4.5 The obligations of the Company may be subject to restrictions pursuant to United Nations sanctions as implemented under the laws of the British 

Virgin Islands and/or restrictive measures adopted by the European Union Council for Common Foreign and Security Policy extended to the 

British Virgin Islands by the Order of Her Majesty in Council. 

4.6 We express no opinion as to the meaning, validity or effect of any references to foreign (i.e. non-British Virgin Islands) statutes, rules, 

regulations, codes, judicial authority or any other promulgations and any references to them in the Securities. 
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Except as specifically stated herein, we make no comment with respect to any representations and warranties which may be made by or with respect to 

the Company in any of the documents or instruments cited in this opinion or otherwise with respect to the commercial terms of the transactions the 

subject of this opinion. 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our name under the headings 

“Enforceability of Civil Liabilities”, “Taxation” and “Legal Matters” and elsewhere in the prospectus supplement included in the Registration 

Statement. In giving such consent, we do not thereby admit that we come within the category of persons whose consent is required under Section 7 of 

the U.S. Securities Act of 1933, as amended, or the Rules and Regulations of the Commission thereunder. 

Yours faithfully 

/s/ Maples and Calder (Hong Kong) LLP 
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Exhibit 15.1 

Awareness Letter of Deloitte Touche Tohmatsu 

September 20, 2019 

The Board of Directors and Shareholders 

CNOOC Limited 

65th Floor, Bank of China Tower 

1 Garden Road 

Hong Kong 

We have reviewed, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the unaudited interim 

condensed consolidated financial information of CNOOC Limited (the “Company”) and subsidiaries for the six-month periods ended June 30, 2019 and 

2018, and have issued our report dated August 29, 2019. As indicated in such report, because we did not perform an audit, we expressed no opinion on 

that information. 

We are aware that our report referred to above, which was included in the Company’s Interim Report on Form 6-K dated September 20, 2019 for the 

six-month period ended June 30, 2019, is being incorporated by reference in the Company’s Post-Effective Amendment No.1 to the Registration 

Statement on Form F-3 dated September 20, 2019. 

We also are aware that the aforementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered a part of the Registration 

Statement prepared or certified by an accountant or a report prepared or certified by an accountant within the meaning of Sections 7 and 11 of that Act. 

Deloitte Touche Tohmatsu 

/s/ Deloitte Touche Tohmatsu 

Certified Public Accountants

Hong Kong 



Exhibit 23.1 

Consent of Independent Registered Public Accounting Firm 

We consent to the incorporation by reference in the Post-Effective Amendment No. 1 to the Registration Statement on Form F-3 (File No. 333-224357) 

(the “Registration Statement”) of our reports dated March 21, 2019, relating to the consolidated financial statements of CNOOC Limited (the 

“Company”) and its subsidiaries (collectively referred to as the “Group”) and the effectiveness of the Group’s internal control over financial reporting, 

appearing in the Annual Report on Form 20-F of the Company for the year ended December 31, 2018, and to the reference to us under the heading 

“Experts” in the Prospectus, which is part of the Registration Statement. 

Deloitte Touche Tohmatsu 

/s/ Deloitte Touche Tohmatsu 

Certified Public Accountants

Hong Kong 

September 20, 2019 



Exhibit 23.2 

   TBPE REGISTERED ENGINEERING FIRM F-1580 FAX (713) 651-0849

   1100 LOUISIANA    SUITE 4600 HOUSTON, TEXAS 77002-5294 TELEPHONE (713) 651-9191

Consent of Ryder Scott Company, L.P. 

We consent to the reference to our firm under the caption “Experts” in this Post-Effective Amendment No. 1 to the Registration Statement on 

Form F-3 and related Prospectus Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by 

reference therein of our reports included in its Annual Report on Form 20-F for the year ended December 31, 2018, filed with the Securities and 

Exchange Commission. 

/s/ RYDER SCOTT COMPANY, L.P.

RYDER SCOTT COMPANY, L.P.

TBPE Firm Registration No. F-1580

Houston, Texas 

August 16, 2019 

SUITE 800, 350 7TH AVENUE, S.W.    CALGARY, ALBERTA T2P 3N9    TEL (403) 262-2799    FAX (403) 262-2790 

621 17TH STREET, SUITE 1550    DENVER, COLORADO 80293-1501      TEL (303) 623-9147    FAX (303) 623-4258 



Exhibit 23.3 

Gaffney, Cline & Associates

(Consultants) Pte. Ltd.

80 Anson Road

#31-01C Fuji Xerox Towers

Singapore 079907

Telephone: +65 6225 6951

www.gaffney-cline.com

15 August 2019

CNOOC Limited 

No. 25, Chaoyangmenbei Daijie 

Dongcheng District 

Beijing 100010, 

P.R. China 

Dear Sirs, 

Consent of Gaffney, Cline & Associates 

We consent to the reference to our firm under the caption “Experts” in this Post-Effective Amendment No. 1 to the Registration Statement on Form F-3 

and related Prospectus Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by reference 

therein of our reports included in its Annual Report on Form 20-F for the year ended December 31, 2018, filed with the Securities and Exchange 

Commission. 

Yours faithfully, 

Gaffney, Cline & Associates (Consultants) Pte Ltd 

/s/ Stephen M. Lane

Stephen M. Lane

Technical Director

SML/YDH/PS-18-2069 & PS-18-2070/L02     

CNOOC Limited     

UEN: 198701453N 



Exhibit 23.4 

Consent of RPS 

We consent to the reference to our firm under the caption “Experts” in this Post-Effective Amendment No. 1 to the Registration Statement on Form F-3 

and related Prospectus Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by reference 

therein of our report included in its Annual Report on Form 20-F for the year ended December 31, 2018, filed with the Securities and Exchange 

Commission. 

RPS

By: /s/ Andy Krichin

Name: Andy Krichin

Title: Managing Director, Energy North America

Houston, Texas

August 16th, 2019



Exhibit 23.5 

Consent of Independent Consultant 

We consent to the reference to our firm under the caption “Experts” in this Post-Effective Amendment No. 1 to the Registration Statement on Form F-3 

and related Prospectus Supplement of CNOOC Limited for the registration of debt securities and guarantees and to the incorporation by reference 

therein of our report included in its Annual Report on Form 20-F for the year ended December 31, 2018, filed with the Securities and Exchange 

Commission. 

McDaniel & Associates Consultants Ltd.

By: /s/ J. W. B. Wynveen

Name: J. W. B. Wynveen, P. Eng.

Title: Executive Vice President

McDaniel & Associates Consultants Ltd. 

2200, Bow Valley Square 3, 

255 - 5 Avenue S.W. Calgary, Alberta, 

T2P 3G6 Canada 

August 15, 2019 

2200, Bow Valley Square 3, 255 - 5 Avenue SW, Calgary AB T2P 3G6     Tel: (403) 262-5506     Fax: (403) 233-2744     www.mcdan.com 



Exhibit 23.6 

DeGolyer and MacNaughton 

5001 Spring Valley Road 

Suite 800 East 

Dallas, Texas 75244 

Consent of DeGolyer and MacNaughton 

We consent to the reference to DeGolyer and MacNaughton under the heading “Experts” in the Post-Effective Amendment No. 1 to the 

Registration Statement on Form F-3 and related Prospectus Supplement of CNOOC Limited for the registration of debt securities and guarantees, and to 

the incorporation by reference therein of our report dated January 23, 2019, concerning our opinion on the proved reserves as of December 31, 2018, 

included in CNOOC Limited’s Annual Report on Form 20-F for the year ended December 31, 2018, to be filed with the United States Securities and 

Exchange Commission. 

Very truly yours,

/s/ DeGolyer and MacNaughton

DeGOLYER and MacNAUGHTON

Texas Registered Engineering Firm F-716

Dallas, Texas 

August 15, 2019 



Exhibit 25.2 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM T-1 

☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) 

The Bank of New York Mellon 

(Exact name of trustee as specified in its charter) 

NEW YORK 13-5160382

(Jurisdiction of incorporation of

organization if not a U.S. national bank)

(I.R.S. Employer

Identification Number)

240 GREENWICH STREET, NEW YORK, N.Y. 10286

(Address of principal executive offices) (Zip Code)

Not Applicable 

(Name, address and telephone number of agent for service) 

CNOOC LIMITED 
(Exact Name of Registrant as Specified in Its Charter) 

Hong Kong Not Applicable

(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification Number)

65th Floor, Bank of China Tower

One Garden Road, Central

Hong Kong Not Applicable

(Address of principal executive offices) (Zip Code)

CNOOC Finance (2013) Limited 
(Exact Name of Registrant as Specified in Its Charter) 

British Virgin Islands 98-1106718

(State or other jurisdiction of

incorporation or organization)

65th Floor, Bank of China Tower

One Garden Road, Central

Hong Kong

(I.R.S. Employer

Identification Number)

(Address of principal executive offices)

Debt Securities 

(Title of the indenture securities) 



Item 1. General Information. 

Furnish the following information as to the trustee— 

(a) Name and address of each examining or supervising authority to which it is subject. 

Superintendent of Banks of the State of New York 

One State Street, New York, N.Y. 10004-1417, and Albany, N.Y. 12223 

Federal Reserve Bank of New York 

33 Liberty Street, New York, N.Y. 10045 

Federal Deposit Insurance Corporation 

550 17th Street NW, Washington, D.C. 20429 

New York Clearing House Association 

100 Broad Street, New York, N.Y. 10004 

(b) Whether it is authorized to exercise corporate trust powers. 

Yes 

Item 2. Affiliations with the obligor. 

If the obligor is an affiliate of the trustee, describe each such affiliation. 

None. 

Item 16. List of exhibits. 

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly 

Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate 

trust powers (Exhibit 1 to Amendment No. 1 to Form TA filed with Registration Statement No. 33-6215, Exhibits la and lb to Form T-1 

filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form 

T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735). 

4. A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-207042). 

6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement 

No. 333-188382). 

7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining 

authority. 



SIGNATURE 

Pursuant to the requirements of the Trust Indenture Act of 1939 the trustee, The Bank of New York Mellon, a banking corporation organized and 

existing under the laws of the State of New York with limited liability, has duly caused this statement of eligibility to be signed on its behalf by the 

undersigned, thereunto duly authorized, all in The City of Hong Kong, on this 20th day of September 2019. 

The Bank of New York Mellon

By: /s/ Vivian Hui

Name: Vivian Hui

Title Vice President



Exhibit 7 

Consolidated Report of Condition of 

THE BANK OF NEW YORK MELLON 

of 240 Greenwich Street, New York, N.Y. 10286 

And Foreign and Domestic Subsidiaries, 

a member of the Federal Reserve System, at the close of business June 30, 2019, published in accordance with a call made by the Federal Reserve Bank 

of this District pursuant to the provisions of the Federal Reserve Act. 

ASSETS Dollar amounts in thousands

Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4,814,000

Interest-bearing balances 84,689,000

Securities:

Held-to-maturity securities 34,540,000

Available-for-sale securities 83,638,000

Equity securities with readily determinable fair values not held for trading 41,000

Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 0

Securities purchased under agreements to resell 47,936,000

Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases held for investment 23,952,000

LESS: Allowance for loan and lease losses 120,000

Loans and leases held for investment, net of allowance 23,832,000

Trading assets 3,898,000

Premises and fixed assets (including capitalized leases) 2,469,000

Other real estate owned 2,000

Investments in unconsolidated subsidiaries and associated companies 1,772,000

Direct and indirect investments in real estate ventures 0

Intangible assets: 7,052,000

Other assets 15,465,000

Total assets 310,148,000



LIABILITIES

Deposits:

In domestic offices 140,976,000

Noninterest-bearing 53,754,000

Interest-bearing 87,222,000

In foreign offices, Edge and Agreement subsidiaries, and IBFs 117,370,000

Noninterest-bearing 5,915,000

Interest-bearing 111,455,000

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices 3,311,000

Securities sold under agreements to repurchase 962,000

Trading liabilities 2,366,000

Other borrowed money: (includes mortgage indebtedness and obligations under capitalized leases) 12,531,000

Not applicable

Not applicable

Subordinated notes and debentures 0

Other liabilities 6,626,000

Total liabilities 284,142,000

EQUITY CAPITAL

Perpetual preferred stock and related surplus 0

Common stock 1,135,000

Surplus (exclude all surplus related to preferred stock) 11,080,000

Retained earnings 15,154,000

Accumulated other comprehensive income -1,363,000

Other equity capital components 0

Total bank equity capital 26,006,000

Noncontrolling (minority) interests in consolidated subsidiaries 0

Total equity capital 26,006,000

Total liabilities and equity capital 310,148,000



I, Michael Santomassimo, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to 

the best of my knowledge and belief. 

Michael Santomassimo 

Chief Financial Officer 

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us, 

and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct. 

Charles W. Scharf 

Samuel C. Scott 

Joseph J. Echevarria

Directors
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SUBJECT TO COMPLETION, DATED September 20, 2019

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED September 20, 2019

CNOOC Finance (2013) Limited
(incorporated in the British Virgin Islands)

US$ % Guaranteed Notes due 20
US$ % Guaranteed Notes due 20

unconditionally and irrevocably guaranteed by

CNOOC Limited
(incorporated with limited liability in Hong Kong)

The % Guaranteed Notes due 20 (the “20 Notes”) and the % Guaranteed Notes due 20 (the “20 Notes”) will be
issued in initial aggregate principal amounts of US$ and US$ , respectively, by CNOOC Finance (2013) Limited (the “Issuer”).
The 20 Notes and the 20 Notes are referred to in this prospectus supplement as the “Notes.” The Notes will be the direct, unconditional,
unsubordinated and unsecured obligations of the Issuer, unconditionally and irrevocably guaranteed by CNOOC Limited (the “Company”).
We refer to the guarantees by the Company as the “Guarantees.”

The 20 Notes will bear interest from , 2019 at the rate set forth above, payable semi-annually in arrears on and of
each year, commencing , 2020. The 20 Notes will bear interest from , 2019 at the rate set forth above, payable semi-annually
in arrears on and of each year, commencing , 2020.

The Issuer may redeem the Notes at any time upon the occurrence of certain tax events. At any time, the Company or the Issuer may, at
the Company’s option, redeem the Notes, in whole or in part, at a redemption price equal to the greater of (1) 100% of the principal amount of
the applicable Notes to be redeemed and (2) the sum of the present values of the remaining scheduled payments of principal and interest on
the applicable Notes to be redeemed (not including interest accrued to the date of redemption), discounted to the date of redemption on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus basis points, plus
accrued and unpaid interest on the applicable Notes to be redeemed, if any, to the date of redemption. In addition, the Company or the Issuer
may, at the Company’s option, redeem the Notes at any time from or after , 20 , in whole or in part, at a redemption price equal
to 100% of the principal amount of the applicable Notes to be redeemed plus accrued and unpaid interest, if any, to (but not including) the
date of redemption. For a more detailed description of the Notes and the Guarantees, see “Description of the Notes and Guarantees” in this
prospectus supplement and “Description of Debt Securities and Guarantees Relating to the 2019 Issuer” in the accompanying prospectus.

Investing in the Notes involves risks. See “Risk Factors” beginning on page S-10.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Notes

or the Guarantees or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Public Offering Price(1) Underwriting Discount
Proceeds to the Issuer
(Before Expenses)(1)

Per 20 Note . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . % % %
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Per 20 Note . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . % % %
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$ US$ US$

Note:
(1) Plus accrued interest, if any, from , 2019.

Application has been made to The Stock Exchange of Hong Kong Limited (SEHK) for the listing of the Notes 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 and in the Securities and Futures Ordinance (Cap. 571) of Hong Kong) (together, “Professional Investors”) only. This document is for
distribution to Professional Investors only. Investors should not purchase the Notes in the primary or secondary markets unless they are
Professional Investors and understand the risks involved. The Notes are only suitable for Professional Investors.

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

We expect to deliver the Notes to investors through the book-entry delivery system of The Depository Trust Company and its direct
participants, including Euroclear Bank SA/NV and Clearstream Banking S.A. on or about , 2019, which is the fifth business day
following the date of this prospectus supplement. Purchasers of the Notes should note that trading of the Notes may be affected by this
settlement date. See “Underwriting (Conflicts of Interest).”

Joint Global Coordinators, Joint Lead Managers and Joint Bookrunners
(in alphabetical order)

Bank of China Citigroup Goldman Sachs (Asia) L.L.C. J.P. Morgan UBS
Joint Bookrunners

(in alphabetical order)

Agricultural Bank of China Limited The Bank of East Asia, Limited BOCOM International
China International Capital Corporation ICBC International Société Générale

Corporate & Investment Banking
The date of this prospectus supplement is , 2019



Notice to Prospective Investors in Hong Kong

You are advised to exercise caution in relation to the offer. If you are in any doubt about any of the
contents of this document, you should obtain independent professional advice. The Notes are only available
in Hong Kong or to persons resident in Hong Kong who are (a) “professional investors” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or
(b) acquiring the Notes in circumstances which do not result in the document being a “prospectus” as
defined in the Companies (Winding up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong
or which do not constitute an offer to the public within the meaning of that Ordinance. Each purchaser of
the Notes in the United States who is a resident of Hong Kong, by accepting delivery of this prospectus
supplement and the accompanying prospectus, will be deemed to have represented, agreed and
acknowledged that (a) it is a “professional investor” as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) it is acquiring the Notes in
circumstances which do not result in the document being a “prospectus” as defined in the Companies
(Winding up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute
an offer to the public within the meaning of that Ordinance.

No advertisement, invitation or document relating to the Notes, which is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) has been issued or had in possession for the purposes of issue or will be
issued or had in possession for the purposes of issue, whether in Hong Kong or elsewhere, other than with
respect to Notes which are or are intended to be disposed of only to persons outside of Hong Kong or only
to “professional investors” as defined in the Securities and Futures Ordinance and any rules made under
that Ordinance.

PRIIPs Regulation / Prohibition of Sales to EEA Retail Investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be
offered, sold or otherwise made available to any retail investor in the European Economic Area (“EEA”).
For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in
point (11) of Article 4(1) of MiFID II (as defined herein); (ii) a customer within the meaning of Directive
(EU) 2016/97, 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 Notes or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the EEA may be unlawful under the 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 Notes 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).
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We are responsible for the information contained and incorporated by reference in this prospectus
supplement, the accompanying prospectus and in any related free writing prospectus we prepare or
authorize. We have not authorized anyone to give you any other information, and we take no responsibility
for any other information that others may give you. If you are in a jurisdiction where offers to sell, or
solicitations of offers to purchase, the Notes offered by this document are unlawful, or if you are a person
to whom it is unlawful to direct these types of activities, then the offer presented in this document does not
extend to you. The information contained in this document speaks only as of the date of this document,
unless the information specifically indicates that another date applies.

This document 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 and the Guarantor. The Issuer and the Guarantor accept full responsibility for the
accuracy of the information contained in this document and confirms, having made all reasonable
enquiries, that to the best of its knowledge and belief there are no other facts the omission of which would
make any statement herein misleading.
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ABOUT THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of
this offering. This prospectus supplement also incorporates by reference the information described under “Where
You Can Find More Information About Us.” The second part is the accompanying prospectus dated
September 20, 2019. The accompanying prospectus contains a description of our debt securities and gives more
general information, some of which may not apply to this offering.

If the description of this offering varies between this prospectus supplement and the accompanying
prospectus, you should rely on the information in this prospectus supplement.

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus include particulars given in compliance with the
Rules Governing the Listing of Securities on HKSE for the purpose of giving information with regard to us. We
accept full responsibility for the accuracy of the information contained in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus and confirm, having made all reasonable enquiries, that to the best of our knowledge
and belief there are no other facts the omission of which would make any statement herein misleading.

In this prospectus supplement, unless otherwise indicated, references to “we,” “us,” “our” and the
“Company” refer to CNOOC Limited, or CNOOC Limited and its subsidiaries, including CNOOC Finance
(2013) Limited (the “Issuer”), as the context requires. References to “CNOOC” are to China National Offshore
Oil Corporation and its subsidiaries (other than CNOOC Limited and its subsidiaries). References to “China” and
the “PRC” refer to the People’s Republic of China and, solely for the purpose of this prospectus supplement,
exclude the Hong Kong Special Administrative Region, the Macau Special Administrative Region and Taiwan.

References to “Renminbi” and “RMB” are to the legal currency of China, references to “U.S. dollars” and
“US$” are to the legal currency of the United States, and references to “Hong Kong dollars” and “HK$” are to
the legal currency of the Hong Kong Special Administrative Region.

There has been no material adverse change in the financial or trading position of the Company since
December 31, 2018, except as set out in the “Risk Factors” and “Certain Financial Data” sections of this
prospectus supplement.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference include “forward-looking
statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, including
statements regarding expected future events, business prospects or financial results. The words “expect,”
“anticipate,” “continue,” “estimate,” “objective,” “ongoing,” “may,” “will,” “project,” “should,” “believe,”
“plans,” “intends” and similar expressions are intended to identify such forward-looking statements.

These forward-looking statements address, among others, such issues as:

• the amount and nature of future exploration, development and other capital expenditures;

• wells to be drilled or reworked;

• development projects;

• exploration prospects;

• estimates of proved oil and gas reserves;

• development and drilling potential;

• expansion and other development trends of the oil and gas industry;

• business strategy;

• production of oil and gas;

• development of undeveloped reserves;

• expansion and growth of our business and operations;

• oil and gas prices and demand;

• future earnings and cash flow; and

• our estimated financial information.

These statements are based on assumptions and analysis made by us in light of our experience and our
perception of historical trends, current conditions and expected future developments, as well as other factors we
believe are appropriate under the circumstances. However, whether actual results and developments will meet
our expectations and predictions depend on a number of risks and uncertainties which could cause our actual
results, performance and financial condition to differ materially from our expectations, including those associated
with fluctuations in crude oil and natural gas prices, our exploration or development activities, our capital
expenditure requirements, our business strategy, whether the transactions entered into by us can complete on
schedule pursuant to their terms and timetable or at all, the highly competitive nature of the oil and natural gas
industry, our foreign operations, environmental liabilities and compliance requirements, and economic and
political conditions in the PRC and overseas. For a description of these and other risks and uncertainties, see
“Risk Factors” and other cautionary statements appearing in this prospectus supplement and the documents
incorporated by reference.

Consequently, all of the forward-looking statements made in this prospectus supplement and the documents
incorporated by reference are qualified by these cautionary statements. We cannot assure you that the results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the expected
effect on us, our business or our operations.
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SUMMARY

The following summary highlights information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus. It may not contain all of the information that you should consider
before investing in the Notes. You should carefully read this entire prospectus supplement, as well as the
accompanying prospectus and the documents incorporated by reference herein that are described under “Where
You Can Find More Information About Us.”

Our Business

CNOOC Limited

We are an upstream company specializing in the exploration, development and production of oil and natural
gas. We are the dominant oil and natural gas producer in offshore China and, in terms of reserves and production,
we are also one of the largest independent oil and natural gas exploration and production companies in the world.

As of the end of 2018, we had net proved reserves of approximately 4.96 billion BOE including
approximately 2.67 billion barrels of crude oil, 0.80 billion barrels of synthetic oil, 0.09 billion barrels of
Bitumen and 8,288 bcf of natural gas. In 2018, we had an average daily production of approximately 1,050,749
barrels of crude oil and approximately 1,452.6 mmcf of natural gas, representing a total net oil and gas
production of 1.30 million BOE per day, including approximately 58,080 BOE per day under our equity method
investees (except as otherwise stated, all amounts of reserve and production in this prospectus supplement
include our interests in equity method investees).

Our total revenues were, RMB146.5 billion, RMB186.4 billion and RMB227.0 billion in 2016, 2017 and
2018, respectively. Our profit for the year was RMB0.6 billion, RMB24.7 billion and RMB52.7 billion in 2016,
2017 and 2018, respectively.

We were incorporated with limited liability on August 20, 1999 in Hong Kong under the Hong Kong
Companies Ordinance. The PRC government established CNOOC, our controlling shareholder, as a state-owned
offshore petroleum company in 1982 under the Regulation of the PRC on the Exploitation of Offshore Petroleum
Resources in Cooperation with Foreign Enterprises. CNOOC assumed certain responsibility for the administration
and development of PRC offshore petroleum operations with foreign oil and gas companies. Prior to CNOOC’s
reorganization in 1999, CNOOC and its various affiliates performed both commercial and administrative functions
relating to oil and natural gas exploration and development in offshore China. In 1999, CNOOC transferred all of its
then current operational and commercial interests in its offshore petroleum business, including the related assets and
liabilities, to us. As a result, we and our subsidiaries are the only vehicles through which CNOOC engages in oil and
gas exploration, development, production and sales activities both in and outside the PRC.

Our registered office is located at 65th Floor, Bank of China Tower, One Garden Road, Central, Hong
Kong, and our telephone number is +852 2213-2500. We maintain a website at www.cnoocltd.com where general
information about us is available. The contents of the website are not part of this prospectus supplement or the
accompanying prospectus.

THE ISSUER

CNOOC Finance (2013) Limited is our direct wholly-owned subsidiary and was incorporated as a BVI
business company on April 23, 2013 in the British Virgin Islands. It has no material assets and will conduct no
business except in connection with the issuance of debt securities and the loan of proceeds from such issuance to
us or a company controlled by us. Its registered office is located at Ritter House, Wickhams Cay II, Road Town,
Tortola, VG1110 British Virgin Islands. Its telephone number is +1 284 394 9111.

CNOOC Finance (2013) Limited will be treated as a disregarded entity for U.S. federal income tax purposes.
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The Offering

The following is a brief summary of the terms of this offering and is qualified in its entirety by the remainder
of this prospectus supplement and the accompanying prospectus. Terms used in this summary and not otherwise
defined shall have the meanings given to them in “Description of the Notes and Guarantees” in this prospectus
supplement and “Description of Debt Securities and Guarantees Relating to the 2019 Issuer” in the
accompanying prospectus.

Issuer . . . . . . . . . . . . . . . . . . . . . . . . . . . . CNOOC Finance (2013) Limited (the “Issuer”), a BVI business
company incorporated with limited liability on April 23, 2013, in the
British Virgin Islands under the BVI Business Companies Act (as
amended) of the British Virgin Islands (Registration No. 1771200).

Guarantor . . . . . . . . . . . . . . . . . . . . . . . . . CNOOC Limited (the “Company”), a company incorporated with
limited liability on August 20, 1999 in Hong Kong under the
Companies Ordinance (Registration No. 685974).

Notes Offered . . . . . . . . . . . . . . . . . . . . . US$ aggregate principal amount of % guaranteed notes
due 20

US$ aggregate principal amount of % guaranteed notes
due 20

Guarantees . . . . . . . . . . . . . . . . . . . . . . . . Payment of principal of, and interest and any Additional Amounts on,
the Notes is irrevocably and unconditionally guaranteed by the
Company.

Issue Price . . . . . . . . . . . . . . . . . . . . . . . . 20 Notes: % of principal amount, plus accrued interest, if
any, from , 2019, to the issue date.

20 Notes: % of principal amount, plus accrued interest, if
any, from , 2019, to the issue date.

Maturity Date . . . . . . . . . . . . . . . . . . . . . 20 Notes: , 20 .

20 Notes: , 20 .

Interest Payment Dates . . . . . . . . . . . . . . and , commencing , 2020.

Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . The 20 Notes will bear interest from , 2019 at the rate
of % per annum, payable semi-annually in arrears from

, 2020.

The 20 Notes will bear interest from , 2019 at the rate of
% per annum, payable semi-annually in arrears from ,

2020.

Interest will be calculated on the basis of a 360-day year, consisting
of twelve 30-day months.
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Further Issues . . . . . . . . . . . . . . . . . . . . . The 20 Notes and the 20 Notes will be issued in initial
aggregate principal amounts of US$ and US$ ,
respectively. The Company and the Issuer may, however, from time
to time, without the consent of the respective holders of the Notes,
create and issue, pursuant to the indenture, additional Notes of a
series having the same terms and conditions under the indenture as
the previously outstanding Notes in all respects, except for issue date,
issue price, and amount of the first payment of interest thereon.
Additional Notes issued may be consolidated with and form a single
series with the previously outstanding Notes of the relevant series;
provided, however, that such additional Notes will not be issued
under the same CUSIP, ISIN, Common Code or other identifying
number as the outstanding Notes of that series unless such additional
Notes are fungible with such outstanding Notes for U.S. federal
income tax purposes.

Ranking . . . . . . . . . . . . . . . . . . . . . . . . . . The Notes will be the direct, unconditional, unsubordinated and
unsecured obligations of the Issuer, and rank pari passu with all of its
other unsecured and unsubordinated obligations (other than
obligations preferred by applicable law) and senior in priority of
payment and in all other respects to all of its other Indebtedness that
is designated as subordinate or junior in right of payment to the
Notes.

The Guarantees will constitute direct, unconditional, unsubordinated
and unsecured obligations of the Company, ranking pari passu with
all of its other unsecured and unsubordinated indebtedness (other than
obligations preferred by applicable law) and senior in priority of
payment and in all other respects to all of its other Indebtedness that
is designated as subordinate or junior in right of payment to the
Guarantees.

Certain Covenants . . . . . . . . . . . . . . . . . . The Company has covenanted in the indenture, with certain
exceptions, not to incur certain liens or consolidate, merge or sell its
assets substantially as an entirety unless certain conditions are
satisfied. The Notes and the indenture do not otherwise restrict or
limit the ability of the Company to incur additional indebtedness by
itself or its subsidiaries or its ability to enter into transactions with, or
to pay dividends or make other payments to, affiliates. See
“Description of Debt Securities and Guarantees Relating to the 2019
Issuer—Certain Covenants” in the accompanying prospectus.

Additional Amounts . . . . . . . . . . . . . . . . In the event that British Virgin Islands, Hong Kong or PRC taxes are
required to be withheld in respect of payments pursuant to the Notes
or the Guarantees, the Company or the Issuer, as the case may be,
will, subject to certain exceptions, pay such Additional Amounts
under the Notes as will result, after deduction or withholding of such
taxes, in the payment of the amounts that would have been payable in
respect of the Notes or Guarantees, as applicable, had no deduction or
withholding been required. See “Description of Debt Securities and
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Guarantees Relating to the 2019 Issuer—Additional Amounts” in the
accompanying prospectus.

Optional Redemption . . . . . . . . . . . . . . . At any time, the Company or the Issuer may, at the Company’s
option, redeem the Notes, in whole or in part, at a redemption price
equal to the greater of (1) 100% of the principal amount of the
applicable Notes to be redeemed and (2) the sum of the present values
of the remaining scheduled payments of principal and interest on the
applicable Notes to be redeemed (not including interest accrued to the
date of redemption), discounted to the date of redemption on a semi-
annual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Treasury Rate plus basis points in the case of
the 20 Notes or basis points in the case of 20 Notes,
plus, in each case, accrued and unpaid interest on the applicable Notes
to be redeemed, if any, to the date of redemption. See “Description of
the Notes and Guarantees—Optional Redemption” in this prospectus
supplement.

In addition, the Company or the Issuer may, at the Company’s option,
on not less than 30 nor more than 60 days’ prior notice, redeem the
20 Notes at any time from or after , 20 , in whole
or in part, and the 20 Notes at any time from or after ,
20 , in whole or in part, in each case at a redemption price equal
to 100% of the principal amount of the applicable Notes to be
redeemed plus accrued and unpaid interest, if any, to (but not
including) the date of redemption. See “Description of the Notes and
Guarantees—Optional Redemption.”

Optional Tax Redemption . . . . . . . . . . . . The Notes may be redeemed at the option of the Issuer, in whole but
not in part, at 100% of the principal amount thereof, plus accrued and
unpaid interest and Additional Amounts, if any, if as a result of
certain changes in tax law the Company or the Issuer becomes
obligated to pay Additional Amounts in respect of the Notes or the
Guarantees of that series or certain other events occur. See
“Description of Debt Securities and Guarantees Relating to the 2019
Issuer—Optional Tax Redemption” in the accompanying prospectus.

Use of Proceeds . . . . . . . . . . . . . . . . . . . . The aggregate proceeds from this offering, after deducting
underwriting commissions and estimated offering expenses payable
by the Issuer and us, will be approximately US$ million. The
Issuer will loan the proceeds of this offering to us or a company
controlled by us. The proceeds will be used for general corporate
purposes. See “Use of Proceeds.”

Governing Law . . . . . . . . . . . . . . . . . . . . The Notes, the Guarantees and the indenture will be governed by, and
construed in accordance with, the laws of the State of New York.

Denomination, Form and Registration . . The Notes will be issued in minimum denominations of US$200,000
and integral multiples of US$1,000 in excess thereof.
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The Notes will be represented by one or more global notes in fully
registered form without interest coupons deposited with The Bank of
New York Mellon as custodian for, and registered in the name of,
Cede & Co., as nominee of The Depository Trust Company (“DTC”).
Investors may elect to hold the interests in the global notes through
any of DTC, Clearstream Banking, S.A. (“Clearstream,
Luxembourg”) or Euroclear Bank SA/NV (“Euroclear”).

DTC will credit the account of each of its participants, including
Euroclear and Clearstream, Luxembourg, with the principal amount
of Notes being purchased by or through such participant. Beneficial
interests in the global notes will be shown on, and transfers thereof
will be effected only through, records maintained by DTC and its
direct and indirect participants, including Euroclear and Clearstream,
Luxembourg.

Risk Factors . . . . . . . . . . . . . . . . . . . . . . . You should consider carefully all the information set forth and
incorporated by reference in this prospectus supplement and the
accompanying prospectus and, in particular, you should evaluate the
specific factors set forth under the heading “Risk Factors” beginning
on page S-10 of this prospectus supplement, as well as the other
information contained or incorporated herein by reference, before
deciding to invest in the Notes.

Listing . . . . . . . . . . . . . . . . . . . . . . . . . . . Application has been made to the listing of, and permission to deal in
the Notes on the HKSE.

Trustee, Registrar, Paying and Transfer
Agent . . . . . . . . . . . . . . . . . . . . . . . . . . The Bank of New York Mellon.
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CERTAIN FINANCIAL DATA

Recent Developments

We achieved a total net production of 243.0 million barrels of oil equivalent (“BOE”) for the first half of
2019, representing an increase of 2.1% year-over-year.

For the first half of 2019, we made 12 new discoveries and drilled 34 successful appraisal wells in offshore
China.

Our unaudited oil and gas sales revenue reached approximately RMB94.28 billion for the first half of 2019,
representing an increase of 4.4% year-over-year, mainly due to the increased sales volume. During the period,
our average realized oil price decreased by 4.1% year-over-year to US$64.60 per barrel, which is in line with the
international oil prices trend. Our average realized gas price was US$6.46 per thousand cubic feet, representing
an increase of 0.7% year-over-year.

For the first half of 2019, our total capital expenditure, including exploration, development, production and
others reached approximately RMB33.7 billion.
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The following table sets forth our net production data for the periods indicated:

Six Months Ended June 30,

20181) 2019(1)

Crude Oil & Liquids (mmbbls)
China
Bohai . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 78.5 77.2
Western South China Sea . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19.9 18.7
Eastern South China Sea . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29.3 32.3
East China Sea . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.8 0.8

Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 128.5 129.0
Overseas
Asia (excluding China) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12.1 6.8
Oceania . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.7 0.6
Africa . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11.9 21.1
North America (excluding Canada) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9.2 10.4
Canada . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11.3 12.6
South America . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.1 5.8
Europe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.3 12.6

Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 65.6 70.0

Subtotal (mmbbls) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 194.1 199.0

Natural Gas (bcf)
China
Bohai . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30.2 28.0
Western South China Sea . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46.7 51.5
Eastern South China Sea . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58.8 69.6
East China Sea . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.2 9.0

Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 145.9 158.0

Overseas
Asia (excluding China) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29.0 25.4
Oceania . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17.3 15.2
Africa . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —
North America (excluding Canada) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23.3 23.9
Canada . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.5 1.3
South America . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30.8 28.5
Europe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.9 2.2

Subtotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 110.7 96.5

Subtotal (bcf) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 256.6 254.5

Total(1) (mm BOE) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 238.1 243.0

Note:
(1) Including our interests in equity-accounted investees, which is approximately 10.3 million BOE in the first

half of 2019 and 10.6 million BOE in the first half of 2018.
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The following table sets forth our unaudited revenue and capital expenditure for the periods indicated:

Six months Ended June 30,

2018 2019

RMB US$(1) RMB US$(1)

(Unaudited) (Unaudited)
(in millions)

Revenue
Oil and gas sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 90,309 13,648 94,283 13,734
Marketing revenue, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,538 1,895 12,073 1,759
Others . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,802 423 2,524 368

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105,649 15,966 108,880 15,860

Capital Expenditures
Exploration . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,142 626 8,591 1,251
Development . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,365 1,869 18,103 2,637
Production . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,403 665 6,402 933
Others . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 70 11 577 84

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,980 3,171 33,673 4,905

Note:
(1) An exchange rate of US$1 = RMB6.8650 has been used for the first half of 2019, and an exchange rate of

US$1 = RMB6.6171 has been used for the first half of 2018, where applicable. The usage of these exchange
rates is for illustration only and does not constitute a representation that any amount has been, could have
been or may be exchanged or converted at the above rates or at any other rate at all.

Non-GAAP Financial Measures

We use adjusted EBITDA to provide additional information regarding our operating performance. Adjusted
EBITDA refers to our profit from operating activities before the following items: (i) depreciation, depletion and
amortization and (ii) impairment and provision.

Adjusted EBITDA is not a standard measure under International Financial Reporting Standards (“IFRS”),
Hong Kong Financial Reporting Standards (“HKFRS”) or generally accepted accounting principles in the United
States (“U.S. GAAP”). As the oil and gas industry is capital intensive, capital expenditure requirements may
have a significant impact on the operating revenues of companies with similar operating results. Therefore, we
believe the investor community commonly uses this type of financial measure to assess the operating
performance of companies in our market sector.

As a measure of our operating performance, we believe that the most directly comparable IFRS and HKFRS
measure to adjusted EBITDA is profit from operating activities. We operate in a capital-intensive industry. We
use adjusted EBITDA in addition to profit from operating activities because profit from operating activities
includes certain accounting items associated with capital expenditures, such as depreciation, depletion and
amortization and impairment and provision. These accounting items may vary between companies depending on
the method of accounting adopted by the company. By minimizing differences in capital expenditures and the
associated depreciation, amortization and impairment expenses, adjusted EBITDA provides further information
regarding our operating performance and an additional measure for comparing our operating performance with
other companies’ results. Funds depicted by this measure may not be available for debt service due to capital
expenditure requirements and other commitments.
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The following table reconciles our profit from operating activities under IFRS and HKFRS to our definition
of adjusted EBITDA for the periods indicated:

Year Ended December 31,

2016 2017 2018 2018

(RMB) (RMB) (RMB) (US$)
(in millions)

Profit from operating activities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,412) 37,050 80,239 11,670
Adjustments for:

Depreciation, depletion and amortization . . . . . . . . . . . . . . . . . . . . . . 68,907 61,257 50,640 7,365
Impairment and provision . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,171 9,130 567 82

ADJUSTED EBITDA 78,666 107,437 131,446 19,117

Note:
(1) An exchange rate of US$1 = RMB6.8755 has been used for the year ended December 31, 2018, where

applicable. The usage of this exchange rate is for illustration only and does not constitute a representation
that any amount has been, could have been or may be exchanged or converted at the above rate or at any
other rate at all.

You should not consider our definition of adjusted EBITDA in isolation or construe it as an alternative to
profit from operating activities or as an indicator of operating performance or any other standard measure under
IFRS or HKFRS. Our definition of adjusted EBITDA does not account for depreciation, depletion and
amortization and impairment and provision. Our adjusted EBITDA measure as described above may not be
comparable to similarly titled measures used by other companies.
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RISK FACTORS

In considering whether to purchase the Notes, you should carefully consider the risks described below in
this prospectus supplement, in the accompanying prospectus and in the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus. If any of these risks actually occurs, our business,
financial condition and results of operations could suffer, and you may lose all or part of your investment.

Risks Relating to the Notes and the Guarantees

The Issuer has no material assets and relies on us to make payment under the Notes

The Issuer was established specifically for the purpose of issuing indebtedness, including the Notes and will
loan the proceeds from the issue of the Notes to us or to a company controlled by us. The Issuer does not and will
not have any material assets other than amounts due to it from us in respect of such loan, and its ability to make
payments under the Notes will depend on its receipt of timely payments from us in respect of such loan.

The Notes and the Guarantees are unsecured obligations

As the Notes and the Guarantees are unsecured obligations, the repayment of the Notes may be
compromised if:

• we enter into bankruptcy, liquidation, reorganization or other winding-up proceedings;

• there is a default in payment under our future secured indebtedness or other unsecured indebtedness; or

• there is an acceleration of any of our indebtedness.

If any of these events were to occur, our assets may not be sufficient to make payments to the Issuer to pay
amounts due on the Notes.

We may be unable to obtain and remit funds in foreign currencies

Our ability to satisfy our obligations to the Issuer or pursuant to the Guarantees depends in part upon the
ability of our subsidiaries or affiliates in China to obtain and remit sufficient funds in foreign currencies to pay
dividends to us and to repay intercompany loans. A significant portion of the revenues of our PRC subsidiaries
are denominated in Renminbi. Our PRC subsidiaries must present certain documents to the State Administration
of Foreign Exchange, its authorized branch or the designated foreign exchange bank, for approval before they
can obtain and remit foreign currencies out of China (including, in the case of dividends, evidence that the
relevant PRC taxes have been paid and, in the case of intercompany loans, evidence of the registration of the loan
with the State Administration of Foreign Exchange).

Our credit ratings may not reflect all risks of your investments in the Notes

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due.

Consequently, real or anticipated changes in our credit ratings will generally affect the market value of the
Notes. These credit ratings may not reflect the potential impact of risks relating to the structure or marketing of
the Notes. Agency ratings are not a recommendation to buy, sell or hold any security, and may be revised or
withdrawn at any time by the issuing organization. Each agency’s rating should be evaluated independently of
any other agency’s rating.

The insolvency laws of Hong Kong and other local insolvency laws may differ from those of other
jurisdictions

Because we are incorporated under the laws of Hong Kong, any insolvency proceeding relating to us would
likely involve Hong Kong insolvency laws, the procedural and substantive provisions of which may differ from
comparable provisions of the local insolvency laws of jurisdictions with which you may be familiar.
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A trading market for the Notes may not develop

The Notes are a new issue of securities for which there is currently no trading market. Application has been
made to the HKSE for listing of, and permission to deal in, the Notes by way of debt issued to professional
investors only. We and the Issuer have been advised that the underwriters intend to make a market in the Notes,
but the underwriters are not obligated to do so and may discontinue such market-making activity at any time
without notice. We cannot predict whether an active trading market for the Notes will develop or be sustained.

Investment in the Notes may subject you to foreign exchange risks

The Notes are denominated and payable in U.S. dollars. If you measure your investment returns by
reference to a currency other than U.S. dollars, an investment in the Notes entails foreign exchange related risks,
including possible significant changes in the value of the U.S. dollar relative to the currency by reference to
which you measure your investment returns, due to, among other things, economic, political and other factors
over which we have no control. Depreciation of the U.S. dollar against such currency could cause a decrease in
the effective yield of the Notes below their stated coupon rates and could result in a loss when the return on the
Notes is translated into such currency. In addition, there may be tax consequences for you as a result of any
foreign exchange gains resulting from any investment in the Notes.

Payments on the Notes may, and payments under the Guarantee will, be subject to PRC withholding tax and
the Issuer may redeem each series of Notes in whole at a redemption price equal to 100% of the principal
amount plus accrued and unpaid interest in the event it is required to pay additional amounts in respect of
PRC withholding tax in excess of 10% because it is treated as a PRC “resident enterprise”

In the event the Issuer is treated as a PRC “resident enterprise” under the PRC Enterprise Income Tax Law,
it may be required to withhold PRC tax on interest payable to non-resident holders of Notes. As of the date of
this prospectus supplement, the Company is treated as a PRC “resident enterprise” and is required to withhold
PRC tax on interest payable to non-resident holders of Notes pursuant to the Guarantees. If the Issuer is required
to withhold PRC tax from interest payments, or the Company is required to withhold PRC tax from payments it
makes pursuant to the Guarantees, the Issuer or the Company will, subject to certain exceptions, be required to
pay such additional amounts as will result in receipt by a holder of Notes of such amounts as would have been
received by the holder of Notes had no such withholding been required.

As described under “Description of Debt Securities and Guarantees Relating to the 2019 Issuer—Optional
Tax Redemption” in the accompanying prospectus, in the event the Company or the Issuer is required to pay
additional amounts as a result of certain changes in, or certain changes to the official interpretation or application
of, tax law (including any change or interpretation or application that results in it being required to withhold tax
in excess of 10% on interest payments as a result of the Issuer being treated as a PRC “resident enterprise” or on
payments under the Guarantees), the Issuer may redeem each series of Notes in whole at a redemption price
equal to 100% of the principal amount plus accrued and unpaid interest.

Non-resident holders of Notes may be subject to PRC taxes on disposition gains

If the Issuer is treated as a PRC “resident enterprise” under the Enterprise Income Tax Law and related
implementation regulations in the future, any gain realized by non-resident enterprise holders of Notes from the
disposition of the Notes may be regarded as derived from sources within the PRC and accordingly would be
subject to 10% enterprise income tax, and any gain realized by non-resident individual holders of Notes from the
disposition of the Notes may be regarded as derived from sources within the PRC and accordingly would be
subject to 20% individual income tax. Applicable tax treaties may provide for lower tax rates.

Developments in other markets may adversely affect the market price of the Notes

The market price of the Notes may be adversely affected by declines in the international financial markets
and world economic conditions. The market for Chinese securities is, to varying degrees, influenced by economic
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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 China. Since the subprime mortgage crisis in 2008, 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 Notes could be adversely affected.

Risks Relating to our Doing Business in the PRC

Foreign exchange fluctuations may affect our business

Substantially all of our revenues and costs are denominated in U.S. dollars and Renminbi, and a large
portion of our financial assets and a significant portion of our debt is denominated in U.S. dollars and Renminbi.
Our foreign exchange exposure gives rise to risks associated with exchange rate movements. Any significant
fluctuations in the value of the Renminbi may materially and adversely affect our liquidity and cash flows.

The value of the Renminbi against the U.S. dollar and other currencies may fluctuate and is affected by,
among other things, changes in political and economic conditions and the foreign exchange policy adopted by the
PRC government. It is difficult to predict how market forces or PRC or U.S. government policies may impact the
exchange rate between the Renminbi and the U.S. dollar in the future. There remains significant international
pressure on the PRC government to adopt a more flexible currency policy. Specifically, the U.S. government has
recently labeled China as a “currency manipulator,” which could result in greater fluctuation of the Renminbi
against the U.S. dollar.

Recent and potential additional tariffs imposed by the United States government or a global trade war could
increase the cost of our products, which could in turn materially and adversely affect our business,
financial condition and results of operations.

The United States government has recently imposed increased tariffs on certain imports from China. In
addition, further rounds of tariffs have been threatened by the United States. For example, the United States has
imposed a tariff of up to 25% on US$250 billion worth of Chinese goods, and has threatened to further increase
the tariff and impose additional tariff on a larger pool of Chinese goods. In retaliation for the tariffs imposed by
the United States, China has implemented a tariff of 10% to 15% on a wide range of U.S. products, and has
threatened to impose additional tariff on U.S. products. Increased tariffs and escalating trade tensions could
materially and adversely affect our business, financial condition and results of operations. Furthermore, there is
also a concern that the imposition of additional tariffs by the United States could result in the adoption of tariffs
by other countries as well, leading to a global trade war, which may further materially and adversely affect our
business, financial condition and results of operations.
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USE OF PROCEEDS

The aggregate proceeds from this offering, after deducting underwriting commissions and estimated
offering expenses payable by the Issuer and us, are estimated to be approximately US$ million.

The Issuer will loan the proceeds of this offering to us or a company controlled by us. The proceeds will be
used for general corporate purposes.

The foregoing represents our current intentions to use and allocate the proceeds of this offering based upon
our present plans and business conditions. Our management, however, will have significant flexibility and
discretion to apply the proceeds from the issuance of the Notes. If an unforeseen event occurs or business
conditions change, we may use the proceeds from the issuance of the Notes differently than as described in this
prospectus supplement.

In utilizing the proceeds from the issuance of the Notes, under PRC laws and regulations, we, as an offshore
holding company, are permitted to provide funding to our PRC subsidiaries and consolidated affiliates only
through loans or capital contributions and to other entities only through loans. Subject to satisfaction of
applicable government registration and approval requirements, we may extend inter-company loans to our PRC
subsidiaries and consolidated affiliates or make additional capital contributions to our PRC subsidiaries and
consolidated affiliates to fund their capital expenditures or working capital. We cannot assure you that we will be
able to obtain these government registrations or approvals on a timely basis, if at all.
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CAPITALIZATION

The following table sets forth our consolidated capitalization under IFRS as of June 30, 2019:

• on an actual basis; and

• on an as adjusted basis to give effect to the receipt and application of the US$ million estimated
net proceeds from this offering. See “Use of Proceeds.”

This table should be read in conjunction with, and is qualified in its entirety by reference to, our
consolidated financial statements and the notes thereto incorporated by reference into this prospectus supplement.

As of June 30, 2019

Actual As Adjusted(1)

RMB US$(2) RMB US$(2)

(in Millions)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,726 2,291
Time deposits with maturity over three months . . . . . . . . . . . . . . . . . . 13,160 1,917

Current loans and borrowings:
Short-term loans and borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,803 700
Current portion of long-term bank loans . . . . . . . . . . . . . . . . . . . . . . . . . . 223 32
Current portion of long-term notes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,360 1,800

Total current loans and borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,386 2,533

Non-current loans and borrowings:
Notes offered hereby . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —
Long-term notes (net of current portion) . . . . . . . . . . . . . . . . . . . . . . . . . . 120,400 17,538
Other long-term borrowings (net of current portion) . . . . . . . . . . . . . . . . . 2,266 330

Total non-current loans and borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . 122,666 17,868

Equity:
Issued capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,081 6,275
Reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 387,785 56,487

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 430,866 62,763
Total capitalization(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 553,532 80,631

Notes:
(1) The “as adjusted” columns reflect estimated proceeds received from the issuance of the Notes.
(2) An exchange rate of US$1 = RMB6.8650 has been used. This usage of these exchange rates is for

illustration only and does not constitute a representation that any amount has been, could have been or may
be exchanged or converted at the above rates or at all other rates at all.

(3) Total capitalization equals the sum of total non-current loans and borrowings and total equity.

There has been no material change in our consolidated capitalization since December 31, 2018.
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DESCRIPTION OF THE NOTES AND GUARANTEES

The following description is only a summary of the material terms of the Notes and the Guarantees and does
not purport to be complete. The Notes will be issued pursuant to an indenture dated as of May 9, 2013 (the
“Indenture”) among the Issuer, the Company and The Bank of New York Mellon as trustee (the “trustee”),
initial paying agent and initial registrar. A form of the Indenture has been filed as an exhibit to the registration
statement of which this prospectus supplement and the accompanying prospectus form a part. A copy of the
Notes, the Guarantees and the Indenture will also be available for inspection at the corporate trust office of the
trustee. You may also request copies of the Indenture from us at our address set forth under “Where You Can
Find More Information About Us” in this prospectus supplement. The holders of each series of the Notes will be
bound by, and be deemed to have notice of, all the provisions of the Indenture. The following summary of certain
provisions of the Notes, the Guarantees and the Indenture is subject to and qualified in its entirety by reference
to the detailed provisions of the Notes, the Guarantees and the Indenture and to the Trust Indenture Act of 1939,
as amended. Terms and expressions used in this section and not otherwise defined shall have the meanings given
to such terms in the Notes and the Indenture. This summary supplements the description of the debt securities,
“Description of Debt Securities and Guarantees Relating to the 2019 Issuer”, in the accompanying prospectus
and, to the extent it is inconsistent, replaces the description in the accompanying prospectus.

General

The 20 Notes will be issued by the Issuer in an initial aggregate principal amount of US$ and will
mature on , 20 , and the 20 Notes will be issued by the Issuer in an initial aggregate principal
amount of US$ and will mature on , 20 , unless any of the 20 Notes or the 20 Notes
are redeemed earlier pursuant to the respective terms thereof and of the Indenture. The 20 Notes and the
20 Notes are collectively referred to as the Notes.

The 20 Notes will bear interest at the rate of % per annum and the 20 Notes will bear interest
at the rate of % per annum. Interest on all series of Notes will accrue from , 2020 or from and
including the most recent Interest Payment Date (as defined below) to which interest has been paid or provided
for, to and excluding the next Interest Payment Date or the maturity date, payable semi-annually in arrears
on and in each year (each, an “Interest Payment Date”), commencing on , 2020, to the
persons in whose names the Notes are registered at the close of business (whether or not a Business Day)
on and , respectively (each an “Interest Record Date”) immediately preceding an Interest Payment
Date. Interest shall be calculated on the basis of a 360-day year consisting of twelve 30-day months.

In any case where the date of maturity of the principal of or interest on the Notes or the date fixed for
redemption of the Notes is not a Business Day, then payment of principal or interest shall be made on the next
succeeding Business Day, with the same force and effect as if made on the date of maturity or the date fixed for
redemption, as the case may be, and no interest shall accrue for the period after such date. “Business Day” means
a day in The City of New York, Hong Kong and the applicable place of payment other than a Saturday, Sunday
or a day on which banking institutions are authorized or obligated by law or executive order to remain closed.

The Notes shall be denominated in minimum principal amounts of US$200,000 and in integral multiples of
US$1,000 in excess thereof.

The Notes will be the direct, unconditional, unsubordinated and unsecured obligations of the Issuer, and
rank pari passu with all of its other unsecured and unsubordinated obligations (other than obligations preferred by
applicable law) and senior in priority of payment and in all other respects to all of its other Indebtedness that is
designated as subordinate or junior in right of payment to the Notes.

The Notes are unconditionally guaranteed as to the payment of the principal and interest in respect thereof
and all other amounts payable under the Notes by the Issuer as evidenced by the Guarantee set forth in the
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indenture. Each Guarantee is the direct, unconditional, unsubordinated and unsecured obligation of the Company
and will rank pari passu with all of its other unsecured and unsubordinated obligations (other than obligations
preferred by applicable law) and senior in priority of payment and in all other respects to all of its other
Indebtedness that is designated as subordinate or junior in right of payment to the Guarantee.

The principal of, interest on, and all other amounts payable under, the Notes will be payable at the Issuer’s
office or agency (which initially will be the corporate trust office of The Bank of New York Mellon as paying
agent, located at 240 Greenwich Street, New York, NY 10286), and the Notes may be exchanged or transferred at
the Issuer’s office or agency (which initially will be the office of The Bank of New York Mellon as registrar,
located at 240 Greenwich Street, New York, NY 10286) or, in each case, at such other location or locations as
the Issuer, in consultation with the trustee, may designate. The principal of and interest on the Notes will be made
by wire transfer or otherwise in immediately available funds and payable in U.S. dollars or in such other coin or
currency of the United States of America as of the time of payment is legal tender for the payment of public and
private debts. Payments of interest and principal with respect to interests in the global notes will be credited to
the respective accounts of the holders of such interests with DTC or its participants, including Euroclear and
Clearstream, Luxembourg. See “—Notes; Delivery and Form.”

Further Issues

The 20 Notes will be issued in an initial aggregate principal amount of US$ and the 20 Notes
will be issued in an initial aggregate principal amount of US$ . The Company and the Issuer may,
however, from time to time, without the consent of the holders of the Notes, create and issue pursuant to the
Indenture, additional Notes of a series having the same terms and conditions under the Indenture as the
previously outstanding Notes in all respects, except for issue date, issue price, and amount of the first payment of
interest thereon. Additional Notes issued may be consolidated with and form a single series with the previously
outstanding Notes of the relevant series; provided, however, that such additional Notes will not be issued under
the same CUSIP, ISIN, Common Code or other identifying number as the outstanding Notes of that series unless
such additional Notes are fungible with such outstanding Notes for U.S. federal income tax purposes.

Optional Redemption

Unless earlier redeemed in the limited circumstances set forth below, the 20 Notes will mature on ,
20 and the 20 Notes will mature on , 20 at a price equal to 100% of the principal amount
thereof. Except as set forth in the accompanying prospectus or below, the Notes are not redeemable at the
Issuer’s option.

The Company or the Issuer may, at the Company’s option, at any time and from time to time redeem, as
applicable, any of the 20 Notes or the 20 Notes, in whole or in part, on not less than 30 nor more than 60
days’ prior notice mailed to the holders of such Notes, with a copy provided to the trustee. The applicable Notes
will be redeemable at a redemption price equal to the greater of (1) 100% of the principal amount of the
applicable Notes to be redeemed and (2) the sum of the present values of the remaining scheduled payments of
principal and interest on the applicable Notes to be redeemed (not including interest accrued to the date of
redemption), discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of
twelve 30-day months) at the Treasury Rate plus basis points in the case of the 20 Notes or
basis points in the case of 20 Notes, plus, in each case, accrued and unpaid interest on the applicable Notes
to be redeemed, if any, to the date of redemption.

In addition, the Company or the Issuer may, at the Company’s option, on not less than 30 nor more than 60
days’ prior notice, redeem the 20 Notes at any time from or after , 20 , in whole or in part, and
the 20 Notes at any time from or after , 20 , in whole or in part, in each case at a redemption price
equal to 100% of the principal amount of the applicable Notes to be redeemed plus accrued and unpaid interest, if
any, to (but not including) the date of redemption. Notice of redemption may, in the Issuer’s discretion, be
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subject to the satisfaction of one or more conditions precedent, including, but not limited to, completion of an
equity or debt offering, a financing, or other corporate transactions. If such redemption or purchase is so subject
to satisfaction of one or more conditions precedent, such notice shall describe each such condition. In addition, if
such notice is subject to satisfaction of one or more conditions precedent, such notice shall state that, in the
Issuer’s discretion, the redemption date may be delayed until such time as any or all of such conditions are
satisfied (or waived by the Issuer in its sole discretion), or such redemption may not occur and such notice may
be rescinded in the event that any or all of such conditions are not satisfied (or waived by the Issuer in its sole
discretion) by the redemption date, or by the redemption date so delayed.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent
Investment Banker that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
Notes to be redeemed. “Independent Investment Banker” means one of the Reference Treasury Dealers appointed
by the Company.

“Comparable Treasury Price” means, with respect to any redemption date pursuant to this section
“—Optional Redemption,” (1) the average of the Reference Treasury Dealer Quotations for such redemption
date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if the Company
obtains fewer than three such Reference Treasury Dealer Quotations, the average of all quotations obtained.

“Reference Treasury Dealer” means each of any three investment banks of recognized standing that is a
primary U.S. government securities dealer in the United States, selected by the Company in good faith.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any
redemption date pursuant to this section “—Optional Redemption,” the average, as determined by the Company,
of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Company by such Reference Treasury Dealer as of 5:00 p.m., New
York City time, on the third Business Day preceding such date of redemption.

“Treasury Rate” means, with respect to any date of redemption pursuant to this section “—Optional
Redemption,” the rate per annum equal to the semi-annual equivalent yield to maturity (computed as of the third
Business Day immediately preceding such redemption date) 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 date of redemption.

No Sinking Fund

The Notes will not be entitled to the benefit of any sinking fund.

Notes; Delivery and Form

The statements set forth herein include summaries of certain rules and operating procedures of DTC,
Euroclear and Clearstream, Luxembourg which will affect transfers of interests in the global notes.

The Notes will be represented by one or more global notes, fully registered without interest coupons, which
will be deposited with The Bank of New York Mellon, as custodian for DTC (in such capacity, the “Custodian”)
and registered in the name of Cede & Co., as nominee of DTC, for the accounts of its participants, including
Euroclear and Clearstream, Luxembourg.

The Notes will be issued in minimum denominations of US$200,000 and in integral multiples of US$1,000
in excess of that amount.

Investors may hold their interests in the global notes directly through DTC, Clearstream, Luxembourg or
Euroclear, as the case may be, if they are participants in such systems, or indirectly through organizations which
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are participants in such systems. Clearstream, Luxembourg and Euroclear will hold interests in the global notes
on behalf of their participants through customers’ securities accounts in their respective names on the books of
their respective depositaries, which are participants in DTC.

Transfers between participants in DTC (the “Participants”) will be effected in the ordinary way in
accordance with DTC rules. Transfers between participants in Clearstream, Luxembourg and Euroclear
(“Clearstream Participants” and “Euroclear Participants,” respectively) will be effected in the ordinary way in
accordance with their respective rules and operating procedures.

Persons who are not Participants may beneficially own interests in the global notes held by DTC only
through Participants or Indirect Participants (as defined below) (including Euroclear and Clearstream,
Luxembourg). So long as Cede & Co., as the nominee of DTC, is the registered owner of the global notes,
Cede & Co., for all purposes, will be considered the sole holder of such Notes.

Payment of interest on and principal of the global notes will be made to Cede & Co., the nominee for DTC,
as the registered owner of the global notes by wire transfer of immediately available funds. None of the
Company, the Issuer, the trustee, the paying agent or the registrar will have any responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial ownership interests in the global
notes or for maintaining, supervising or reviewing any records relating to such beneficial ownership interest.

The Issuer has been informed by DTC that, upon receipt of any payment of interest on or the redemption
price of the global notes, DTC will credit Participants’ accounts with payments in amounts proportionate to their
respective beneficial interests in the global notes as shown on the records of DTC. Payments of interest on and
principal of the Notes held through Clearstream, Luxembourg or Euroclear will be credited to the cash accounts
of Clearstream Participants or Euroclear Participants, as the case may be, in accordance with the relevant
system’s rules and procedures. Payments by Participants to owners of beneficial interests in the global notes held
through such Participants will be the responsibility of such Participants, as is the case with securities held by
broker-dealers, either directly or through nominees, for the accounts of customers and registered in “street
name.”

Because DTC can only act on behalf of Participants, who in turn act on behalf of Indirect Participants and
certain banks, the ability of a person having a beneficial interest in the global notes to pledge such interest to
persons or entities that do not participate in the DTC system, or to otherwise take actions in respect of such
interest, may be affected by the lack of a physical certificate. The laws of some states require that certain
purchasers of securities take physical delivery of such securities in definitive form. Such limits and such laws
may impair the ability to own, transfer or pledge beneficial interests in the global notes.

So long as the Notes are represented by global notes and such global notes are held on behalf of DTC or any
other clearing system, such clearing system or its nominee will be considered the sole holder of the Notes
represented by the applicable global notes for all purposes under the indenture, including, without limitation,
obtaining consents and waivers thereunder, and none of the Company, the Issuer, the trustee or the agents shall
be affected by any notice to the contrary. None of the Company, the Issuer, the trustee or the agents shall have
any responsibility or obligation with respect to the accuracy of any records maintained by any clearing system or
any Participant of such clearing system. The clearing systems will take actions on behalf of their Participants
(and any such Participants will take actions on behalf of any Indirect Participants) in accordance with their
standard procedures. To the extent that any clearing system acts upon the direction of the holders of the
beneficial interests in the applicable global note and such beneficial holders give conflicting instructions, the
applicable clearing system may take conflicting actions in accordance with such instructions.

DTC has advised the Issuer that it will take any action permitted to be taken by a holder of Notes (including,
without limitation, the presentation of Notes for exchange) only at the direction of one or more Participants and
only in respect of the principal amount of the Notes represented by the global note as to which such Participant or
Participants have given such direction.
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Clearstream, Luxembourg or Euroclear, as the case may be, will take any action permitted to be taken by a
holder of Notes (including, without limitation, the presentation of Notes for exchange) on behalf of a Clearstream
Participant or a Euroclear Participant only in accordance with its relevant rules and procedures and subject to its
ability to effect such actions through DTC.

Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order
to facilitate transfers of interests in the global notes among Participants of DTC, Clearstream, Luxembourg and
Euroclear, they are under no obligation to perform or continue to perform such procedures, and such procedures
may be discontinued at any time. None of the Company, the Issuer or the trustee will have any responsibility for
the performance by DTC, Clearstream, Luxembourg and Euroclear, or their respective Participants or Indirect
Participants, of their respective obligations under the rules and procedures governing their operations.

DTC is a limited purpose trust company organized under the laws of the State of New York, a member of
the Federal Reserve System, a “clearing corporation” within the meaning of the Uniform Commercial Code and a
“Clearing Agency” registered pursuant to the provisions of Section 17A of the U.S. Securities Exchange Act of
1934. DTC was created to hold securities for its Participants and facilitate the clearance and settlement of
securities transactions between Participants through electronic book-entry changes in accounts of its Participants,
thereby eliminating the need for the physical movement of certificates. Participants include securities brokers and
dealers, banks, trust companies and clearing corporations and may include certain other organizations. Indirect
access to the DTC system is available to others such as banks, brokers, dealers and trust companies that clear
through or maintain a custodial relationship with a Participant, either directly or indirectly (“Indirect
Participants”).

Euroclear and Clearstream, Luxembourg hold securities for participating organizations. They also facilitate
the clearance and settlement of securities transactions between their respective Participants through electronic
book-entry changes in the accounts of such Participants. Euroclear and Clearstream, Luxembourg provide
various services to their Participants, including the safekeeping, administration, clearance, settlement, lending
and borrowing of internationally traded securities. Euroclear and Clearstream, Luxembourg interface with
domestic securities markets. Euroclear and Clearstream, Luxembourg participants are financial institutions such
as underwriters, securities brokers and dealers, banks, trust companies and certain other organizations. Indirect
access to Euroclear or Clearstream, Luxembourg is also available to others such as banks, brokers, dealers and
trust companies that clear through or maintain a custodial relationship with a Euroclear or Clearstream,
Luxembourg Participant, either directly or indirectly.

The information in this section concerning DTC and DTC’s book-entry system, as well as information
regarding Euroclear and Clearstream, Luxembourg, has been obtained from sources that we believe to be
reliable, but neither we nor any underwriter takes responsibility for its accuracy or completeness. We assume no
responsibility for the performance by DTC, Euroclear, Clearstream, Luxembourg or their respective Participants
or Indirect Participants of their respective obligations, including obligations that they have under the rules and
procedures that govern their operations.

Individual Notes

If DTC is at any time unwilling or unable to continue as depositary and a successor depositary is not
appointed by the Issuer within 90 days or if there shall have occurred and be continuing an Event of Default (as
described in the attached Prospectus) with respect to the Notes, the Issuer will issue individual Notes in
certificated, fully registered form in exchange for the global notes. The holder of such individual Notes in
certificated form may transfer or exchange such Notes by surrendering them at the corporate trust office of the
trustee.
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TAXATION

The statements herein regarding taxation are based on the laws in force as of the date of this prospectus
supplement and are subject to any changes in laws occurring after such date, which could be made on a
retroactive basis. The following summary does not purport to be a comprehensive description of all of the tax
considerations that may be relevant to a decision of a prospective purchaser to acquire or dispose of the Notes
and does not purport to deal with the tax consequences applicable to all categories of investors, some of which
(such as dealers in securities or commodities) may be subject to special rules. Prospective purchasers are
advised to consult their own tax advisors concerning the overall tax consequences of the purchase, ownership
and disposition of the Notes.

The British Virgin Islands

The following is a discussion on certain British Virgin Islands income tax consequences of an investment in
the Notes. The discussion is a general summary of present law, which is subject to prospective and retroactive
change. It is not intended as tax advice, does not consider any investor’s particular circumstances, and does not
consider tax consequences other than those arising under British Virgin Islands law.

Under existing British Virgin Island laws, payments of interest and principal on the Notes will not be
subject to taxation in the British Virgin Islands and no withholding will be required on the payment of interest
and principal to any holder of the Notes nor will gains derived from the disposal of the Notes be subject to
British Virgin Islands income or corporation tax, provided that the payments are made to persons who are not
resident in the British Virgin Islands.

No estate, inheritance, succession or gift tax, rate, duty, levy or other charge is payable by persons who are
not resident in the British Virgin Islands with respect to the Notes.

There are currently no withholding taxes or exchange control regulations in the British Virgin Islands
applicable to the Issuer.

If neither the Issuer nor any subsidiary holds an interest in real estate in the British Virgin Islands, no stamp
duty is payable in respect of the issue of the Notes or on an instrument of transfer in respect of the Notes.

The PRC

Pursuant to the Notice on Issues about the Determination of Chinese-Controlled Enterprises Registered
Abroad as Resident Enterprises on the Basis of Actual Management (the “Notice”) issued by the State
Administration of Taxation of the PRC (the “SAT”) on April 22, 2009, the Enterprise Income Tax Law and the
Implementation Rules, which both took effect from January 1, 2008, enterprises established outside of the PRC
whose “de facto management bodies” are located in the PRC are considered Chinese resident enterprises
(“CREs”). According to a formal reply from the SAT in October 18, 2010, the Company is deemed to be a CRE
pursuant to the provisions of the Notice, the Enterprise Income Tax Law and the Implementation Rules.
Accordingly, the Company is obliged to withhold PRC income tax of up to 10% on payments of interest under
the Guarantees to non-PRC enterprise holders of Notes and of up to 20% on payments of interest to non-PRC
individual holders of Notes. Applicable tax treaties may provide for lower rates.

As of the date of this prospectus supplement, the Issuer has not been informed by the SAT that it is deemed
a CRE. If the Issuer is deemed to be a CRE for PRC enterprise income tax purposes, among other things, the
Issuer would be subject to the PRC enterprise income tax at the rate of 25% on its worldwide income.
Furthermore, the Issuer would be obligated to withhold PRC income tax of up to 10% on payments of interest to
non-PRC enterprise holders of Notes and of up to 20% on payments of interest to non-PRC individual holders of
Notes. Under the terms of the Notes, if the Issuer is treated as a PRC resident enterprise by the SAT and is
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required to withhold tax on payments due under the Notes, it will, subject to certain exceptions, be required to
pay such additional amounts as will result in receipt by each holder of Notes of such amounts as would have been
received by such holder of Notes had no such withholding been required. See “Description of the Debt Securities
and Guarantees—Additional Amounts” in the accompanying prospectus. In addition, if the Issuer is treated as a
CRE, any gain realized by non-resident enterprise holders of Notes from the disposition of the Notes may be
regarded as derived from sources within the PRC and accordingly would be subject to 10% enterprise income
tax, and any gain realized by non-resident individual holders of Notes from the disposition of the Notes may be
regarded as derived from sources within the PRC and accordingly would be subject to 20% individual income
tax. Applicable tax treaties may provide for lower tax rates with respect to any PRC tax liability.

Hong Kong

The following summary contains a description of the principal tax laws of Hong Kong, as in effect on the
date of this prospectus supplement, and is subject to any change in the tax laws of Hong Kong that may come
into effect after such date (which may have retroactive effect).

No Hong Kong tax will be required to be withheld from payments of principal or interest on the Notes or
payments by us in respect thereof under the Guarantee.

Interest on the Notes is not subject to Hong Kong profits tax, except where the interest is received by or
accrued to a financial institution (as defined in the Inland Revenue Ordinance) through or from the carrying on
by the financial institution of its business in Hong Kong.

Hong Kong profits tax is not chargeable in respect of capital gains from the sale of property such as the
Notes. However, trading profits from the sale, disposal or redemption of the Notes by persons carrying on a
trade, profession or business in Hong Kong where such profits are derived from or arise in Hong Kong from
such, trade, profession or business are chargeable to profits tax currently at the rate of 16.5% on corporations and
15% on individuals. Profits from the sale of Notes effected on the HKSE will be considered to be derived from or
arise in Hong Kong. Liability for Hong Kong profits tax would thus arise in respect of trading gains from the
sale, disposal or redemption of the Notes realized by persons carrying on a business of trading or dealing in
securities in Hong Kong.

No Hong Kong stamp duty is payable on the sale, purchase or other disposal of bonds or notes denominated
otherwise than in the currency of Hong Kong, provided that the bonds or notes are not redeemable, and may not
at the option of any person be redeemed, in the currency of Hong Kong. Therefore, a sale or purchase or other
disposal of the Notes will not be subject to Hong Kong stamp duty.

U.S. Federal Income Taxation

The following are material U.S. federal income tax consequences to the U.S. Holders described below of
owning and disposing of Notes purchased in this offering at the “issue price,” which will equal the first price at
which a substantial amount of the Notes is sold to the public (not including bond houses, brokers or similar
persons acting in the capacity of underwriters, placement agents or wholesalers), and held as capital assets for
U.S. federal income tax purposes.

This discussion does not describe all of the tax consequences that may be relevant to you in light of your
particular circumstances. For example, this discussion does not address the possible effects of Section 451(b) of
the Internal Revenue Code of 1986, as amended (the “Code”), which may require you to accelerate your income
inclusions with respect to the Notes to conform to their inclusions on your financial statements, nor does this
discussion address any alternative minimum or Medicare contribution tax consequences, and differing tax
consequences that may apply if you are, for instance:

• a financial institution;
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• an insurance company;

• a dealer or one of certain electing traders;

• holding Notes as part of a “straddle” or integrated transaction;

• a person whose functional currency is not the U.S. dollar;

• an entity or arrangement treated as a partnership for U.S. federal income tax purposes;

• a tax-exempt entity; or

• a U.S. Holder holding the Notes in connection with a trade or business conducted outside the United
States.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds the Notes, the
tax treatment of a partner will generally depend upon the status of the partner and the activities of the partnership.
A partnership or a partner of a partnership holding the Notes should consult its own tax adviser concerning the
U.S. federal income tax consequences to them of the acquisition, ownership, and disposition of Notes by the
partnership.

This summary is based on the Code, administrative pronouncements, judicial decisions and final, temporary
and proposed Treasury regulations, as well as the income tax treaty between the United States and the PRC (the
“Treaty”), all as of the date hereof, any of which may be repealed, revoked or modified (possibly with retroactive
effect) so as to result in U.S. federal income tax consequences different from those discussed below. Persons
considering the purchase, ownership or disposition of Notes should consult their tax advisers concerning
the application of the U.S. federal income tax laws to their particular situations, as well as any tax
consequences arising under the laws of any state, local, or non-U.S. taxing jurisdiction.

You are a U.S. Holder for purposes of this discussion if you are, for U.S. federal income tax purposes, a
beneficial owner of a Note and:

• a citizen or individual resident of the United States;

• a corporation or other entity taxable as a corporation, created or organized in or under the laws of the
United States, any state therein or the District of Columbia; or

• an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

It is expected, and this discussion assumes, that the Notes will be issued without “original issue discount”
for U.S. federal income tax purposes. If, however, the principal amount of the Notes of any series exceeds their
issue price by a specified de minimis amount or more, as determined under applicable Treasury regulations, a
U.S. Holder will be required to include that excess in income as original issue discount, as it accrues, in
accordance with a constant-yield method based on a compounding of interest, before the receipt of cash
attributable to this income.

Payments of interest. Stated interest paid on a Note will be taxable to you as ordinary interest income at the
time it accrues or is received, in accordance with your method of accounting for U.S. federal income tax
purposes. The amount of interest will include any amounts withheld by the Issuer or the Guarantor in respect of
PRC taxes and any additional amounts paid with respect thereto.

Interest (including payments by the Company under the Guarantee) will generally be treated as foreign-
source income for U.S. federal income tax purposes, which may be relevant to you in calculating your foreign tax
credit limitation. Subject to applicable limitations, some of which vary depending upon your particular
circumstances, any PRC taxes withheld from payments of interest on a Note (at a rate not exceeding any
applicable Treaty rate) generally will be creditable against your U.S. federal income tax liability. The rules
governing foreign tax credits are complex, and you should consult your tax adviser regarding the availability of
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foreign tax credits in your particular circumstances. Instead of claiming a credit, subject to applicable limitations,
you may elect to deduct any such PRC taxes in computing your taxable income, subject to applicable limitations.
An election to deduct foreign taxes instead of claiming foreign tax credits must apply to all foreign taxes paid or
accrued in the taxable year.

Sale or other taxable disposition of Notes. You will generally recognize capital gain or loss upon the sale or
other taxable disposition of a Note in an amount equal to the difference between the amount realized and your tax
basis in the Note. The amount realized will not include any amount attributable to accrued interest, which will be
treated as described above under “—Payments of interest.” Your tax basis will generally equal your U.S. dollar
cost of the Note. Gain or loss, if any, will be long-term capital gain or loss if at the time of sale or other taxable
disposition the Notes have been held for more than one year. The deductibility of capital losses is subject to
limitations. Any gain or loss will generally be U.S.-source gain or loss for foreign tax credit purposes.

As described in “Taxation—The PRC,” gains from the disposition of a Note may be subject to PRC tax if
the Issuer is considered to be a PRC resident enterprise. If that were the case, your amount realized would include
any amount withheld from your proceeds and paid to the PRC. Although gain realized on disposition of a Note
would generally be characterized as U.S.-source income, if you are eligible for the benefits of the Treaty, you
may be able to treat the gain as foreign-source gain for foreign tax credit purposes if the gain is subject to PRC
tax. You should consult your tax adviser regarding the creditability of any PRC taxes on gain from the
disposition of a Note.

Backup withholding and information reporting. You will be subject to information reporting requirements
with respect to payments on your Notes and proceeds from a sale or other taxable disposition of a Note if paid
within the United States or through certain U.S.-related financial intermediaries, unless an exception applies. In
addition, you may be subject to backup withholding in respect of those payments if you do not provide your
taxpayer identification number and certify that you are not subject to backup withholding, or provide proof of an
applicable exemption. Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules may be refunded or credited against your U.S. federal income tax liability, provided that the
required information is timely furnished to the Internal Revenue Service.

You may be required to report information relating to any non-U.S. account through which you hold the
Notes, subject to certain exceptions. You should consult your tax adviser regarding information reporting
requirements relating to your ownership of the Notes.
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UNDERWRITING (CONFLICTS OF INTEREST)

Subject to the terms and conditions set forth in an underwriting agreement dated , 2019 among us,
the Issuer and the underwriters named below, and the underwriting agreement standard provisions filed as an
exhibit to the registration statement of which this prospectus supplement and the accompanying prospectus form
a part, the Issuer has agreed to sell to each underwriter, and each underwriter has agreed, severally and not
jointly, to purchase from the Issuer, the principal amount of the Notes of each series set forth opposite its name
below:

Principal Amount of

Underwriter 20 Notes 20 Notes

Bank of China Limited(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
BOCI Asia Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
Citigroup Global Markets Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
Goldman Sachs (Asia) L.L.C. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
J.P. Morgan Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
UBS AG Hong Kong Branch(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
ABCI Capital Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
Agricultural Bank of China Limited Hong Kong Branch(3) . . . . . . . . . . . . . . . . . . . . . . US$
The Bank of East Asia, Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
BOCOM International Securities Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
China International Capital Corporation Hong Kong Securities Limited . . . . . . . . . . . US$
ICBC International Securities Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$
Société Générale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$

(1) A joint stock company incorporated in the People’s Republic of China.
(2) Incorporated in Switzerland with limited liability.
(3) Incorporated in the People’s Republic of China with limited liability.

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes are
subject to certain conditions, including, among others, the receipt by the underwriters of documentation related to
the issuance and settlement of the Notes, officer’s certificates and legal opinions. The underwriters must
purchase all the Notes if they purchase any of the Notes. The underwriters reserve the right to withdraw, cancel
or modify offers to investors and to reject orders in whole or in part. The underwriting agreement may be
terminated by the underwriters in certain circumstances prior to the delivery of and payment for the Notes.

We and the Issuer have agreed to indemnify the underwriters against certain liabilities, including liabilities
under the U.S. Securities Act of 1933, or to contribute to payments the underwriters may be required to make in
respect of those liabilities.

The underwriters propose initially to offer part of the Notes of each series directly to the public at the
offering prices set forth on the cover page of this prospectus supplement. After the initial offering of the Notes,
the offering price may be changed.

Certain of the underwriters are not broker-dealers registered with the SEC. Therefore, to the extent that they
intend to make, or their conduct may be deemed to involve participation in, any offers or sales of Notes in the
United States, they will do so only through one or more registered broker-dealers in compliance with applicable
securities laws and regulations and FINRA rules. Goldman Sachs (Asia) L.L.C. will offer the Notes in the United
States through its registered broker-dealer affiliate Goldman Sachs & Co. LLC, UBS AG Hong Kong Branch will
offer the Notes in the United States through its registered broker-dealer affiliate UBS Securities LLC and Société
Générale will offer the Notes in the United States through its registered broker-dealer affiliate SG Americas
Securities, LLC.
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Bank of China Limited has agreed to offer and sell the Notes only outside the United States.

Due to certain restrictions imposed under the US Bank Holding Company Act of 1956, none of ICBC
International Securities Limited and its affiliates may underwrite, subscribe, agree to purchase or procure
purchasers to purchase Notes that are offered or sold in the United States. None of ICBC International Securities
Limited nor its affiliates will procure purchasers to purchase Notes that may be offered or sold in the United
States. ICBC International Securities Limited and its affiliates shall offer and sell Notes constituting part of their
allotment solely outside the United States in accordance with Regulation S under the Securities Act.

If a jurisdiction requires that the offering be made by a licensed broker or dealer and the underwriters or any
affiliate of the underwriters is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be
made by that underwriter or its affiliate on behalf of the Issuer in such jurisdiction.

The following table shows the underwriting discounts that we will pay to the underwriters in connection
with this offering:

Paid By Us

Per 20 Note . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . %
Per 20 Note . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . %

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . US$

Expenses associated with this offering to be paid by us, other than underwriting commissions and discounts,
are estimated to be US$ .

New Issue of Notes

The Notes are a new issue of securities with no established trading market. Application has been made to the
HKSE for listing of, and permission to deal in, the Notes by way of debt issue to professional investors only. We
have been advised by the underwriters that they presently intend to make a market in the Notes after completion
of the offering. However, they are under no obligation to do so and may discontinue any market-making
activities at any time without any notice. We cannot assure the liquidity of the trading market for the Notes. If an
active trading market for the Notes does not develop, the market price and liquidity of the Notes may be
adversely affected. If the Notes are traded, they may trade at a discount from their initial offering price,
depending on prevailing interest rates, the market for similar securities, our operating performance and financial
condition, general economic conditions and other factors.

Settlement

We expect that delivery of the Notes will be made to investors on or about the closing date specified on the
cover page of this prospectus supplement, which will be the fifth business day following the date of the pricing of
the Notes (such settlement being referred to as “T+5”). Under Rule 15c6-1 under the U.S. Securities Exchange
Act of 1934, trades in the secondary market are generally required to settle in two business days, unless the
parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade Notes on the date
of pricing or on the next succeeding business day will be required, by virtue of the fact that the Notes will
initially settle in T+5, to specify an alternate settlement arrangement at the time of any such trade to prevent a
failed settlement. Purchasers of the Notes who wish to trade the Notes prior to their date of delivery hereunder
should consult their advisors.

No Sales of Similar Securities

We and the Issuer have each agreed that we will not, for a period of 30 days after the date of closing (which
is expected to be the fifth business day following the date of this prospectus supplement), without first obtaining
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the prior written consent of the underwriters, offer, sell or contract to sell, or otherwise dispose of, directly or
indirectly, or announce the offering of, any debt securities issued or guaranteed by us or the Issuer having a tenor
of more than one year, except for the Notes sold to the underwriters pursuant to the underwriting agreement and
any loans, including bilateral or syndicated loans or club deals. The underwriters in their sole discretion may
release any of the securities subject to these lock-up agreements at any time without notice.

Short Positions and Stabilizing Transactions

In connection with the offering, each underwriter (or its affiliates) may purchase and sell the Notes in the
open market. These transactions may include short sales, purchases on the open market to cover positions created
by short sales and stabilizing purchases. Short sales involve the sale by an underwriter of a greater principal
amount of the Notes than they are required to purchase in the offering. An underwriter must close out any short
position by purchasing the Notes in the open market. A short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the Notes in the open market
after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions involve
bids to purchase the Notes so long as the stabilizing bids do not exceed a specified maximum.

Similar to other purchase transactions, an underwriter’s purchases to cover the syndicate short sales and
stabilizing purchases may have the effect of raising or maintaining the market price of the Notes or preventing or
retarding a decline in the market price of the Notes. As a result, the price of the Notes may be higher than the
price that might otherwise exist in the open market.

None of us, the Issuer, or any of the underwriters makes any representation or prediction as to the direction
or magnitude of any effect that the transactions described above may have on the price of the Notes. In addition,
none of us, the Issuer, or any of the underwriters makes any representation that the underwriters will engage in
these transactions or that these transactions, once commenced, will not be discontinued without notice at any
time. No assurance can be given as to the liquidity of, or the trading market for, the Notes.

The address of Bank of China Limited is 7th Floor, Bank of China Tower, 1 Garden Road, Central, Hong
Kong. The address of BOCI Asia Limited is 26th Floor, Bank of China Tower, 1 Garden Road, Central, Hong
Kong. The address of Citigroup Global Markets Inc. is 388 Greenwich Street, New York, New York 10013,
United States of America. The address of Goldman Sachs (Asia) L.L.C. is 68th Floor, Cheung Kong Center, 2
Queen’s Road Central, Hong Kong. The address of J.P. Morgan Securities LLC is 383 Madison Avenue, New
York, New York 10179, United States of America. The address of UBS AG Hong Kong Branch is 52/F, Two
International Finance Centre, 8 Finance Street, Central, Hong Kong. The address of ABCI Capital Limited is
11/F., Agricultural Bank of China Tower, 50 Connaught Road Central, Hong Kong. The address of Agricultural
Bank of China Limited Hong Kong Branch is 25/F, Agricultural Bank of China Tower, 50 Connaught Road
Central, Hong Kong. The address of The Bank of East Asia, Limited is 10/F, 10 Des Voeux Road Central, Hong
Kong. The address of BOCOM International Securities Limited is 9th Floor, Man Yee Building, 68 Des Voeux
Road Central, Central, Hong Kong. The address of China International Capital Corporation Hong Kong
Securities Limited is 29th Floor, One International Finance Centre, 1 Harbour View Street, Central, Hong Kong.
The address of ICBC International Securities Limited is 37/F ICBC Tower, 3 Garden Road, Central, Hong Kong.
The address of Société Générale is 34/F Three Pacific Place, 1 Queen’s Road East, Hong Kong.

Sales Outside the United States

Notice to Prospective Investors in the EEA

The Notes which are the subject of the offering contemplated by this prospectus supplement have not been
offered, sold or otherwise made available and will not be offered, sold or otherwise made available in relation
thereto to any retail investor in the European Economic Area. For the purposes of this provision, the expression
“retail investor” means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID
II”); or
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(ii) a customer within the meaning of Directive 2002/92/EC (as amended), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.

Notice to Prospective Investors in Italy

The offering of the Notes has not been registered with the Italian Securities and Exchange Commission
(Commissione Nazionale per le Società e la Borsa, the “CONSOB”) pursuant to Italian securities legislation and,
accordingly, no Notes may be offered, sold or delivered, nor may copies of this prospectus supplement, the
accompanying prospectus, or any other document relating to the Notes be distributed in the Republic of Italy
(“Italy”), except:

(i) to qualified investors (investitori qualificati), pursuant to Article 100 of Legislative Decree no. 58 of
February 24, 1998 (the “Consolidated Financial Services Act”) and Article 34-ter, paragraph 1, letter
(b) of CONSOB regulation No. 11971 of May 14, 1999 (the “CONSOB Regulation”), all as amended;
or

(ii) in any other circumstances where an express exemption from compliance with the restrictions on offers
to the public applies, as provided under Article 100 of the Consolidated Financial Services Act and
Article 34-ter of the CONSOB Regulation.

Moreover, and subject to the foregoing, any offer, sale or delivery of the Notes or distribution of copies of
this prospectus supplement, the accompanying prospectus, or any other document relating to the Notes in Italy
under (i) or (ii) above must be:

(i) made by an investment firm, bank or financial intermediary permitted to conduct such activities in Italy
in accordance with the Consolidated Financial Services Act, Legislative Decree No. 385 of
September 1, 1993 (the “Banking Act”), CONSOB Regulation No. 20307 of February 15, 2018, all as
amended;

(ii) in compliance with Article 129 of the Banking Act, as amended from time to time, and the
implementing guidelines of the Bank of Italy, as amended from time to time, pursuant to which the
Bank of Italy may request information on the offering or issue of securities in Italy; and

(iii) in compliance with any securities, tax, exchange control and any other applicable laws and regulations,
including any limitation or requirement which may be imposed from time to time, inter alia, by
CONSOB or the Bank of Italy.

Any investor purchasing the Notes in the offering is solely responsible for ensuring that any offer or resale
of the Notes it purchased in the offering occurs in compliance with applicable Italian laws and regulations.

Notice to Prospective Investors in the United Kingdom

An invitation or inducement to engage in investment activity (within the meaning of Section 21 of the
Financial Services and Markets Act 2000 (the “FSMA”)) received by the underwriters in connection with the
issue or sale of any Notes may only be communicated in circumstances in which Section 21(1) of the FSMA does
not apply to us or the Issuer. All applicable provisions of the FSMA must be complied with respect to anything
done or to be done by underwriters in relation to the Notes in, from or otherwise involving the United Kingdom.

Notice to Prospective Investors in Hong Kong

You are advised to exercise caution in relation to the offer. If you are in any doubt about any of the contents
of this document, you should obtain independent professional advice. The Notes are only available in Hong Kong
or to persons resident in Hong Kong who are (a) “professional investors” as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) acquiring the Notes in
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circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the
public within the meaning of that Ordinance. Each purchaser of the Notes in the United States who is a resident
of Hong Kong, by accepting delivery of this prospectus supplement and the accompanying prospectus, will be
deemed to have represented, agreed and acknowledged that (a) it is a “professional investor” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) it is
acquiring the Notes in circumstances which do not result in the document being a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not
constitute an offer to the public within the meaning of that Ordinance.

No advertisement, invitation or document relating to the Notes, which is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) has been issued or had in possession for the purposes of issue or will be issued or
had in possession for the purposes of issue, whether in Hong Kong or elsewhere, other than with respect to Notes
which are or are intended to be disposed of only to persons outside of Hong Kong or only to “professional
investors” as defined in the Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to Prospective Investors in Japan

The Notes offered in this prospectus supplement have not been registered under the Financial Instruments
and Exchange Act of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”).
The Notes have not been offered or sold and will not be offered or sold, directly or indirectly, in Japan or to or
for the account of any resident of Japan (which term as used herein means any person resident in Japan, including
any corporation or other entity organized under the laws of Japan), or to others for re-offering or re-sale, directly
or indirectly, in Japan or to, or for the benefit of, any resident of Japan except (i) pursuant to an exemption from
the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act
and (ii) in compliance with any other applicable requirements of Japanese laws and regulations.

Notice to Prospective Investors in the PRC

This prospectus supplement and the accompanying prospectus do not constitute a public offer of the Notes,
whether by way of sale or subscription, in the PRC. Except as permitted by the securities laws of the PRC, the
Notes are not being offered or sold and may not be offered or sold, directly or indirectly, in the PRC to or for the
benefit of, legal or natural persons of the PRC.

Notice to Prospective Investors in Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with
the Monetary Authority of Singapore. Accordingly, this prospectus supplement, the accompanying prospectus,
and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the Notes may not be circulated or distributed, nor may the Notes be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor under Section 274 of the SFA, (ii) to a relevant person pursuant to
Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA, in each case subject to compliance with conditions set forth in the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

• a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or
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• a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and
each beneficiary of the trust is an individual who is an accredited investor, securities or securities-based
derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation or the
beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within six
months after that corporation or that trust has acquired the Notes pursuant to an offer made under
Section 275 of the SFA except:

• to an institutional investor or to a relevant person defined in Section 275(1A) or
Section 276(4)(i)(B) of the SFA;

• where no consideration is or will be given for the transfer;

• where the transfer is by operation of law; or

• as specified in Section 276(7) of the SFA; or

• as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities
and Securities-based Derivative Contracts) Regulations 2018.

Singapore SFA Product Classification: In connection with Section 309B of the SFA and 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 Notes 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).

Other Relationships

The underwriters and their affiliates have in the past engaged, and may in the future engage, in transactions
with and perform services, including financial advisory and investment banking services, for us, the Issuer and
our respective affiliates in the ordinary course of business, for which they received or will receive customary fees
and expenses. We, the Issuer and our respective affiliates may enter into hedging or other derivative transactions
as part of our risk management strategies with one or more of the underwriters, which may include transactions
relating to our obligations under the Notes. Our and the Issuer’ obligations under these transactions may be
secured by cash or other collateral.

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

The underwriters or their respective affiliates may purchase the Notes for their own account and enter into
transactions, including credit derivatives, such as asset swaps, repackaging and credit default swaps relating to
the Notes and/or other securities of us, the Issuer or our respective subsidiaries or associates at the same time as
the offer and sale of the Notes or in secondary market transactions. Such transactions would be carried out as
bilateral trades with selected counterparties and separately from any existing sale or resale of the Notes to which
this prospectus supplement relates (notwithstanding that such selected counterparties may also be purchasers of
the Notes). Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge
their credit exposure to us consistent with their customary risk management policies. Typically, such
underwriters and their affiliates would hedge such exposure by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positions in our securities, including potentially the
Notes offered hereby. Any such short positions could adversely affect future trading prices of the Notes offered
hereby. The underwriters and their respective affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or instruments and may at any time
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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LEGAL MATTERS

Certain legal matters with respect to the Notes and the Guarantees will be passed upon for us by Davis
Polk & Wardwell LLP, New York, New York, as to matters of United States federal securities and New York
State law, by Davis Polk & Wardwell, Hong Kong, as to matters of Hong Kong law, and by Maples and Calder
(Hong Kong) LLP, as to matters of British Virgin Islands law. Certain legal matters with respect to the Notes and
the Guarantees will be passed upon for the underwriters by Linklaters, as to matters of United States federal
securities and New York State law, and by Jun He Law Offices Beijing, China, as to matters of PRC law.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference from the
Company’s Annual Report on Form 20-F for the year ended December 31, 2018, and the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2018 have been audited by Deloitte
Touche Tohmatsu, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference. Such consolidated financial statements have been so incorporated in reliance
upon the reports of such firm given upon their authority as experts in accounting and auditing.

With respect to the unaudited interim consolidated financial information for the six-month periods ended
June 30, 2019 and 2018 which is incorporated herein by reference, Deloitte Touche Tohmatsu, an independent
registered public accounting firm, have applied limited procedures in accordance with the standards of the Public
Company Accounting Oversight Board (United States) for a review of such information. However, as stated in
their report included in the Company’s interim report on Form 6-K for the six-month period ended June 30, 2019
and incorporated by reference herein, they did not audit and they do not express an opinion on that interim
consolidated financial information. Accordingly, the degree of reliance on their report on such information
should be restricted in light of the limited nature of the review procedures applied. Deloitte Touche Tohmatsu are
not subject to the liability provisions of Section 11 of the Securities Act of 1933 for their report on the unaudited
interim consolidated financial information because that report is not “report” or a “part” of the Registration
Statement prepared or certified by an accountant within the meaning of Sections 7 and 11 of the Act.

Certain reserve information relating to our oil and gas reserves included in our annual report on Form 20-F
for the year ended December 31, 2018 was based in part upon reserve reports prepared by independent
consultants Ryder Scott Company, L.P., Gaffney, Cline & Associates (Consultants) Pte Ltd., RPS, McDaniel &
Associates Consultants Ltd. and DeGolyer and MacNaughton. We have incorporated this information in this
prospectus supplement by reference to such annual report and included certain of this information in this
prospectus supplement in reliance on the authority of such firms as experts in estimating proved oil and gas
reserves.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus supplement is part of a registration statement that we filed with the SEC. The registration
statement, including the attached exhibits, contains additional relevant information about us. The rules and
regulations of the SEC allow us to omit some of the information included in the registration statement from this
prospectus supplement. In addition, we are subject to the periodic reporting and other informational requirements
of the U.S. Securities Exchange Act of 1934 and, in accordance with this act, we file reports, including annual
reports on Form 20-F, and other information with the SEC. You may read and copy any of this information in the
SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the
operation of the SEC’s Public Reference Room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site that contains reports, proxy and information statements, and
other information regarding issuers, like us, that file electronically with the SEC. The address of that site is
http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with or furnish to them. This
means that we can disclose important information to you by referring you to those documents. Each document
incorporated by reference is current only as of the date of such document, and the incorporation by reference of
such documents shall not create any implication that there has been no change in our affairs since the date thereof
or that the information contained therein is current as of any time subsequent to its date. The information
incorporated by reference is considered to be a part of this prospectus supplement and should be read with the
same care. When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information incorporated by reference in this prospectus supplement is
considered to be automatically updated and superseded. In other words, in the case of a conflict or inconsistency
between information contained in this prospectus supplement and information incorporated by reference into this
prospectus supplement, you should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below:

• Our annual report on Form 20-F for the year ended December 31, 2018 filed with the SEC on April 23,
2019;

• Our report on Form 6-K previously furnished to the SEC on September 20, 2019, and

• All our future annual reports on Form 20-F to be filed with the SEC, and certain reports on Form 6-K to
be furnished to the SEC that we specifically identify in such form as being incorporated by reference in
this prospectus supplement, on or after the date of this prospectus supplement and prior to the completion
of the offering of securities under this prospectus supplement and the accompanying prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus
supplement and the accompanying prospectus are delivered, upon his or her written or oral request, a copy of any
or all documents referred to above which have been or may be incorporated by reference into this prospectus
supplement or the accompanying prospectus other than exhibits which are not specifically incorporated by
reference in those documents. You can request those documents from:

CNOOC Limited
65th Floor, Bank of China Tower

One Garden Road, Central
Hong Kong

Tel +852 2213-2500
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You should rely only on the information that we incorporate by reference or provide in this prospectus
supplement or the accompanying prospectus. We have not authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it.
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PROSPECTUS

CNOOC Limited

Guarantees of Debt Securities

CNOOC Finance (2015) U.S.A. LLC

Debt Securities

CNOOC Finance (2013) Limited

Debt Securities

We may from time to time offer in one or more series debt securities of CNOOC Finance (2015) U.S.A.
LLC or CNOOC Finance (2013) Limited, which would be fully and unconditionally guaranteed by CNOOC
Limited.

Each time we sell securities pursuant to this prospectus, we will provide a supplement to this prospectus that
contains specific information about the offering and the specific terms of the securities offered. The applicable
prospectus supplement may also add to, update or change information contained in this prospectus. In addition,
we may supplement, update or change any of the information contained in this prospectus by incorporating
information by reference in this prospectus.

You should read this prospectus, the applicable prospectus supplement and any documents incorporated by
reference carefully before you invest in any of our securities. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state or other jurisdiction where the offer
or sale is not permitted.

Investing in our securities involves risk. You should carefully consider the risks
described under the heading “Risk Factors” beginning on page 3, in the applicable
prospectus supplement and in the documents incorporated by reference in this
prospectus or the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

Prospectus dated September 20, 2019
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission
(the “SEC”), using a “shelf” registration process. We may sell the securities described in this prospectus from
time to time in one or more offerings. You should carefully read this prospectus and any prospectus supplement
together with the additional information described under the heading “Where You Can Find More Information
About Us.” We have not authorized anyone to provide you with different or additional information.

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement that
contains specific information about the terms of that offering, including the specific amounts, prices and terms of
the securities offered. If this prospectus is inconsistent with the prospectus supplement, you should rely upon the
prospectus supplement. In addition, the prospectus supplement may also add, update or change the information
contained in this prospectus.

If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by
this document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then
the offer presented in this document does not extend to you.

You should assume that the information in this prospectus or any prospectus supplement, as well as the
information incorporated by reference in this prospectus or any prospectus supplement, is accurate only as of the
date of the documents containing the information, unless the information specifically indicates that another date
applies. Our business, financial condition, results of operations and prospects may have changed since those
dates.

Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules or regulations, we may instead include such
information or add, update or change the information contained in this prospectus by means of a post-effective
amendment to the registration statement of which this prospectus is a part, through filings we make with the SEC
that are incorporated by reference in this prospectus or by any other method as may then be permitted under
applicable law, rules or regulations.

In this prospectus, unless otherwise indicated, references to “we,” “us,” “our” and the “Company” refer to
CNOOC Limited, or CNOOC Limited and its subsidiaries, including CNOOC Finance (2015) U.S.A. LLC (the
“2018 Issuer”) or CNOOC Finance (2013) Limited (the “2019 Issuer,” and together with the 2018 Issuer, the
“Issuers,” or each an “Issuer”), as the context requires. References to “CNOOC” are to China National Offshore
Oil Corporation and its subsidiaries (other than CNOOC Limited and its subsidiaries). References to “China” and
the “PRC” refer to the People’s Republic of China and, solely for the purpose of this prospectus, exclude the
Hong Kong Special Administrative Region, the Macau Special Administrative Region and Taiwan.
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CNOOC LIMITED

We are an upstream company specializing in the exploration, development and production of oil and natural
gas. We are the dominant oil and natural gas producer in offshore China and, in terms of reserves and production,
we are also one of the largest independent oil and natural gas exploration and production companies in the world.

We were incorporated with limited liability on August 20, 1999 in Hong Kong under the Hong Kong
Companies Ordinance. The PRC government established CNOOC, our controlling shareholder, as a state-owned
offshore petroleum company in 1982 under the Regulation of the PRC on the Exploitation of Offshore Petroleum
Resources in Cooperation with Foreign Enterprises. CNOOC assumed certain responsibility for the
administration and development of PRC offshore petroleum operations with foreign oil and gas companies. Prior
to CNOOC’s reorganization in 1999, CNOOC and its various affiliates performed both commercial and
administrative functions relating to oil and natural gas exploration and development in offshore China. In 1999,
CNOOC transferred all of its then current operational and commercial interests in its offshore petroleum
business, including the related assets and liabilities, to us. As a result, we and our subsidiaries are the only
vehicles through which CNOOC engages in oil and gas exploration, development, production and sales activities
both in and outside the PRC.

Our registered office is located at 65th Floor, Bank of China Tower, One Garden Road, Central, Hong
Kong, and our telephone number is +852 2213-2500. We maintain a website at www.cnoocltd.com where general
information about us is available. The contents of the website are not part of this prospectus.

THE 2018 ISSUER

CNOOC Finance (2015) U.S.A. LLC is our indirect wholly-owned subsidiary and was formed as a limited
liability company on March 23, 2015 in the State of Delaware. It has no material assets and will conduct no
business except in connection with the issuance of debt securities and the advance of proceeds from such
issuance to us or a company controlled by us. So long as the applicable series of debt securities are outstanding,
CNOOC Finance (2015) U.S.A. LLC will limit its permitted activities as described under “Description of Debt
Securities and Guarantees Relating to the 2018 Issuer—Certain Covenants—Limitation on Issuer’s Activities.”
Its registered office is located at the offices of its registered agent, Corporation Service Company, at 251 Little
Falls Drive, Wilmington, Delaware, U.S.A. 19808. Its telephone number is 302-636-5400.

CNOOC Finance (2015) U.S.A. LLC is treated as a disregarded entity for U.S. federal income tax purposes.

THE 2019 ISSUER

CNOOC Finance (2013) Limited is our direct wholly-owned subsidiary and was incorporated as a BVI
business company on April 23, 2013 in the British Virgin Islands. It has no material assets and will conduct no
business except in connection with the issuance of debt securities and the advance of proceeds from such
issuance to us or a company controlled by us. So long as the applicable series of debt securities are outstanding,
CNOOC Finance (2013) Limited will limit its permitted activities as described under “Description of Debt
Securities and Guarantees Relating to the 2019 Issuer—Certain Covenants—Limitation on Issuer’s Activities.”
Its registered office is located at Ritter House, Wickhams Cay II, Road Town, Tortola, VG1110 British Virgin
Islands. Its telephone number is +1 284 394 9111.

CNOOC Finance (2013) Limited will be treated as a disregarded entity for U.S. federal income tax
purposes.
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RISK FACTORS

You should consider the specific risks described in our annual report on Form 20-F for the year ended
December 31, 2018 under “Item 3. Key Information—Risk Factors,” the risks described under “Risk Factors” in
the applicable prospectus supplement, and any risk factors set forth in our other filings with the SEC, pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including our reports on Form 6-K, before making an
investment decision. Each of the risks described in these documents could materially and adversely affect our
business, financial condition, results of operations and prospects, and could result in a partial or complete loss of
your investment. See “Where You Can Find More Information About Us.”
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference include “forward-looking statements” within
the meaning of the United States Private Securities Litigation Reform Act of 1995, including statements
regarding expected future events, business prospects or financial results. The words “expect,” “anticipate,”
“continue,” “estimate,” “objective,” “ongoing,” “may,” “will,” “project,” “should,” “believe,” “plans,” “intends”
and similar expressions are intended to identify such forward-looking statements.

These forward-looking statements address, among others, such issues as:

• the amount and nature of future exploration, development and other capital expenditures;

• wells to be drilled or reworked;

• development projects;

• exploration prospects;

• estimates of proved oil and gas reserves;

• development and drilling potential;

• expansion and other development trends of the oil and gas industry;

• business strategy;

• production of oil and gas;

• development of undeveloped reserves;

• expansion and growth of our business and operations;

• oil and gas prices and demand;

• future earnings and cash flow; and our estimated financial information.

These statements are based on assumptions and analysis made by us in light of our experience and our
perception of historical trends, current conditions and expected future developments, as well as other factors we
believe are appropriate under the circumstances. However, whether actual results and developments will meet
our expectations and predictions depend on a number of risks and uncertainties which could cause our actual
results, performance and financial condition to differ materially from our expectations, including those associated
with fluctuations in crude oil and natural gas prices, our exploration or development activities, our capital
expenditure requirements, our business strategy, whether the transactions entered into by us can complete on
schedule pursuant to their terms and timetable or at all, the highly competitive nature of the oil and natural gas
industry, our foreign operations, environmental liabilities and compliance requirements, and economic and
political conditions in the PRC and overseas. For a description of these and other risks and uncertainties, see
“Risk Factors” and other cautionary statements appearing in this prospectus and the documents incorporated by
reference.

Consequently, all of the forward-looking statements made in this prospectus and the documents
incorporated by reference are qualified by these cautionary statements. We cannot assure that the results or
developments anticipated by us will be realized or, even if substantially realized, that they will have the expected
effect on us, our business or our operations.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus is part of a registration statement that we filed with the SEC. The registration statement,
including the attached exhibits, contains additional relevant information about us. The rules and regulations of
the SEC allow us to omit some of the information included in the registration statement from this prospectus. In
addition, we are subject to periodic reporting and other informational requirements of the Securities Exchange
Act of 1934 and, in accordance with this act, we file reports, including annual reports on Form 20-F, and other
information with the SEC. You may read and copy any of this information in the SEC’s Public Reference Room,
100 F Street, N.E., Washington, D.C. 20549. You can obtain information on the operation of the SEC’s Public
Reference Room in Washington, D.C. by calling the SEC at 1-800-SEC-0330.

The SEC also maintains an Internet web site that contains reports, proxy and information statements, and
other information regarding issuers, like us, that file electronically with the SEC. The address of that site is
http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with or furnish to them. This
means that we can disclose important information to you by referring you to those documents. Each document
incorporated by reference is current only as of the date of such document, and the incorporation by reference of
such documents shall not create any implication that there has been no change in our affairs since the date thereof
or that the information contained therein is current as of any time subsequent to its date. The information
incorporated by reference is considered to be a part of this prospectus and should be read with the same care.

When we update the information contained in documents that have been incorporated by reference by
making future filings with the SEC, the information incorporated by reference in this prospectus is considered to
be automatically updated and superseded. In other words, in the case of a conflict or inconsistency between
information contained in this prospectus and information incorporated by reference into this prospectus, you
should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below:

• Our annual report on Form 20-F for the year ended December 31, 2018 filed with the SEC on April 23, 2019;

• Our report on Form 6-K previously furnished to the SEC on September 20, 2019; and

• All our future annual reports on Form 20-F to be filed with the SEC, and certain reports on Form 6-K
to be furnished to the SEC that we specifically identify in such form as being incorporated by reference
in this prospectus, on or after the date of this prospectus and prior to the completion of the offering of
securities under the applicable prospectus supplement.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is
delivered, upon his or her written or oral request, a copy of any or all documents referred to above which have
been or may be incorporated by reference into this prospectus other than exhibits which are not specifically
incorporated by reference into those documents. You can request those documents from:

CNOOC Limited
65th Floor, Bank of China Tower

One Garden Road, Central
Hong Kong

Tel +852 2213-2500

You should rely only on the information that we incorporate by reference or provide in this prospectus or
the applicable prospectus supplement. We have not authorized anyone to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it.
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of
securities will be used for general corporate purposes.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES RELATING TO THE 2018 ISSUER

We may from time to time offer in one or more series debt securities of the 2018 Issuer which would be fully
and unconditionally guaranteed by the Company. The “Issuer” in this section, “Description of Debt Securities
and Guarantees Relating to the 2018 Issuer”, refers to the 2018 Issuer. The following is a description of certain
general terms and provisions of the debt securities, the guarantees and an indenture (the “indenture”) entered
into or to be entered into among the Issuer, the Company and The Bank of New York Mellon as trustee (the
“trustee”), initial paying and transfer agent and initial registrar, the form of which has been filed as an exhibit
to the registration statement of which this prospectus is a part.

This description is not complete and is subject to and qualified in its entirety by reference to all of the
provisions of the indenture, including the definitions of specified terms used in the indenture, and to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The particular terms of the debt securities to be
offered by any prospectus supplement and the extent these general provisions may apply to such debt securities
will be described in the applicable prospectus supplement. The terms of such debt securities will include those set
forth in the indenture and any related documents and those made a part of the indenture by the Trust Indenture
Act. You should read the description below, the applicable prospectus supplement and the provisions of the
indenture and any related documents before investing in the debt securities.

General

• The prospectus supplement relating to any series of debt securities that we may offer will contain the
specific terms of the debt securities. These terms may include the following:

• the title and any limit on the aggregate principal amount of the debt securities;

• whether the debt securities will be secured or unsecured;

• whether the debt securities are senior or subordinated debt securities and, if subordinated, the terms of
such subordination;

• the percentage or percentages of principal amount at which such debt securities will be issued;

• the interest rate(s) or the method for determining the interest rate(s);

• the dates on which interest will accrue or the method for determining dates on which interest will
accrue and dates on which interest will be payable;

• the record dates for the determination of holders to whom interest is payable or the method for
determining such dates;

• the dates on which the debt securities may be issued, the maturity date and other dates of payment of
principal;

• redemption or early repayment provisions;

• authorized denominations if other than denominations of US$2,000 and multiples of US$1,000 in
excess thereof;

• the form of the debt securities;

• amount of discount or premium, if any, with which such debt securities will be issued;

• whether such debt securities will be issued in whole or in part in the form of one or more global
securities;

• the identity of the depositary for global securities;

• whether a temporary security is to be issued with respect to such series and whether any interest
payable prior to the issuance of definitive securities of the series will be credited to the account of the
persons entitled thereto;
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• the terms upon which beneficial interests in a temporary global security may be exchanged in whole or
in part for beneficial interests in a definitive global security or for individual definitive securities;

• any covenants applicable to the particular debt securities being issued;

• any defaults and events of default applicable to the particular debt securities being issued;

• any provisions for the defeasance of the particular debt securities being issued in whole or in part;

• any addition or change in the provisions related to satisfaction and discharge;

• any restriction or condition on the transferability of the debt securities;

• the currency, currencies or currency units in which the purchase price for, the principal of and any
premium and any interest on, such debt securities will be payable;

• the time period within which, the manner in which, and the terms and conditions upon which the
purchaser of the debt securities can select the payment currency;

• the securities exchange(s) or automated quotation system(s) on which the securities will be listed or
admitted to trading, as applicable, if any;

• the Issuer’s obligation or right to redeem, purchase or repay debt securities under a sinking fund,
amortization or analogous provision;

• provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture;

• place or places where the Issuer may pay principal, premium, if any, and interest and where holders
may present the debt securities for registration of transfer, exchange or conversion;

• place or places where notices and demands relating to the debt securities and the indenture may be
made;

• if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities that is payable upon declaration of acceleration of maturity;

• any index or formula used to determine the amount of payments of principal of, premium (if any) or
interest on the debt securities and the method of determining these amounts;

• any provisions relating to compensation and reimbursement of the trustee;

• provisions, if any, granting special rights to holders of the debt securities upon the occurrence of
specified events; and additional terms not inconsistent with the provisions of the indenture, except as
permitted by the terms of the indenture.

We may sell the debt securities, including original issue discount securities, at par or at greater than de
minimis discount below their stated principal amount. Unless otherwise stated in a prospectus supplement,
additional debt securities of a particular series may be issued without the consent of the holders of the debt
securities of such series outstanding at the time of issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the
indenture. Such additional debt securities will have the same terms and conditions as the applicable series of debt
securities in all respects (or in all respects except for the issue date, the issue price or the first payment of
interest), and will vote together as one class on all matters with respect to such series of debt securities. No
additional debt securities will be issued with the same CUSIP, ISIN or other identifying number as the debt
securities of a series issued hereunder unless the additional debt securities are fungible with the outstanding debt
securities of such series for U.S. federal income tax purposes.
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Form, Exchange and Transfer

The debt securities will be issued, unless otherwise indicated in the applicable prospectus supplement, in
fully registered form without interest coupons and in minimum denominations of US$2,000 and integral
multiples of US$1,000 in excess thereof.

The entity performing the role of maintaining the list of registered holders is called the “registrar.” It will
also register transfers of the registered debt securities. You may exchange or transfer your registered debt
securities at the office of the registrar. The registrar acts as the agent of the Issuer for registering debt securities
in the names of holders and transferring registered debt securities. The Issuer may also arrange for additional
registrars, and may change registrars. The Issuer may also choose to act as its own registrar.

You will not be required to pay a service charge for any registration of transfer or exchange of debt
securities, but you may be required to pay any tax or other governmental charge associated with the registration
of transfer or exchange. The registration of transfer or exchange of a registered debt security will only be made if
you have duly endorsed the debt security or provided the registrar with a written instrument of transfer
satisfactory in form to the registrar.

Guarantees

Under the indenture, the Company will irrevocably and unconditionally guarantee the due and punctual
payment of the principal of and interest on, and all other amounts payable under (including any Additional
Amounts payable in respect thereof), the debt securities when and as the same shall become due and payable,
whether on the stated maturity, upon acceleration, by call for redemption or otherwise. The Company has
(i) agreed that its obligations under the guarantees will be as if it were principal obligor and not merely surety,
and will be enforceable irrespective of any invalidity, irregularity or unenforceability of the debt securities or the
indenture (other than in respect of the guarantees) and (ii) waived its right to require the trustee to pursue or
exhaust its legal or equitable remedies against the Issuer prior to exercising the trustee’s rights under the
guarantees. The guarantees will not be discharged with respect to any debt security except by payment in full of
the principal thereof, interest thereon and all other amounts payable thereunder (including any Additional
Amounts payable in respect thereof). Moreover, if at any time any amount paid under a debt security is rescinded
or must otherwise be restored, the rights of the holder of the debt security under the guarantee will be reinstated
with respect to such payment as though such payment had not been made. All payments under the guarantees will
be made in U.S. dollars.
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Additional Amounts

All payments of principal and interest in respect of the debt securities of each series and/or the guarantees
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 (“Taxes”) imposed, levied, collected,
withheld or assessed by or on behalf of the United States, Hong Kong, the PRC or any other jurisdiction in which
the Issuer or the Company (or any successor to the Issuer or the Company) is resident for tax purposes, in each
case including any political subdivision, territory or possession thereof, any authority therein having power to tax
or any area subject to its jurisdiction, or any jurisdiction from or through which any payment is made by or on
behalf of the Issuer or the Company (each, a “Relevant Taxing Jurisdiction”) unless such Taxes are required by
law to be withheld or deducted. If any deduction or withholding for any present or future Taxes of the applicable
Relevant Taxing Jurisdiction shall at any time be so required, the Issuer or the Company, as the case may be,
shall pay such additional amounts (“Additional Amounts”) as will result (after deduction of such Taxes and any
additional Taxes payable in respect of such Additional Amounts) in receipt by the holder of any debt security of
such amounts as would have been received by such holder with respect to such security or the guarantee, as
applicable, had no such withholding or deduction been required; provided, however, that no Additional Amounts
shall be payable in respect of any debt security:

(i) Where such Taxes would not have been imposed but for (a) the existence of any present or former
connection (other than the mere holding of the debt security) between the holder (or between a
fiduciary, settlor or beneficiary of the holder if such holder is an estate or a trust, or a person
holding power over an estate or trust administered by a fiduciary holder or between a member or
shareholder of such holder, if such holder is a partnership or corporation) or a beneficial owner of
a debt security and the jurisdiction imposing such tax, assessment or other governmental charge,
including, without limitation, such holder or a beneficial owner of a debt security (or such
fiduciary, settlor, beneficiary, person holding a power over such holder or the member or
shareholder of such holder) being or having or having been a citizen or resident thereof or being or
having been engaged in a trade or business or present therein or having had a permanent
establishment therein, or (b) such holder’s or beneficial owner’s past or present status as a
personal holding company or private foundation or other tax-exempt organization with respect to
the United States or as a corporation which accumulates earnings to avoid U.S. Federal income
tax; or

(ii) which is surrendered (where required to be surrendered) more than 30 days after the Relevant
Date, except to the extent that the holder of it would have been entitled to such Additional
Amounts on surrender of such Security for payment on the last day of such period of 30 days,
where “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 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 holders of the debt securities; or

(iii) to a holder (or to a third party on behalf of a holder) who would have been able to avoid such
withholding or deduction by duly presenting the debt security (where presentation is required) to
another paying agent; or

(iv) with respect to any Taxes imposed that would not have been imposed but for the holder or
beneficial owner (a) being or having been a “10-percent shareholder” of the Issuer as defined in
Sections 871(h)(3)(B) or 881(c)(3)(B) of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), or any successor provisions; or (b) being a controlled foreign corporation related to
the Issuer through stock ownership; or (c) being a bank receiving interest described in
Section 881(c)(3)(A) of the Code; or

(v) with respect to any Taxes that would not have been imposed but for the failure of the holder or
beneficial owner to comply with any applicable certification, documentation, information, or
reporting requirement concerning such holder’s or beneficial owner’s nationality, residence,
identity or connection with a Relevant Taxing Jurisdiction (including, if the United States is the
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Relevant Taxing Jurisdiction, the failure to comply with a request to fulfill the statement
requirements of Sections 871(h)(2)(B)(ii) or 881(c)(2)(B)(ii) of the Code), if and to the extent that
timely compliance with such requirement would have reduced or eliminated any withholding or
deduction of such Taxes; or

(vi) with respect to any withholding or deduction that is imposed or levied on a payment pursuant to
European Council Directive 2003/48/EC (the “Savings Directive”) or any other directive
implementing, replacing, amending or supplementing the Savings Directive or any law
implementing or complying with, or introduced in order to conform to, such Directive; or

(vii) with respect to any estate, inheritance, gift, sale, transfer, personal property or similar tax,
assessment or other similar governmental charge; or

(viii) with respect to any such Taxes payable otherwise than by deduction or withholding from
payments under or with respect to any debt security or the guarantee; or

(ix) with respect to any tax, assessment, withholding or deduction required by Sections 1471 through
1474 of the Code (“FATCA”), any current or future U.S. Treasury Regulations or rulings
promulgated thereunder, any intergovernmental agreement between the United States and any
other jurisdiction to implement FATCA (an “IGA”), any law, regulation or other official guidance
enacted in any jurisdiction implementing FATCA or an IGA, or any agreement with the U.S.
Internal Revenue Service under or with respect to FATCA; or

(x) any combination of taxes, duties, assessments or other governmental charges referred to in the
preceding items (i) through (ix) above.

Additional Amounts will also not be paid with respect to any payment of the principal of or any interest on
any debt security or under the guarantee to any holder of a debt security who is a fiduciary or partnership or other
than the sole beneficial owner of such payment to the extent that payment would be required by the laws of the
Relevant Taxing Jurisdiction to be included in the income of a beneficiary or settlor with respect to the fiduciary,
a member of that partnership or a beneficial owner who would not have been entitled to the Additional Amounts
had that beneficiary, settlor, member or beneficial owner been the holder of the debt securities.

Whenever there is a mention, in any context, the payment of principal or interest in respect of any debt
security or guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for
in the indenture to the extent that, in such context, Additional Amounts are, were or would be payable in respect
thereof pursuant to the indenture.

Optional Tax Redemption

Each series of debt securities may be redeemed at any time, at the option of the Issuer, in whole but not in
part, upon notice as described below, at a redemption price equal to 100% of the principal amount thereof,
together with accrued and unpaid interest, if any, to, but not including, the date fixed for redemption and
Additional Amounts, if any, if, as a result of any change in or amendment to the laws of a Relevant Taxing
Jurisdiction with respect to the Company or such Issuer or any regulations or rulings promulgated thereunder, or
any change in the official interpretation or official application of such laws, regulations or rulings, which change
or amendment (i) in the case of the Company or the Issuer becomes effective on or after the date of the
applicable prospectus supplement and (ii) in the case of any successor to the Company or the Issuer that is
organized or tax resident in a jurisdiction that is not a Relevant Taxing Jurisdiction with respect to the Company
or such Issuer as of the original issue date of the applicable series of debt securities becomes effective on or after
the date such successor assumes the Company’s or the Issuer’s obligations, as applicable, under the debt
securities and the indenture,

(1) the Issuer is or would be required on the next succeeding due date for a payment with respect to
the debt securities to pay Additional Amounts with respect to the debt securities as described
above under “—Additional Amounts”; or
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(2) the Company is or would be unable, for reasons outside its control, on the next succeeding due
date for a payment with respect to the debt securities to procure payment by the Issuer, and with
respect to a payment due or to become due under the relevant guarantee or the indenture, as the
case may be, the Company is or would be required on the next succeeding due date for a payment
with respect to the debt securities to pay Additional Amounts as described above under
“—Additional Amounts”; or

(3) any payment to the Issuer by the Company or any of its wholly-owned subsidiaries to enable the
Issuer to make payment of interest or Additional Amounts, if any, on the debt securities is or
would be on the next succeeding due date for a payment with respect to the debt securities subject
to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority
therein or thereof having power to tax,

and such obligation cannot be avoided by the use of reasonable measures available to the Company or the Issuer,
as the case may be.

Notwithstanding anything to the contrary herein, the Company, the Issuer or any successor person may not
redeem the debt securities in the case that Additional Amounts are payable in respect of PRC withholding tax at a
rate of 10% or less solely as a result of the Company, the Issuer or a successor person being considered a PRC
tax resident under the PRC Enterprise Income Tax Law.

Notice of redemption of the debt securities as provided above shall be given not less than 30 nor more than
60 calendar days prior to the date fixed for redemption. Notice having been given, the debt securities of such
series shall become due and payable on the date fixed for redemption and will be paid at the redemption price,
together with accrued interest to, but not including, the date fixed for redemption and any Additional Amounts, at
the place or places of payment and in the manner specified in the notice. From and after the date fixed for
redemption, if moneys for the redemption of such debt securities shall have been made available as provided in
the indenture for redemption on the date fixed for redemption, the debt securities shall cease to bear interest, and
the only right of the holders of the debt securities shall be to receive payment of the redemption price and interest
accrued to, but not including, the date fixed for redemption.

Modification and Waiver

The indenture contains provisions permitting the Company, the Issuer and the trustee, without the consent of
the holders of the applicable series of debt securities, to execute supplemental indentures for certain enumerated
purposes, including any amendment solely to conform the indenture to the applicable prospectus supplement (as
amended and supplemented) and, with the consent of the holders of not less than a majority in aggregate
principal amount of the applicable series of debt securities then outstanding under the indenture, to change or
modify in any manner the rights of the holders of the debt securities of the applicable series, provided that no
such modification or amendment may, without the consent of the holder of each such debt security affected
thereby, among other things:

(i) change the stated maturity of the debt securities;

(ii) reduce the principal amount of or payments of interest on any such debt security;

(iii) change any obligation of the Company or the Issuer to pay Additional Amounts;

(iv) change the currency or place of payment of the principal of or interest on such debt security;

(v) impair the right to institute suit for the enforcement of any payment due on or with respect to
any such debt security;

(vi) reduce the above stated percentage of outstanding debt securities necessary to modify or
amend the indenture;
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(vii) reduce the percentage of the aggregate principal amount of outstanding debt securities
necessary for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

(viii) change, in any manner adverse to the interest of holders of the debt securities, the terms and
provisions of the guarantees in respect of the due and punctual payment of principal of and
interest on the debt securities;

(ix) reduce the premium payable upon the redemption or repurchase of any debt security of such
series or change the time at which any debt security of such series may be redeemed or
required to be repurchased as described in the applicable prospectus supplement; or

(x) modify such provisions with respect to modification and waiver.

The holders of not less than a majority in aggregate principal amount of the debt securities then outstanding
of a series may, on behalf of holders of all the debt securities of that series, waive compliance by the Company or
the Issuer with certain restrictive provisions of the indenture. The holders of not less than a majority in aggregate
principal amount of the debt securities of a series may on behalf of all holders of debt securities waive any
existing or past default under the indenture for the debt securities, except a continuing default in the payment of
principal of, or interest on, any debt security then outstanding or in respect of a covenant or provision which
under such indenture cannot be modified or amended without the consent of the holder of each debt security then
outstanding affected thereby. Any such waivers will be conclusive and binding on all holders of the debt
securities of a series, whether or not they have given consent to such waivers, and on all future holders of such
debt securities, whether or not notation of such waivers is made upon such debt securities. Any instrument given
by or on behalf of any holder of a debt security in connection with any consent to any such waiver will be
irrevocable once given and will be conclusive and binding on all subsequent holders of such debt security.

Certain Covenants

Limitation on Liens

The indenture provides that the Company will not, and will not permit the Issuer or any Principal Subsidiary
to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter
acquired, to secure any Indebtedness of the Company, the Issuer or such Principal Subsidiary (or any guarantees
or indemnity in respect thereof) without, in any such case, making effective provision whereby the debt securities
and the guarantees will be secured either at least equally and ratably with such Indebtedness or by such other
Lien as shall have been approved by the holders of the debt securities as provided in the indenture, for so long as
such Indebtedness will be so secured, unless, after giving effect thereto, the aggregate principal amount of all
such secured Indebtedness (including the Attributable Value of the Sale and Leaseback Transactions set forth
below) entered into after the original issue date of the relevant series of debt securities does not exceed 50% of
the Company’s Adjusted Consolidated Net Worth.

The foregoing restriction will not apply to:

(i) any Lien which is in existence prior to the original issue date of the debt securities and any
replacement thereof created in connection with the refinancing (together with interest, fees
and other charges attributable thereto) of the Indebtedness originally secured (but the
principal amount secured by any such Lien may not be increased);

(ii) any Lien arising or already arisen automatically by operation of law which is promptly
discharged or disputed in good faith by appropriate proceedings; provided that any reserve or
other appropriate provision required by IFRS IASB shall have been made therefor;

(iii) any Lien over goods (or any documents relating thereto) arising either in favor of a bank
issuing a form of documentary credit in connection with the purchase of such goods or by
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way of retention of title by the supplier of such goods where such goods are supplied on
credit, subject to such retention of title, and in both cases where such goods are acquired in
the ordinary course of business;

(iv) any right of set-off or combination of accounts arising in favor of any bank or financial
institution as a result of the day-to-day operation of banking arrangements;

(v) any Lien either over any asset acquired after the original issue date of the debt securities
which is in existence at the time of such acquisition or in respect of the obligations of any
Person which becomes a Subsidiary of the Company after the original issue date of the debt
securities which is in existence at the date on which it becomes a Subsidiary of the Company
and in both cases any replacement thereof created in connection with the refinancing
(together with interest, fees and other charges attributable thereto) of the Indebtedness
originally secured (but the principal amount secured by any such Lien may not be increased);
provided that any such Lien was not incurred in anticipation of such acquisition or of such
company becoming a Subsidiary of the Company;

(vi) any Lien created on any property or asset acquired, leased or developed (including improved,
constructed, altered or repaired) after the original issue date of the debt securities; provided,
however, that (a) any such Lien shall be confined to the property or asset acquired, leased or
developed (including improved, constructed, altered or repaired); (b) the principal amount of
the debt encumbered by such Lien shall not exceed the cost of the acquisition or development
of such property or asset or any improvement thereto (including any construction, repair or
alteration) or thereon and (c) any such Lien shall be created concurrently with or within one
year following the acquisition, lease or development (including construction, improvement,
repair or alteration) of such property or asset;

(vii) any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar
legal process arising in connection with court proceedings; provided that such process is
effectively stayed, discharged or otherwise set aside within 30 days;

(viii) any Lien created or outstanding in favor of the Company or any of the Company’s
Subsidiaries;

(ix) any easement, right-of-way, zoning and similar restriction and other similar charge or
encumbrance not interfering with the ordinary course of business of the Company and the
Principal Subsidiaries of the Company;

(x) any lease, sublease, license and sublicense granted to any third party and any Lien pursuant
to farm-in and farm-out agreements, operating agreements, development agreements and any
other agreements, which are customary in the oil and gas industry and in the ordinary course
of the Company’s business and any Principal Subsidiary;

(xi) any Lien on any property or asset to secure all or part of the cost of exploration, drilling,
development, production, gathering, processing, marketing of such property or asset or to
secure Indebtedness incurred to provide funds for any such purpose;

(xii) any Lien over any property or asset to secure Indebtedness incurred in connection with the
construction, installation or financing of pollution control, abatement or remediation
facilities;

(xiii) any Lien arising in connection with industrial revenue, development or similar bonds or other
indebtedness or means of project financing (not to exceed the value of the project financed
and limited to the project financed);

(xiv) any Lien in favor of any government or any subdivision thereof, securing the obligations of
the Company or any of its Principal Subsidiaries under any contract or payment owed to such
governmental entity pursuant to applicable laws, rules, regulations or statutes;
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(xv) any Lien over any property or asset securing Indebtedness of the Company or any of its
Principal Subsidiaries guaranteed by any international finance agency, including the World
Bank and the International Finance Corporation, or any subdivision, department or division
thereof;

(xvi) any right arising in connection with the sale or other transfer of crude oil, natural gas or other
petroleum hydrocarbons in place for a period of time until, or in an amount such that, the
transferee will realize therefrom a specified amount (however determined) of such crude oil,
natural gas or other petroleum hydrocarbons or a specified amount of money, or the sale or
other transfer of any other interest in property of the character commonly referred to as a
production payment or overriding royalty;

(xvii) any Lien created in connection with any sale/leaseback transaction, subject to the limitation
set forth below under “—Certain Covenants—Limitation on Sale and Leaseback
Transactions”;

(xviii) any renewal or extension of any of the Liens described in the foregoing clauses which is
limited to the original property or asset covered thereby; or

(xix) any Lien in respect of Indebtedness of the Company or any of its Subsidiaries with respect to
which the Company or such Subsidiary has paid money or deposited money or securities
with a fiscal agent, trustee or depository to pay or discharge in full the obligations of the
Company and its Subsidiary in respect thereof (other than the obligation that such money or
securities so paid or deposited, and the proceeds therefrom, be sufficient to pay or discharge
such obligations in full).

Limitation on Sale and Leaseback Transactions

The indenture provides that the Company shall not, and shall not cause or permit any Principal Subsidiary
to, enter into any Sale and Leaseback Transaction with any Person (not including any Principal Subsidiary) for a
period, including renewals, in excess of three years of any Principal Property which has been owned by the
Company or a Principal Subsidiary for more than six months unless either:

(i) the Company or such Principal Subsidiary would be permitted under the “—Certain
Covenants—Limitation on Liens” covenant to create, incur or permit to exist a Lien on the
Principal Property to secure Indebtedness (without equally and ratably securing the debt
securities with such Indebtedness) at least equal in amount to the Attributable Value of the
Sale and Leaseback Transactions; or

(ii) the Company or such Principal Subsidiary, within 120 days after such sale or transfer,
(x) applies, in the case of a sale or transfer for cash, an amount equal to the net proceeds
thereof or, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair
market value of the Principal Property so leased (as determined in good faith by any two
members of the Board of Directors of the Company or the Board of Directors of such
Principal Subsidiary) to (A) the retirement of Indebtedness of the Company or such Principal
Subsidiary ranking prior to or on parity with the debt securities, incurred or assumed by the
Company or such Principal Subsidiary, which by its terms matures at, or is extendable or
renewable at the option of the obligor to, a date more than 12 months after the date of
incurring or assuming such Indebtedness; provided, however, that in connection with such
application, the Company or such Principal Subsidiary will retire such Indebtedness and will
cause the related commitment (if any) to be permanently reduced in an amount equal to the
principal amount of such Indebtedness so voluntarily retired by the Company or such
Principal Subsidiary; or (B) the purchase of other property which will constitute a Principal
Property having a fair market value (as determined in good faith by any two members of the
Board of Directors of the Company or the Board of Directors of such Principal Subsidiary) at
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least equal to the fair market value of the Principal Property leased in such Sale and
Leaseback Transaction; or (y) deposits, in the case of a sale or transfer for cash, an amount
equal to the net proceeds thereof into an escrow account which is used solely for the purpose
of providing for the obligations of the Company or such Principal Subsidiary under the Sale
and Leaseback Transaction.

“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the
Principal Property subject to the Sale and Leaseback Transaction (as determined in good faith by any two
members of the Board of Directors of the Company) and (ii) the present value (discounted at a rate equal to the
rate of interest on the debt securities, compounded semi-annually) of the total amount of rent required to be paid
under such lease during the remaining term thereof, including any period for which such lease has been extended.
Such rental payments shall not include amounts payable by or on behalf of the lessee on account of maintenance
and repairs, insurance, taxes, assessments, water rates and similar charges.

“Principal Property” means any real property owned at the original issue date of the debt securities or
thereafter acquired by the Company or a Principal Subsidiary, the gross book value (including related land and
improvements thereon and all machinery and equipment included therein) of which, on the date as of which the
determination is being made, exceeds 15% of the Consolidated Total Assets of the Company.

“Sale and Leaseback Transaction” means any transaction or series of related transactions pursuant to which
the Company or any Principal Subsidiary sells or transfers any Principal Property to any Person with the
intention of taking back a lease of such Principal Property pursuant to which the rental payments are calculated to
amortize the purchase price of such Principal Property substantially over the useful life thereof and such
Principal Property is in fact so leased. For purposes of this definition, a Sale and Leaseback Transaction shall not
include any transaction relating to farm-in and farm-out agreements, operating agreements, development
agreements, and any other similar arrangements which are customary in the oil and gas industry or in the
ordinary course of business of the Company and any Principal Subsidiary.

Consolidation, Merger and Sale of Assets

The indenture provides that neither the Company nor the Issuer may consolidate with or merge into any
other Person in a transaction in which the Company or the Issuer, as the case may be, is not the surviving entity,
or convey, transfer or lease its properties and assets substantially as an entirety to any Person unless:

(i) any Person formed by such consolidation or into which the Company or the Issuer, as the
case may be, is merged or to whom the Company or the Issuer, as the case may be, has
conveyed, transferred or leased its properties and assets substantially as an entirety is a
corporation, partnership, trust or other entity validly existing under the laws of the
jurisdiction of its organization and such Person expressly assumes by an indenture
supplemental to the indenture all the obligations of the Company or the Issuer under the
indenture, the debt securities or the guarantees, as the case may be;

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

(iii) any such Person not organized and validly existing under the laws of (or any such Person
resident for tax purposes in a jurisdiction other than) Hong Kong, the PRC or any successor
jurisdiction (in the case of the Company) or the United States or any successor jurisdiction
(in the case of the Issuer) shall expressly agree in a supplemental indenture that its
jurisdiction of organization or tax residence (or any political subdivision, territory or
possession thereof, any taxing authority therein or any area subject to its jurisdiction) will be
added to the list of Relevant Taxing Jurisdictions; and
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(iv) if, as a result of the transaction, any property or asset of the Company or any of the
Subsidiaries of the Company would become subject to a Lien that would not be permitted
under “—Certain Covenants—Limitation on Liens” above, the Company, the Issuer or such
successor Person takes such steps as shall be necessary to secure the debt securities at least
equally and ratably with the Indebtedness secured by such Lien or by such other Lien as shall
have been approved by holders of the debt securities pursuant to the indenture for so long as
such Indebtedness will be secured.

Limitation on the Issuer’s Activities

For so long as the applicable series of debt securities are outstanding, the Issuer will conduct no business or
any other activities other than the offering, sale or issuance of Indebtedness and the lending of the proceeds
thereof to the Company or a company controlled by the Company and any other activities in connection
therewith. Upon any merger of the Issuer into the Company or of the Company into the Issuer, this covenant will
no longer apply.

In addition, the Company will maintain 100% of direct or indirect equity ownership of the Issuer during the
period that any debt securities remain outstanding.

For so long as any debt securities are outstanding, neither the Issuer nor the Company will take any action to
change the Issuer’s status from a disregarded entity for U.S. federal income tax purposes.

Events of Default

Each of the following shall constitute an “Event of Default” under the indenture for a series of debt
securities:

(i) failure to pay principal of any debt securities of that series within two Business Days after the
date such amount is due and payable, upon optional redemption, acceleration or otherwise;

(ii) failure to pay interest on any debt securities of that series within 30 days after the due date
for such payment;

(iii) failure to perform any other covenant or agreement of the Company or the Issuer in the
indenture, and such failure continues for 60 days after there has been given, by registered or
certified mail, to the Company or the Issuer, as the case may be, by the trustee or by the
holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding (with a copy to the trustee) a written notice specifying such failure and requiring
it to be remedied and stating that such notice is a “Notice of Default” under the indenture;

(iv) the guarantees shall cease to be in full force or effect or the Company shall deny or disaffirm
its obligations under the guarantees;

(v) (a) failure to pay upon final maturity (after giving effect to the expiration of any applicable
grace period therefor) the principal of any Indebtedness of the Company, the Issuer or any
Principal Subsidiary, (b) acceleration of the maturity of any Indebtedness of the Company,
the Issuer or any Principal Subsidiary following a default by the Company, the Issuer or such
Principal Subsidiary, if such Indebtedness is not discharged, or such acceleration is not
annulled, within ten days after receipt by the trustee of the written notice from the Company
or the Issuer as provided in the indenture, or (c) failure to pay any amount payable by the
Company, the Issuer or any Principal Subsidiary under any guarantee or indemnity in respect
of any Indebtedness of any other Person if such obligation is not discharged or otherwise
satisfied within ten days after receipt of written notice as provided in the indenture; provided,
however, that no such event set forth in clause (a), (b) or (c) shall constitute an Event of
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Default unless the aggregate outstanding Indebtedness to which all such events relate exceeds
the greater of (x) US$100,000,000 (or its equivalent in any other currency) and (y) 2% of the
Shareholders’ Equity of the Guarantor as determined under IFRS IASB; and

(vi) certain events in bankruptcy, insolvency or reorganization in respect of the Company, the
Issuer or any Principal Subsidiary as provided in the indenture.

If an Event of Default (other than an Event of Default described in clause (vi) above) with respect to the
debt securities of that series shall occur and be continuing, either the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding by written notice as provided in
the indenture may declare the unpaid principal amount of such debt securities and any accrued and unpaid
interest thereon (and any Additional Amounts payable in respect thereof) to be due and payable immediately. If
an Event of Default in clause (vi) above with respect to the debt securities of that series shall occur, the unpaid
principal amount of all the debt securities of that series and any accrued and unpaid interest thereon (and any
Additional Amounts payable in respect thereof) will automatically, and without any action by the trustee or any
holder of debt securities of that series, become immediately due and payable. After any such acceleration but
before a judgment or decree based on acceleration has been obtained, the holders of at least a majority in
aggregate principal amount of the debt securities of that series then outstanding may, under certain
circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of
accelerated principal, have been cured or waived as provided in the indenture. For information as to waiver of
defaults, see “—Modification and Waiver.” See also “—Notices” below.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default
shall occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request or direction of any of the holders of debt securities unless such holders shall have
offered to the trustee pre-funding, security and/or indemnity satisfactory to the trustee. Subject to certain
provisions, including those requiring pre-funding, security and/or indemnification of the trustee, the holders of a
majority in principal amount of the debt securities of a series then outstanding will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to the debt securities. However, the trustee may refuse to
follow any direction that conflicts with applicable law or the relevant indenture, that may involve the trustee in
personal liability or cause it to expend or risk its own funds or otherwise incur any financial liability in following
such direction and may take any other action it deems proper that is not inconsistent with any such direction
received from holders. No holder of any debt securities of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture, the debt securities or the guarantees or for the
appointment of a receiver or a trustee, or for any other remedy thereunder unless (i) such holder has previously
given to the trustee written notice of a continuing Event of Default with respect to the debt securities of that
series, (ii) the holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding have made written request, and such holder or holders have offered to the trustee pre-funding,
security and/or indemnity satisfactory to the trustee, to institute such proceeding in the trustee’s own name and
(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the debt securities of that series then outstanding a direction inconsistent with such
request, within 60 days after such notice, request and offer. However, such limitations do not apply to a suit
instituted by a holder of a debt security for the enforcement of the right to receive payment of the principal of or
interest on such debt security on or after the applicable due date specified in such debt security.

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any holder of any debt securities of any series for
or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or
the debt securities of that series unless such consideration is offered to be paid or agreed to be paid to all holders
of the debt securities of that series that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.
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The trustee need not do anything to ascertain whether any Event of Default has occurred or is continuing
and will not be responsible to holders or any other person for any loss arising from any failure by it to do so, and
the trustee may assume that no such event has occurred and that each of the Company and the Issuer is
performing all of their respective obligations under the indenture and related debt securities and guarantee unless
a responsible officer of the trustee has received written notice of the occurrence of such event or facts
establishing that the Company or the Issuer, as the case may be, is not performing all of its obligations under the
indenture and related debt securities and guarantee, as the case may be.

Defeasance

The indenture provides that, upon the conditions set forth therein, the Company and the Issuer may each be
discharged from all their respective obligations with respect to debt securities of a series (except for certain
obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated debt
securities among others as specified in the indenture) upon the deposit in trust for the benefit of the holders of
such debt securities of money in U.S. dollars or U.S. Government Obligations (as defined in the indenture), or
both, which, through the payment of principal and interest thereon in accordance with their terms, will provide
money in an amount sufficient to pay the principal of and interest on the debt securities (and any Additional
Amounts in respect thereof) in accordance with the terms of the indenture and the debt securities (“defeasance”).
Such defeasance may occur only if, among other things, the Company and the Issuer have delivered to the trustee
an opinion of independent legal counsel of recognized standing licensed to practice law in the United States to
the effect that holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of such defeasance and will be subject to U.S. federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if such defeasance had not occurred, which
opinion of counsel must be based on a ruling received by the Company or the Issuer from the U.S. Internal
Revenue Service, a published ruling of the U.S. Internal Revenue Service or other changes in applicable U.S.
federal income tax law after the original issue date of the debt securities.

Prescription

Any moneys deposited with or paid to the trustee or any paying agent of the debt securities, or then held by
the Issuer, in trust, for the payment of the principal of, premium (if any) or interest on (or any Additional Amount
payable in respect of) any debt security and not applied but remaining unclaimed for two years after the date
upon which such principal, premium (if any) or interest or any Additional Amount payable shall have become
due and payable, shall be repaid to the Issuer or the Company, as the case may be, by the trustee or such paying
agent or (if then held by the Issuer) be discharged from such trust, unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property law, and the holder of such debt security
shall, unless otherwise required by mandatory provisions of applicable escheat or abandoned or unclaimed
property laws, thereafter look only to the Issuer or the Company for any payment which such holder may be
entitled to collect, and all liability of the trustee or any paying agent of the debt securities with respect to such
moneys shall thereupon cease.

Under New York law, any legal action upon the debt securities must be commenced within six years after
the payment thereof is due. Thereafter, the debt securities will generally become unenforceable.

Concerning the Trustee

The Bank of New York Mellon will be the trustee under the indenture. The Corporate Trust Office of the
trustee is currently located at 240 Greenwich Street, New York, New York 10286, United States, Attention:
Global Corporate Trust.

The indenture provides that the trustee, subject to the following sentence, undertakes to perform such duties
and only such duties as are specifically set forth in the indenture. If an Event of Default has occurred and is
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continuing, the trustee will use the same degree of care and skill in its exercise of the rights and powers vested in
it by the indenture as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs. The indenture also provides that the trustee and any paying or other agent of the debt securities, in
their individual or any other capacity, may become the owner or pledgee of debt securities with the same rights it
would have if it were not the trustee or such agent and may otherwise deal with the Company and the Issuer and
receive, collect, hold and retain collections from the Company and the Issuer with the same rights it would have
if it were not the trustee or such agent; provided, however, that all moneys received by the trustee shall, until
used or applied as provided in the indenture, be held in trust thereunder for the purposes for which they were
received and need not be segregated from other funds except to the extent required by law.

The trustee will be under no obligation to exercise any rights or powers conferred under the indenture for
the benefit of the holders unless such holders have offered to the trustee pre-funding, security and/or indemnity
satisfactory to the trustee against any loss, liability or expense. In the exercise of its duties, the trustee shall not
be responsible for the calculation or computation of any amount payable under the debt securities and the
guarantees or the verification of any such calculations or computations or any verification of the accuracy or
completeness of any certification, opinion or other documents submitted to it by the Company or the Issuer.

Indemnification for Judgment Currency Fluctuations

To the fullest extent permitted by law, the obligations of the Company or the Issuer to any holder of the
applicable series of debt securities under the indenture, the debt securities or the guarantees, as the case may be,
shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than U.S. dollars (the
“Agreement Currency”), be discharged only to the extent that on the day following receipt by such holder or the
trustee, as the case may be, of any amount in the Judgment Currency, such holder or the trustee, as the case may
be, may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment
Currency. If the amount of the Agreement Currency so purchased is less than the amount originally to be paid to
such holder or the trustee, as the case may be, in the Agreement Currency, the Company and the Issuer agree, as
a separate obligation and notwithstanding such judgment, to pay the difference and if the amount of the
Agreement Currency so purchased exceeds the amount originally to be paid to such holder, such holder or the
trustee, as the case may be, agrees to pay to or for the account of the Company or the Issuer, as the case may be,
such excess; provided that such holder or the trustee, as the case may be, shall not have any obligation to pay any
such excess as long as a default by the Company or the Issuer in its obligations under the indenture or the debt
securities has occurred and is continuing, in which case such excess may be applied by such holder or the trustee,
as the case may be, to such obligations.

Notices

Notices to holders of debt securities will be mailed to them (or the first named of joint holders) by first class
mail (or, if first class mail is unavailable, by airmail) at their respective addresses in the register and will be
deemed to have been given on the fourth Business Day after the date of mailing. So long as and to the extent that
the debt securities are represented by global securities and such global securities are held by DTC, notices to
owners of beneficial interests in the global securities may be given by delivery of the relevant notice to DTC for
communication by it to entitled account holders.

Waiver of Immunity

To the extent that the Company or the Issuer has acquired or hereafter may acquire any immunity (sovereign
or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (including any immunity from non-exclusive jurisdiction or from service of process or, except as
provided below, from any execution to satisfy a final judgment or from attachment or in aid of such execution or
otherwise) with respect to itself or any of its property, the Company and the Issuer each irrevocably waives, to
the fullest extent permitted under applicable law, any such right of immunity or claim thereto which may now or
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hereafter exist, and agrees not to assert any such right or claim in any action or proceeding against it arising out
of or based on the debt securities, the guarantees or the indenture.

Governing Law and Consent to Jurisdiction

The debt securities, the guarantees and the indenture are governed by and will be construed in accordance
with the laws of the State of New York.

The Company and the Issuer will each irrevocably submit to the non-exclusive jurisdiction of any state or
United States federal court located in the Borough of Manhattan, the City of New York, New York (each a “New
York Court”) in any suit, action or proceeding arising out of or relating to the indenture, the debt securities, the
guarantees or any transaction contemplated thereby, and will irrevocably waive, to the fullest extent permitted by
applicable law, any objection to the venue of any such suit, action or proceeding in any such New York Court
and any claim of an inconvenient forum.

The Company will appoint the Issuer as agent for service of process with respect of any such suit, action or
proceeding.

Certain Definitions

Set forth below are definitions of certain of the terms used herein. Additional terms are defined elsewhere
above or in the indenture.

“Adjusted Consolidated Net Worth” means the sum of the (a) shareholders’ equity of the Company as
determined under IFRS IASB and (b) Subordinated Indebtedness of the Company.

“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other
equivalents (however designated) of capital stock of a corporation or any and all equivalent ownership interests
in a Person (other than a corporation).

“Consolidated Total Assets” means the consolidated total assets of the Company and its Subsidiaries as
shown on its most recent audited consolidated balance sheet.

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for
or in respect of money borrowed (including bonds, debentures, notes or other similar instruments, whether or not
listed) that is evidenced by any agreement or instrument, excluding trade payables, (ii) all non-contingent
obligations of such Person to reimburse any bank or other Person in respect of amounts paid under a letter of
credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such Person; provided, however,
that, for the purpose of determining the amount of Indebtedness of the Company outstanding at any relevant
time, the amount included as the Indebtedness of the Company in respect of finance leases shall be the net
amount from time to time properly characterized as “obligations under finance leases” in accordance with the
IFRS IASB.

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security
interest or security arrangement of any kind.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity.

“Principal Subsidiary” at any time shall mean one of the Subsidiaries of the Company:

(i) as to which one or more of the following conditions is/are satisfied:

(a) its net profit or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net profit attributable to the Company (in each case before taxation and
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exceptional items) is at least 10% of the consolidated net profit of the Company (before
taxation and exceptional items); or

(b) its net assets or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net assets attributable to the Company (in each case after deducting minority
interests in Subsidiaries) are at least 10% of the consolidated net assets of the Company (after
deducting minority interests in Subsidiaries); all as calculated by reference to the then latest
financial statements (consolidated or, as the case may be, unconsolidated) of the Subsidiary
of the Company and the then latest audited consolidated financial statements of the
Company; or

(ii) to which is transferred all or substantially all of the assets of a Subsidiary of the Company which
immediately prior to the transfer was a Principal Subsidiary, provided that, with effect from such
transfer, the Subsidiary which so transfers its assets and undertakings shall cease to be a Principal
Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the Company to
which the assets are so transferred shall become a Principal Subsidiary.

A certificate of the Company’s auditors as to whether or not the Company’s Subsidiary is a Principal
Subsidiary shall be conclusive and binding on all parties in the absence of manifest error.

“Shareholders’ Equity” means, as of any date, the aggregate amount of shareholders’ equity (including but
not limited to share capital, contributed surplus and retained earnings) of a Person as shown on the most recent
annual audited or quarterly unaudited consolidated balance sheet of the Person and computed in accordance with
IFRS IASB.

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the
outstanding Voting Shares is, at the time, directly or indirectly, owned by such Person.

“Subordinated Indebtedness” means the Indebtedness of the Company (including perpetual debt, which the
Company is not required to repay) which (i) has a final maturity and a weighted average life to maturity longer
than the remaining life to maturity of the debt securities and (ii) is issued or assumed pursuant to, or evidenced
by, an indenture or other instrument containing provisions for the subordination of such Indebtedness to the debt
securities including (x) a provision that in the event of the bankruptcy, insolvency or other similar proceeding of
the Company, the holders of the debt securities shall be entitled to receive payment in full in cash of all principal,
Additional Amounts and interest on the debt securities (including all interest arising after the commencement of
such proceeding whether or not an allowed claim in such proceeding) before the holder or holders of any such
Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon,
(y) a provision that, if an Event of Default has occurred and is continuing under the indenture for the debt
securities, the holder or holders of any such Subordinated Indebtedness shall not be entitled to payment of any
principal, interest or premium in respect thereof unless or until such Event of Default shall have been cured or
waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated
Indebtedness may not accelerate the maturity thereof as a result of any default relating thereto so long as any debt
securities are outstanding.

“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power
under ordinary circumstances to vote on the election of the members of the board of directors or other governing
body of such Person (irrespective of whether or not at the time stock of any other class or classes shall have or
might have voting power by reason of the happening of any contingency).
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES RELATING TO THE 2019 ISSUER

We may from time to time offer in one or more series debt securities of the 2019 Issuer which would be fully
and unconditionally guaranteed by the Company. The “Issuer” in this section, “Description of Debt Securities
and Guarantees Relating to the 2019 Issuer”, refers to the 2019 Issuer. The following is a description of certain
general terms and provisions of the debt securities, the guarantees and an indenture (the “indenture”) entered
into or to be entered into among the Issuer, the Company and The Bank of New York Mellon as trustee (the
“trustee”), initial paying agent and initial registrar, the form of which has been filed as an exhibit to the
registration statement of which this prospectus is a part.

This description is not complete and is subject to and qualified in its entirety by reference to all of the
provisions of the indenture, including the definitions of specified terms used in the indenture, and to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The particular terms of the debt securities to be
offered by any prospectus supplement and the extent these general provisions may apply to such debt securities
will be described in the applicable prospectus supplement. The terms of such debt securities will include those set
forth in the indenture and any related documents and those made a part of the indenture by the Trust Indenture
Act. You should read the description below, the applicable prospectus supplement and the provisions of the
indenture and any related documents before investing in the debt securities.

General

The prospectus supplement relating to any series of debt securities that we may offer will contain the
specific terms of the debt securities. These terms may include the following:

• the title and any limit on the aggregate principal amount of the debt securities;

• whether the debt securities will be secured or unsecured;

• whether the debt securities are senior or subordinated debt securities and, if subordinated, the terms of
such subordination;

• the percentage or percentages of principal amount at which such debt securities will be issued;

• the interest rate(s) or the method for determining the interest rate(s);

• the dates on which interest will accrue or the method for determining dates on which interest will
accrue and dates on which interest will be payable;

• the record dates for the determination of holders to whom interest is payable or the method for
determining such dates;

• the dates on which the debt securities may be issued, the maturity date and other dates of payment of
principal;

• redemption or early repayment provisions;

• authorized denominations if other than denominations of US$2,000 and multiples of US$1,000 in
excess thereof;

• the form of the debt securities;

• amount of discount or premium, if any, with which such debt securities will be issued;

• whether such debt securities will be issued in whole or in part in the form of one or more global
securities;

• the identity of the depositary for global securities;

• whether a temporary security is to be issued with respect to such series and whether any interest
payable prior to the issuance of definitive securities of the series will be credited to the account of the
persons entitled thereto;
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• the terms upon which beneficial interests in a temporary global security may be exchanged in whole or
in part for beneficial interests in a definitive global security or for individual definitive securities;

• any covenants applicable to the particular debt securities being issued;

• any defaults and events of default applicable to the particular debt securities being issued;

• any provisions for the defeasance of the particular debt securities being issued in whole or in part;

• any addition or change in the provisions related to satisfaction and discharge;

• any restriction or condition on the transferability of the debt securities;

• the currency, currencies or currency units in which the purchase price for, the principal of and any
premium and any interest on, such debt securities will be payable;

• the time period within which, the manner in which, and the terms and conditions upon which the
purchaser of the debt securities can select the payment currency;

• the securities exchange(s) or automated quotation system(s) on which the securities will be listed or
admitted to trading, as applicable, if any;

• the Issuer’s obligation or right to redeem, purchase or repay debt securities under a sinking fund,
amortization or analogous provision;

• provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture;

• place or places where the Issuer may pay principal, premium, if any, and interest and where holders
may present the debt securities for registration of transfer, exchange or conversion;

• place or places where notices and demands relating to the debt securities and the indenture may be
made;

• if other than the principal amount of the debt securities, the portion of the principal amount of the debt
securities that is payable upon declaration of acceleration of maturity;

• any index or formula used to determine the amount of payments of principal of, premium (if any) or
interest on the debt securities and the method of determining these amounts;

• any provisions relating to compensation and reimbursement of the trustee;

• provisions, if any, granting special rights to holders of the debt securities upon the occurrence of
specified events; and

• additional terms not inconsistent with the provisions of the indenture, except as permitted by the terms
of the indenture.

We may sell the debt securities, including original issue discount securities, at par or at greater than de
minimis discount below their stated principal amount. Unless otherwise stated in a prospectus supplement,
additional debt securities of a particular series may be issued without the consent of the holders of the debt
securities of such series outstanding at the time of issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of debt securities under the
indenture. Such additional debt securities will have the same terms and conditions as the applicable series of debt
securities in all respects (or in all respects except for the issue date, the issue price or the first payment of
interest), and will vote together as one class on all matters with respect to such series of debt securities. No
additional debt securities will be issued with the same CUSIP, ISIN or other identifying number as the debt
securities of a series issued hereunder unless the additional debt securities are fungible with such outstanding
debt securities for U.S. federal income tax purposes.
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Form, Exchange and Transfer

The debt securities will be issued, unless otherwise indicated in the applicable prospectus supplement, in
fully registered form without interest coupons and in minimum denominations of US$2,000 and integral
multiples of US$1,000 in excess thereof.

You may exchange or transfer your registered debt securities at the office of the trustee. The trustee acts as
the agent of the Issuer for registering debt securities in the names of holders and transferring registered debt
securities. The entity performing the role of maintaining the list of registered holders is called the “registrar.” It
will also register transfers of the registered debt securities. The Issuer may also arrange for additional registrars,
and may change registrars. The Issuer may also choose to act as its own registrar.

You will not be required to pay a service charge for any registration of transfer or exchange of debt
securities, but you may be required to pay any tax or other governmental charge associated with the registration
of transfer or exchange. The registration of transfer or exchange of a registered debt security will only be made if
you have duly endorsed the debt security or provided the registrar with a written instrument of transfer
satisfactory in form to the registrar.

Guarantees

Under the indenture, the Company will irrevocably and unconditionally guarantee the due and punctual
payment of the principal of and interest on, and all other amounts payable under (including any Additional
Amounts payable in respect thereof), the debt securities when and as the same shall become due and payable,
whether on the stated maturity, upon acceleration, by call for redemption or otherwise. The Company has
(i) agreed that its obligations under the guarantees will be as if it were principal obligor and not merely surety,
and will be enforceable irrespective of any invalidity, irregularity or unenforceability of the debt securities or the
indenture (other than in respect of the guarantees) and (ii) waived its right to require the trustee to pursue or
exhaust its legal or equitable remedies against the Issuer prior to exercising the trustee’s rights under the
guarantees. The guarantees will not be discharged with respect to any debt security except by payment in full of
the principal thereof, interest thereon and all other amounts payable thereunder (including any Additional
Amounts payable in respect thereof). Moreover, if at any time any amount paid under a debt security is rescinded
or must otherwise be restored, the rights of the holder of the debt security under the guarantee will be reinstated
with respect to such payment as though such payment had not been made. All payments under the guarantees will
be made in U.S. dollars.
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Additional Amounts

All payments of principal and interest in respect of the debt securities of each series and/or the guarantees
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 (“Taxes”) imposed, levied, collected,
withheld or assessed by or on behalf of the British Virgin Islands, Hong Kong, the PRC or any other jurisdiction
in which the Company or the Issuer (or any successor to the Company or the Issuer) is tax resident, in each case
including any political subdivision, territory or possession thereof, any authority therein having power to tax or
any area subject to its jurisdiction or any jurisdiction from or through which any payment is made by or on behalf
of the Issuer or the Company (each, a “Relevant Taxing Jurisdiction”) unless such Taxes are required by law to
be withheld or deducted. If any deduction or withholding for any present or future Taxes of the applicable
Relevant Taxing Jurisdiction shall at any time be so required, the Company or the Issuer, as the case may be,
shall pay such additional amounts (“Additional Amounts”) as will result (after deduction of such Taxes and any
additional Taxes payable in respect of such Additional Amounts) in receipt by each holder of any debt security of
such amounts as would have been received by such holder with respect to such debt security or guarantee, as
applicable, had no such withholding or deduction been required; provided, however, that no Additional Amounts
shall be payable in respect of any debt security:

(i) to a holder (or to a third party on behalf of a holder) who is liable to such Taxes in respect of
such debt security by reason of his having some connection with the Relevant Taxing
Jurisdiction other than the mere holding of the debt security; or

(ii) which is surrendered (where required to be surrendered) more than 30 days after the Relevant
Date, except to the extent that the holder of it would have been entitled to such Additional
Amounts on surrender of such debt security for payment on the last day of such period of 30
days. “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 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 holders of the debt securities of such series; or

(iii) to a holder (or to a third party on behalf of a holder) who would have been able to avoid such
withholding or deduction by duly presenting the debt security (where presentation is
required) to another paying agent; or

(iv) with respect to any Taxes that would not have been imposed but for the failure of the holder
or beneficial owner to comply with a timely request of the Issuer or the Company addressed
to the holder to provide certification or information concerning the nationality, residence or
identity of the holder or beneficial owner of the debt security, if compliance is required as a
precondition to relief or exemption from the Tax; or

(v) with respect to any withholding or deduction that is imposed or levied on a payment pursuant
to European Council Directive 2003/48/EC or any other Directive implementing the
conclusions of the ECOFIN Council meeting of November 26-27, 2000 on the taxation of
savings income or any law implementing or complying with, or introduced in order to
conform to, such Directive; or

(vi) any estate, inheritance, gift, sale, transfer, personal property or similar tax, assessment or
other similar governmental charge; or

(vii) any such Taxes payable otherwise than by deduction or withholding from payments under or
with respect to any debt security or guarantee; or

(viii) any combination of taxes, duties, assessments or other governmental charges referred to in
the preceding items (i) through (vii) above.

Additional Amounts will not be paid with respect to any payment of the principal of or any interest on any
debt security or under the respective guarantee to any holder of a debt security who is a
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fiduciary or partnership or other than the sole beneficial owner of such payment to the extent that payment would
be required by the laws of the Relevant Taxing Jurisdiction to be included in the income of a beneficiary or
settlor with respect to the fiduciary, a member of that partnership or a beneficial owner who would not have been
entitled to the Additional Amounts had that beneficiary, settlor, member or beneficial owner been the holder.

Whenever there is mentioned, in any context, the payment of principal or interest in respect of any debt
security or guarantee, such mention shall be deemed to include the payment of Additional Amounts provided for
in the indenture to the extent that, in such context, Additional Amounts are, were or would be payable in respect
thereof pursuant to the indenture.

Optional Tax Redemption

Each series of debt securities may be redeemed at any time, at the option of the Issuer, in whole but not in
part, upon notice as described below, at a redemption price equal to 100% of the principal amount thereof,
together with accrued and unpaid interest, if any, to, but not including, the date fixed for redemption and
Additional Amounts, if any, if, as a result of any change in or amendment to the laws of a Relevant Taxing
Jurisdiction or any regulations or rulings promulgated thereunder, or any change in the official interpretation or
official application of such laws, regulations or rulings, which change or amendment (i) in the case of the
Company or the Issuer becomes effective on or after the date of the applicable prospectus supplement and (ii) in
the case of any successor to the Company or the Issuer that is organized or tax resident in a jurisdiction that is not
a Relevant Taxing Jurisdiction as of the original issue date of the applicable series of debt securities becomes
effective on or after the date such successor assumes the Company’s or the Issuer’s obligations, as applicable,
under the debt securities and the indenture,

(1) the Issuer is or would be required on the next succeeding due date for a payment with respect to
the debt securities to pay Additional Amounts with respect to the debt securities as described
above under “-Additional Amounts”; or

(2) the Company is or would be unable, for reasons outside its control, on the next succeeding due
date for a payment with respect to the debt securities to procure payment by the Issuer, and with
respect to a payment due or to become due under the relevant guarantee or the indenture, as the
case may be, the Company is or would be required on the next succeeding due date for a payment
with respect to the debt securities to pay Additional Amounts as described above under
“—Additional Amounts”; or

(3) any payment to the Issuer by the Company or any of its wholly-owned subsidiaries to enable the
Issuer to make payment of interest or Additional Amounts, if any, on the debt securities is or
would be on the next succeeding due date for a payment with respect to the debt securities subject
to withholding or deduction for taxes imposed by a Relevant Taxing Jurisdiction or any authority
therein or thereof having power to tax,

and such obligation cannot be avoided by the use of reasonable measures available to the Company or the
Issuer, as the case may be.

Notwithstanding anything to the contrary herein, the Company, the Issuer or any successor person may not
redeem the debt securities in the case that Additional Amounts are payable in respect of PRC withholding tax at a
rate of 10% or less solely as a result of the Company, the Issuer or a successor person being considered a PRC
tax resident under the PRC Enterprise Income Tax Law.

Notice of redemption of the debt securities as provided above shall be given not less than 30 nor more than
60 calendar days prior to the date fixed for redemption. Notice having been given, the debt securities of such
series shall become due and payable on the date fixed for redemption and will be paid at the redemption price,
together with accrued interest to, but not including, the date fixed for redemption and any Additional Amounts, at
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the place or places of payment and in the manner specified in the notice. From and after the date fixed for
redemption, if moneys for the redemption of such debt securities shall have been made available as provided in
the indenture for redemption on the date fixed for redemption, the debt securities shall cease to bear interest, and
the only right of the holders of the debt securities shall be to receive payment of the redemption price and interest
accrued to, but not including, the date fixed for redemption.

Modification and Waiver

The indenture contains provisions permitting the Company, the Issuer and the trustee, without the consent of
the holders of the applicable series of debt securities, to execute supplemental indentures for certain enumerated
purposes, including any amendment solely to conform the indenture to the applicable prospectus supplement (as
amended and supplemented) and, with the consent of the holders of not less than a majority in aggregate
principal amount of the applicable series of debt securities then outstanding under the indenture, to change or
modify in any manner the rights of the holders of the debt securities of the applicable series, provided that no
such modification or amendment may, without the consent of the holder of each such debt security affected
thereby, among other things:

(i) change the stated maturity of the debt securities;

(ii) reduce the principal amount of or payments of interest on any such debt security;

(iii) change any obligation of the Company or the Issuer to pay Additional Amounts;

(iv) change the currency or place of payment of the principal of or interest on such debt security;

(v) impair the right to institute suit for the enforcement of any payment due on or with respect to
any such debt security;

(vi) reduce the above stated percentage of outstanding debt securities necessary to modify or
amend the indenture;

(vii) reduce the percentage of the aggregate principal amount of outstanding debt securities
necessary for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

(viii) change, in any manner adverse to the interest of holders of the debt securities, the terms and
provisions of the guarantees in respect of the due and punctual payment of principal of and
interest on the debt securities;

(ix) reduce the premium payable upon the redemption or repurchase of any debt security of such
series or change the time at which any debt security of such series may be redeemed or
required to be repurchased as described in the applicable prospectus supplement; or

(x) modify such provisions with respect to modification and waiver.

The holders of not less than a majority in aggregate principal amount of the debt securities then outstanding
of a series may, on behalf of holders of all the debt securities of that series, waive compliance by the Company or
the Issuer with certain restrictive provisions of the indenture. The holders of not less than a majority in aggregate
principal amount of the debt securities of a series may on behalf of all holders of debt securities waive any
existing or past default under the indenture for the debt securities, except a continuing default in the payment of
principal of, or interest on, any debt security then outstanding or in respect of a covenant or provision which
under such indenture cannot be modified or amended without the consent of the holder of each debt security then
outstanding affected thereby. Any such waivers will be conclusive and binding on all holders of the debt
securities of a series, whether or not they have given consent to such waivers, and on all future holders of such
debt securities, whether or not notation of such waivers is made upon such debt securities. Any instrument given
by or on behalf of any holder of a debt security in connection with any consent to any such waiver will be
irrevocable once given and will be conclusive and binding on all subsequent holders of such debt security.
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Certain Covenants

Limitation on Liens

The indenture provides that the Company will not, and will not permit the Issuer or any Principal Subsidiary
to, create, incur, assume or permit to exist any Lien upon any of its property or assets, now owned or hereafter
acquired, to secure any Indebtedness of the Company, the Issuer or such Principal Subsidiary (or any guarantees
or indemnity in respect thereof) without, in any such case, making effective provision whereby the debt securities
and the guarantees will be secured either at least equally and ratably with such Indebtedness or by such other
Lien as shall have been approved by the holders of the debt securities as provided in the indenture, for so long as
such Indebtedness will be so secured, unless, after giving effect thereto, the aggregate principal amount of all
such secured Indebtedness (including the Attributable Value of the Sale and Leaseback Transactions set forth
below) entered into after the original issue date of the relevant series of debt securities does not exceed 50% of
the Company’s Adjusted Consolidated Net Worth.

The foregoing restriction will not apply to:

(i) any Lien which is in existence prior to the original issue date of the debt securities and any
replacement thereof created in connection with the refinancing (together with interest, fees
and other charges attributable thereto) of the Indebtedness originally secured (but the
principal amount secured by any such Lien may not be increased);

(ii) any Lien arising or already arisen automatically by operation of law which is promptly
discharged or disputed in good faith by appropriate proceedings; provided that any reserve or
other appropriate provision required by IFRS IASB shall have been made therefor;

(iii) any Lien over goods (or any documents relating thereto) arising either in favor of a bank
issuing a form of documentary credit in connection with the purchase of such goods or by
way of retention of title by the supplier of such goods where such goods are supplied on
credit, subject to such retention of title, and in both cases where such goods are acquired in
the ordinary course of business;

(iv) any right of set-off or combination of accounts arising in favor of any bank or financial
institution as a result of the day-to-day operation of banking arrangements;

(v) any Lien either over any asset acquired after the original issue date of the debt securities
which is in existence at the time of such acquisition or in respect of the obligations of any
Person which becomes a Subsidiary of the Company after the original issue date of the debt
securities which is in existence at the date on which it becomes a Subsidiary of the Company
and in both cases any replacement thereof created in connection with the refinancing
(together with interest, fees and other charges attributable thereto) of the Indebtedness
originally secured (but the principal amount secured by any such Lien may not be increased);
provided that any such Lien was not incurred in anticipation of such acquisition or of such
company becoming a Subsidiary of the Company;

(vi) any Lien created on any property or asset acquired, leased or developed (including improved,
constructed, altered or repaired) after the original issue date of the debt securities; provided,
however, that (a) any such Lien shall be confined to the property or asset acquired, leased or
developed (including improved, constructed, altered or repaired); (b) the principal amount of
the debt encumbered by such Lien shall not exceed the cost of the acquisition or development
of such property or asset or any improvement thereto (including any construction, repair or
alteration) or thereon and (c) any such Lien shall be created concurrently with or within one
year following the acquisition, lease or development (including construction, improvement,
repair or alteration) of such property or asset;
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(vii) any Lien pursuant to any order of attachment, execution, enforcement, distraint or similar
legal process arising in connection with court proceedings; provided that such process is
effectively stayed, discharged or otherwise set aside within 30 days;

(viii) any Lien created or outstanding in favor of the Company or any of the Company’s
Subsidiaries;

(ix) any easement, right-of-way, zoning and similar restriction and other similar charge or
encumbrance not interfering with the ordinary course of business of the Company and the
Principal Subsidiaries of the Company;

(x) any lease, sublease, license and sublicense granted to any third party and any Lien pursuant
to farm-in and farm-out agreements, operating agreements, development agreements and any
other agreements, which are customary in the oil and gas industry and in the ordinary course
of the Company’s business and any Principal Subsidiary;

(xi) any Lien on any property or asset to secure all or part of the cost of exploration, drilling,
development, production, gathering, processing, marketing of such property or asset or to
secure Indebtedness incurred to provide funds for any such purpose;

(xii) any Lien over any property or asset to secure Indebtedness incurred in connection with the
construction, installation or financing of pollution control, abatement or remediation
facilities;

(xiii) any Lien arising in connection with industrial revenue, development or similar bonds or other
indebtedness or means of project financing (not to exceed the value of the project financed
and limited to the project financed);

(xiv) any Lien in favor of any government or any subdivision thereof, securing the obligations of
the Company or any of its Principal Subsidiaries under any contract or payment owed to such
governmental entity pursuant to applicable laws, rules, regulations or statutes;

(xv) any Lien over any property or asset securing Indebtedness of the Company or any of its
Principal Subsidiaries guaranteed by any international finance agency, including the World
Bank and the International Finance Corporation, or any subdivision, department or division
thereof;

(xvi) any right arising in connection with the sale or other transfer of crude oil, natural gas or other
petroleum hydrocarbons in place for a period of time until, or in an amount such that, the
transferee will realize therefrom a specified amount (however determined) of such crude oil,
natural gas or other petroleum hydrocarbons or a specified amount of money, or the sale or
other transfer of any other interest in property of the character commonly referred to as a
production payment or overriding royalty;

(xvii) any Lien created in connection with any sale/leaseback transaction, subject to the limitation
set forth below under “—Certain Covenants—Limitation on Sale and Leaseback
Transactions”;

(xviii) any renewal or extension of any of the Liens described in the foregoing clauses which is
limited to the original property or asset covered thereby; or

(xix) any Lien in respect of Indebtedness of the Company or any of its Subsidiaries with respect to
which the Company or such Subsidiary has paid money or deposited money or securities
with a fiscal agent, trustee or depository to pay or discharge in full the obligations of the
Company and its Subsidiary in respect thereof (other than the obligation that such money or
securities so paid or deposited, and the proceeds therefrom, be sufficient to pay or discharge
such obligations in full).
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Limitation on Sale and Leaseback Transactions

The indenture provides that the Company shall not, and shall not cause or permit any Principal Subsidiary
to, enter into any Sale and Leaseback Transaction with any Person (not including any Principal Subsidiary) for a
period, including renewals, in excess of three years of any Principal Property which has been owned by the
Company or a Principal Subsidiary for more than six months unless either:

(i) the Company or such Principal Subsidiary would be permitted under the “—Certain
Covenants—Limitation on Liens” covenant to create, incur or permit to exist a Lien on the
Principal Property to secure Indebtedness (without equally and ratably securing the debt
securities with such Indebtedness) at least equal in amount to the Attributable Value of the
Sale and Leaseback Transactions; or

(ii) the Company or such Principal Subsidiary, within 120 days after such sale or transfer,
(x) applies, in the case of a sale or transfer for cash, an amount equal to the net proceeds
thereof or, in the case of a sale or transfer otherwise than for cash, an amount equal to the fair
market value of the Principal Property so leased (as determined in good faith by any two
members of the Board of Directors of the Company or the Board of Directors of such
Principal Subsidiary) to (A) the retirement of Indebtedness of the Company or such Principal
Subsidiary ranking prior to or on parity with the debt securities, incurred or assumed by the
Company or such Principal Subsidiary, which by its terms matures at, or is extendible or
renewable at the option of the obligor to, a date more than 12 months after the date of
incurring or assuming such Indebtedness; provided, however, that in connection with such
application, the Company or such Principal Subsidiary will retire such Indebtedness and will
cause the related commitment (if any) to be permanently reduced in an amount equal to the
principal amount of such Indebtedness so voluntarily retired by the Company or such
Principal Subsidiary; or (B) the purchase of other property which will constitute a Principal
Property having a fair market value (as determined in good faith by any two members of the
Board of Directors of the Company or the Board of Directors of such Principal Subsidiary) at
least equal to the fair market value of the Principal Property leased in such Sale and
Leaseback Transaction; or (y) deposits, in the case of a sale or transfer for cash, an amount
equal to the net proceeds thereof into an escrow account which is used solely for the purpose
of providing for the obligations of the Company or such Principal Subsidiary under the Sale
and Leaseback Transaction.

“Attributable Value” means, at the time of determination, the lesser of (i) the fair market value of the
Principal Property subject to the Sale and Leaseback Transaction (as determined in good faith by any two
members of the Board of Directors of the Company) and (ii) the present value (discounted at a rate equal to the
rate of interest on the debt securities, compounded semi-annually) of the total amount of rent required to be paid
under such lease during the remaining term thereof, including any period for which such lease has been extended.
Such rental payments shall not include amounts payable by or on behalf of the lessee on account of maintenance
and repairs, insurance, taxes, assessments, water rates and similar charges.

“Principal Property” means any real property owned at the original issue date of the debt securities or
thereafter acquired by the Company or a Principal Subsidiary, the gross book value (including related land and
improvements thereon and all machinery and equipment included therein) of which, on the date as of which the
determination is being made, exceeds 15% of the Consolidated Total Assets of the Company.

“Sale and Leaseback Transaction” means any transaction or series of related transactions pursuant to which
the Company or any Principal Subsidiary sells or transfers any Principal Property to any Person with the
intention of taking back a lease of such Principal Property pursuant to which the rental payments are calculated to
amortize the purchase price of such Principal Property substantially over the useful life thereof and such
Principal Property is in fact so leased. For purposes of this definition, a Sale and Leaseback Transaction shall not
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include any transaction relating to farm-in and farm-out agreements, operating agreements, development
agreements, and any other similar arrangements which are customary in the oil and gas industry or in the
ordinary course of business of the Company and any Principal Subsidiary.

Consolidation, Merger and Sale of Assets

The indenture provides that neither the Company nor the Issuer may consolidate with or merge into any
other Person in a transaction in which the Company or the Issuer, as the case may be, is not the surviving entity,
or convey, transfer or lease its properties and assets substantially as an entirety to any Person unless:

(i) any Person formed by such consolidation or into which the Company or the Issuer, as the
case may be, is merged or to whom the Company or the Issuer, as the case may be, has
conveyed, transferred or leased its properties and assets substantially as an entirety is a
corporation, partnership, trust or other entity validly existing under the laws of the
jurisdiction of its organization and such Person expressly assumes by an indenture
supplemental to the indenture all the obligations of the Company or the Issuer under the
indenture, the debt securities or the guarantees, as the case may be;

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

(iii) any such Person not organized and validly existing under the laws of (or any such Person
resident for tax purposes in a jurisdiction other than) Hong Kong, the PRC or any successor
jurisdiction (in the case of the Company) or the British Virgin Islands or any successor
jurisdiction (in the case of the Issuer) shall expressly agree in a supplemental indenture that
its jurisdiction of organization or tax residence (or any political subdivision, territory or
possession thereof, any taxing authority therein or any area subject to its jurisdiction) will be
added to the list of Relevant Taxing Jurisdictions; and

(iv) if, as a result of the transaction, any property or asset of the Company or any of the
Subsidiaries of the Company would become subject to a Lien that would not be permitted
under “-Certain Covenants-Limitation on Liens” above, the Company, the Issuer or such
successor Person takes such steps as shall be necessary to secure the debt securities at least
equally and ratably with the Indebtedness secured by such Lien or by such other Lien as shall
have been approved by holders of the debt securities pursuant to the indenture for so long as
such Indebtedness will be secured.

Limitation on the Issuer’s Activities

For so long as the applicable series of debt securities are outstanding, the Issuer will conduct no business or
any other activities other than the offering, sale or issuance of Indebtedness and the lending of the proceeds
thereof to the Company or a company controlled by the Company and any other activities in connection
therewith. Upon any merger of the Issuer into the Company or of the Company into the Issuer, this covenant will
no longer apply.

In addition, the Company will maintain 100% equity ownership of the Issuer during the period that any debt
securities remain outstanding.

For so long as any debt securities are outstanding, neither the Issuer nor the Company will take any action to
change the Issuer’s election to be a disregarded entity for U.S. federal income tax purposes.
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Events of Default

Each of the following shall constitute an “Event of Default” under the indenture for a series of debt series:

(i) failure to pay principal of any debt securities of that series within two Business Days after the
date such amount is due and payable, upon optional redemption, acceleration or otherwise;

(ii) failure to pay interest on any debt securities of that series within 30 days after the due date
for such payment;

(iii) failure to perform any other covenant or agreement of the Company or the Issuer in the
indenture, and such failure continues for 60 days after there has been given, by registered or
certified mail, to the Company or the Issuer, as the case may be, by the trustee or by the
holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding (with a copy to the trustee) a written notice specifying such failure and requiring
it to be remedied and stating that such notice is a “Notice of Default” under the indenture;

(iv) the guarantees shall cease to be in full force or effect or the Company shall deny or disaffirm
its obligations under the guarantees;

(v) (a) failure to pay upon final maturity (after giving effect to the expiration of any applicable
grace period therefor) the principal of any Indebtedness of the Company, the Issuer or any
Principal Subsidiary, (b) acceleration of the maturity of any Indebtedness of the Company,
the Issuer or any Principal Subsidiary following a default by the Company, the Issuer or such
Principal Subsidiary, if such Indebtedness is not discharged, or such acceleration is not
annulled, within 10 days after receipt by the trustee of the written notice from the Company
or the Issuer as provided in the indenture, or (c) failure to pay any amount payable by the
Company, the Issuer or any Principal Subsidiary under any guarantee or indemnity in respect
of any Indebtedness of any other Person if such obligation is not discharged or otherwise
satisfied within 10 days after receipt of written notice as provided in the indenture; provided,
however, that no such event set forth in clause (a), (b) or (c) shall constitute an Event of
Default unless the aggregate outstanding Indebtedness to which all such events relate exceeds
US$100,000,000 (or its equivalent in any other currency); and

(vi) certain events in bankruptcy, insolvency or reorganization in respect of the Company, the
Issuer or any Principal Subsidiary as provided in the indenture.

If an Event of Default (other than an Event of Default described in clause (vi) above) with respect to the
debt securities of that series shall occur and be continuing, either the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding by written notice as provided in
the indenture may declare the unpaid principal amount of such debt securities and any accrued and unpaid
interest thereon (and any Additional Amounts payable in respect thereof) to be due and payable immediately. If
an Event of Default in clause (vi) above with respect to the debt securities of that series shall occur, the unpaid
principal amount of all the debt securities of that series and any accrued and unpaid interest thereon (and any
Additional Amounts payable in respect thereof) will automatically, and without any action by the trustee or any
holder of debt securities of that series, become immediately due and payable. After any such acceleration but
before a judgment or decree based on acceleration has been obtained, the holders of at least a majority in
aggregate principal amount of the debt securities of that series then outstanding may, under certain
circumstances, rescind and annul such acceleration if all Events of Default, other than the non-payment of
accelerated principal, have been cured or waived as provided in the indenture. For information as to waiver of
defaults, see “-Modification and Waiver.” See also “-Notices” below.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default
shall occur and be continuing, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request or direction of any of the holders of debt securities unless such holders shall have

33



offered to the trustee pre-funding, security and/or indemnity satisfactory to the trustee. Subject to certain
provisions, including those requiring pre-funding, security and/or indemnification of the trustee, the holders of a
majority in principal amount of the debt securities of a series then outstanding will have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to the debt securities. However, the trustee may refuse to
follow any direction that conflicts with applicable law or the relevant indenture, that may involve the trustee in
personal liability or cause it to expend or risk its own funds or otherwise incur any financial liability in following
such direction and may take any other action it deems proper that is not inconsistent with any such direction
received from holders. No holder of any debt securities of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture, the debt securities or the guarantees or for the
appointment of a receiver or a trustee, or for any other remedy thereunder unless (i) such holder has previously
given to the trustee written notice of a continuing Event of Default with respect to the debt securities of that
series, (ii) the holders of at least 25% in aggregate principal amount of the debt securities of that series then
outstanding have made written request, and such holder or holders have offered to the trustee pre-funding,
security and/or indemnity satisfactory to the trustee, to institute such proceeding in the trustee’s own name and
(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority in
aggregate principal amount of the debt securities of that series then outstanding a direction inconsistent with such
request, within 60 days after such notice, request and offer. However, such limitations do not apply to a suit
instituted by a holder of a debt security for the enforcement of the right to receive payment of the principal of or
interest on such debt security on or after the applicable due date specified in such debt security.

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any
consideration, whether by way of interest, fee or otherwise, to any holder of any debt securities of any series for
or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or
the debt securities of that series unless such consideration is offered to be paid or agreed to be paid to all holders
of the debt securities of that series that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.

The trustee need not do anything to ascertain whether any Event of Default has occurred or is continuing
and will not be responsible to holders or any other person for any loss arising from any failure by it to do so, and
the trustee may assume that no such event has occurred and that each of the Company and the Issuer is
performing all their respective obligations under the indenture and related debt securities and guarantee unless
the trustee has received written notice of the occurrence of such event or facts establishing that the Company or
the Issuer, as the case may be, is not performing all of its obligations under the indenture and related debt
securities and guarantee, as the case may be.

Defeasance and Discharge

The indenture provides that, upon the conditions set forth therein, the Company and the Issuer may each be
discharged from all their respective obligations with respect to debt securities of a series (except for certain
obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated debt
securities, among others specified in the indenture) upon the deposit in trust for the benefit of the holders of such
debt securities of money in U.S. dollars or U.S. Government Obligations (as defined in the indenture), or both,
which, through the payment of principal and interest thereon in accordance with their terms, will provide money
in an amount sufficient to pay the principal of and interest on the debt securities (and any Additional Amounts in
respect thereof) in accordance with the terms of the indenture and the debt securities. Such defeasance or
discharge may occur only if, among other things, the Company and the Issuer have delivered to the trustee an
opinion of independent legal counsel of recognized standing licensed to practice law in the United States to the
effect that holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of such defeasance and will be subject to U.S. federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if such defeasance had not occurred, which
opinion of counsel must be based on a ruling
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received by the Company or the Issuer from the U.S. Internal Revenue Service, a published ruling of the U.S.
Internal Revenue Service or other changes in applicable U.S. federal income tax law after the original issue date
of the debt securities.

Prescription

Any moneys deposited with or paid to the trustee or any paying agent of the debt securities, or then held by
the Issuer, in trust, for the payment of the principal of, premium (if any) or interest on (or any Additional Amount
payable in respect of) any debt security and not applied but remaining unclaimed for two years after the date
upon which such principal, premium (if any) or interest or any Additional Amount payable shall have become
due and payable, shall be repaid to the Issuer or the Company, as the case may be, by the trustee or such paying
agent or (if then held by the Issuer) be discharged from such trust, unless otherwise required by mandatory
provisions of applicable escheat or abandoned or unclaimed property law, and the holder of such debt security
shall, unless otherwise required by mandatory provisions of applicable escheat or abandoned or unclaimed
property laws, thereafter look only to the Issuer or the Company for any payment which such holder may be
entitled to collect, and all liability of the trustee or any paying agent of the debt securities with respect to such
moneys shall thereupon cease.

Under New York law, any legal action upon the debt securities must be commenced within six years after
the payment thereof is due. Thereafter, the debt securities will generally become unenforceable.

Concerning the Trustee

The Bank of New York Mellon will be the trustee under the indenture. The Corporate Trust Office of the
trustee is currently located at 240 Greenwich Street, New York, New York 10286, United States, Attention:
Global Corporate Trust.

The indenture provides that the trustee, subject to the following sentence, undertakes to perform such duties
and only such duties as are specifically set forth in the indenture. If an Event of Default has occurred and is
continuing, the trustee will use the same degree of care and skill in its exercise of the rights and powers vested in
it by the indenture as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs. The indenture also provides that the trustee, and any agent of the trustee of the debt securities, in
their individual or any other capacity, may become the owner or pledgee of debt securities and may otherwise
deal with the Company and the Issuer with the same rights it would have if it were not the trustee or such agent;
provided, however, that all moneys received by the trustee shall, until used or applied as provided in the
indenture, be held in trust thereunder for the purposes for which they were received and need not be segregated
from other funds except to the extent required by law.

The trustee will be under no obligation to exercise any rights or powers conferred under the indenture for
the benefit of the holders unless such holders have offered to the trustee pre-funding, security and/or indemnity
satisfactory to the trustee against any costs, expenses and liabilities which may be incurred by it. In the exercise
of its duties, the trustee shall not be responsible for the calculation or computation of any amount payable under
the debt securities and the guarantees or the verification of any such calculations or computations or any
verification of the accuracy or completeness of any certification, opinion or other documents submitted to it by
the Company or the Issuer.

Indemnification for Judgment Currency Fluctuations

To the fullest extent permitted by law, the obligations of the Company or the Issuer to any holder of the
applicable series of debt securities under the indenture, the debt securities or the guarantees, as the case may be,
shall, notwithstanding any judgment in a currency (the “Judgment Currency”) other than U.S. dollars (the
“Agreement Currency”), be discharged only to the extent that on the day following receipt by such holder or the
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trustee, as the case may be, of any amount in the Judgment Currency, such holder or the trustee, as the case may
be, may in accordance with normal banking procedures purchase the Agreement Currency with the Judgment
Currency. If the amount of the Agreement Currency so purchased is less than the amount originally to be paid to
such holder or the trustee, as the case may be, in the Agreement Currency, the Company and the Issuer agree, as
a separate obligation and notwithstanding such judgment, to pay the difference and if the amount of the
Agreement Currency so purchased exceeds the amount originally to be paid to such holder, such holder or the
trustee, as the case may be, agrees to pay to or for the account of the Company or the Issuer, as the case may be,
such excess; provided that such holder or the trustee, as the case may be, shall not have any obligation to pay any
such excess as long as a default by the Company or the Issuer in its obligations under the indenture or the debt
securities has occurred and is continuing, in which case such excess may be applied by such holder or the trustee,
as the case may be, to such obligations.

Notices

Notices to holders of debt securities will be mailed to them (or the first named of joint holders) by first class
mail (or, if first class mail is unavailable, by airmail) at their respective addresses in the register and will be
deemed to have been given on the fourth Business Day after the date of mailing. So long as and to the extent that
the debt securities are represented by global securities and such global securities are held by DTC, notices to
owners of beneficial interests in the global securities may be given by delivery of the relevant notice to DTC for
communication by it to entitled account holders.

Waiver of Immunity

To the extent that the Company or the Issuer has acquired or hereafter may acquire any immunity (sovereign
or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (including any immunity from non-exclusive jurisdiction or from service of process or, except as
provided below, from any execution to satisfy a final judgment or from attachment or in aid of such execution or
otherwise) with respect to itself or any of its property, the Company and the Issuer each irrevocably waives, to
the fullest extent permitted under applicable law, any such right of immunity or claim thereto which may now or
hereafter exist, and agrees not to assert any such right or claim in any action or proceeding against it arising out
of or based on the debt securities, the guarantees or the indenture.

Governing Law and Consent to Jurisdiction

The debt securities, the guarantees and the indenture are governed by and will be construed in accordance
with the laws of the State of New York.

The Company and the Issuer will each irrevocably submit to the non-exclusive jurisdiction of any state or
United States federal court located in the Borough of Manhattan, the City of New York, New York (each a “New
York Court”) in any suit, action or proceeding arising out of or relating to the indenture, the debt securities, the
guarantees or any transaction contemplated thereby, and will irrevocably waive, to the fullest extent permitted by
applicable law, any objection to the venue of any such suit, action or proceeding in any such New York Court
and any claim of an inconvenient forum. The Company and the Issuer will each appoint CNOOC Finance
(2015) U.S.A. LLC as agent for service of process with respect of any such suit, action or proceeding.

Certain Definitions

Set forth below are definitions of certain of the terms used herein. Additional terms are defined elsewhere
above or in the indenture.

“Adjusted Consolidated Net Worth” means the sum of the (a) shareholders’ equity of the Company as
determined under IFRS IASB and (b) Subordinated Indebtedness of the Company.
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“Capital Stock” means any and all shares, interests (including joint venture interests), participations or other
equivalents (however designated) of capital stock of a corporation or any and all equivalent ownership interests
in a Person (other than a corporation).

“Consolidated Total Assets” means the consolidated total assets of the Company and its Subsidiaries as
shown on its most recent audited consolidated balance sheet.

“Indebtedness” of any Person means, at any date, without duplication, (i) any outstanding indebtedness for
or in respect of money borrowed (including bonds, debentures, notes or other similar instruments, whether or not
listed) that is evidenced by any agreement or instrument, excluding trade payables, (ii) all non-contingent
obligations of such Person to reimburse any bank or other Person in respect of amounts paid under a letter of
credit or similar instrument, and (iii) all Indebtedness of others guaranteed by such Person; provided, however,
that, for the purpose of determining the amount of Indebtedness of the Company outstanding at any relevant
time, the amount included as the Indebtedness of the Company in respect of finance leases shall be the net
amount from time to time properly characterized as “obligations under finance leases” in accordance with the
IFRS IASB.

“Lien” means any mortgage, charge, pledge, lien, encumbrance, hypothecation, title retention, security
interest or security arrangement of any kind.

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity.

“Principal Subsidiary” at any time shall mean one of the Subsidiaries of the Company:

(i) as to which one or more of the following conditions is/are satisfied:

(a) its net profit or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net profit attributable to the Company (in each case before taxation and
exceptional items) is at least 10% of the consolidated net profit of the Company (before
taxation and exceptional items); or

(b) its net assets or (in the case of one of the Company’s Subsidiaries which have Subsidiaries)
consolidated net assets attributable to the Company (in each case after deducting minority
interests in Subsidiaries) are at least 10% of the consolidated net assets of the Company (after
deducting minority interests in Subsidiaries);

all as calculated by reference to the then latest audited financial statements (consolidated or, as the
case may be, unconsolidated) of the Subsidiary of the Company and the then latest consolidated
financial statements of the Company; or

(ii) to which is transferred all or substantially all of the assets of a Subsidiary of the Company which
immediately prior to the transfer was a Principal Subsidiary, provided that, with effect from such
transfer, the Subsidiary which so transfers its assets and undertakings shall cease to be a Principal
Subsidiary (but without prejudice to paragraph (i) above) and the Subsidiary of the Company to
which the assets are so transferred shall become a Principal Subsidiary.

A certificate of the Company’s auditors as to whether or not the Company’s Subsidiary is a Principal
Subsidiary shall be conclusive and binding on all parties in the absence of manifest error.

“Subsidiary” means, as applied to any Person, any corporation or other entity of which a majority of the
outstanding Voting Shares is, at the time, directly or indirectly, owned by such Person.

“Subordinated Indebtedness” means the Indebtedness of the Company (including perpetual debt, which the
Company is not required to repay) which (i) has a final maturity and a weighted average life to maturity longer
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than the remaining life to maturity of the debt securities and (ii) is issued or assumed pursuant to, or evidenced
by, an indenture or other instrument containing provisions for the subordination of such Indebtedness to the debt
securities including (x) a provision that in the event of the bankruptcy, insolvency or other similar proceeding of
the Company, the holders of the debt securities shall be entitled to receive payment in full in cash of all principal,
Additional Amounts and interest on the debt securities (including all interest arising after the commencement of
such proceeding whether or not an allowed claim in such proceeding) before the holder or holders of any such
Subordinated Indebtedness shall be entitled to receive any payment of principal, interest or premium thereon,
(y) a provision that, if an Event of Default has occurred and is continuing under the indenture for the debt
securities, the holder or holders of any such Subordinated Indebtedness shall not be entitled to payment of any
principal, interest or premium in respect thereof unless or until such Event of Default shall have been cured or
waived or shall have ceased to exist, and (z) a provision that the holder or holders of such Subordinated
Indebtedness may not accelerate the maturity thereof as a result of any default relating thereto so long as any debt
securities are outstanding.

“Voting Shares” means, with respect to any Person, the Capital Stock having the general voting power
under ordinary circumstances to vote on the election of the members of the board of directors or other governing
body of such Person (irrespective of whether or not at the time stock of any other class or classes shall have or
might have voting power by reason of the happening of any contingency).
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PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus from time to time in one or more transactions,
including without limitation:

• to or through underwriters, brokers or dealers;

• through agents;

• on any national exchange on which the securities offered by this prospectus are listed or any automatic
quotation system through which the securities may be quoted;

• directly to one or more purchasers;

• or through a combination of any of these methods.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. In connection with such a
transaction, the third parties may sell securities covered by and pursuant to this prospectus and the applicable
prospectus supplement. If so, the third party may use securities borrowed from us or others to settle such sales
and may use securities received from us to close out any related short positions. We may also loan or pledge
securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the
loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this
prospectus and the applicable prospectus supplement.

We may sell the securities offered by this prospectus at:

• a fixed price or prices, which may be changed;

• market prices prevailing at the time of sale;

• prices related to such prevailing market prices;

• or negotiated prices.

We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct
purchasers, and their compensation in a prospectus supplement.
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ENFORCEABILITY OF CIVIL LIABILITIES

The 2018 Issuer is a limited liability company formed in and under the laws of the State of Delaware, the
2019 Issuer is a BVI business company incorporated in and under the laws of the British Virgin Islands, and we
are a company incorporated with limited liability in Hong Kong. A substantial portion of our assets are located in
China. In addition, substantially all of our directors and officers reside outside the United States (principally in
the PRC or Hong Kong) and certain experts named in this prospectus also reside outside the United States. All or
a substantial portion of the assets of such persons are or may be located outside the United States. As a result, it
may not be possible for investors to effect service of process within the United States upon us or such persons to
enforce against them judgments obtained in United States courts, including judgments predicated upon the civil
liability provisions of the federal securities laws of the United States.

The 2019 Issuer has been advised by its British Virgin Islands counsel, Maples and Calder (Hong Kong)
LLP, that any final and conclusive monetary judgment obtained against the 2019 Issuer in any state or United
States federal court (each a “Foreign Court”), for a definite sum, may be treated by the courts of the British
Virgin Islands as a cause of action in itself so that no retrial of the issues would be necessary provided that in
respect of the judgment of the Foreign Court:

1. the Foreign Court issuing the judgment had jurisdiction in the matter and the 2019 Issuer either
submitted to such jurisdiction or was resident or carrying on business within such jurisdiction and
was duly served with process;

2. the judgment given by the Foreign Court was not in respect of penalties, taxes, fines or similar
fiscal or revenue obligations of the 2019 Issuer;

3. in obtaining judgment there was no fraud on the part of the person in whose favour judgment was
given or on the part of the Foreign Court;

4. recognition or enforcement of the judgment in the British Virgin Islands would not be contrary to
public policy; and

5. the proceedings pursuant to which judgment was obtained were not contrary to natural justice.

We have been advised by our Hong Kong counsel, Davis Polk & Wardwell, that there is doubt as to the
enforceability in Hong Kong in original actions or in actions for enforcement of judgments of United States
courts, of civil liabilities predicated solely upon the U.S. federal or state securities laws.

In addition, there are uncertainties as to whether the courts of the PRC would (i) recognize or enforce the
judgments of United States courts obtained against the 2018 Issuer or the 2019 Issuer (as the case may be) or the
Company, or their respective directors and officers, predicated upon the civil liability provision of the U.S.
federal or state securities laws; or (ii) entertain original actions brought in the courts of the PRC against the 2018
Issuer or the 2019 Issuer (as the case may be) or the Company or such persons predicated upon the U.S. federal
or state securities laws.
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LEGAL MATTERS

Certain legal matters with respect to the debt securities and the guarantees will be passed upon for us by
Davis Polk & Wardwell LLP, New York, New York, as to matters of United States federal securities and New
York State law, by Davis Polk & Wardwell, Hong Kong, as to matters of Hong Kong law, and by Maples and
Calder (Hong Kong) LLP, as to matters of British Virgin Islands law.

EXPERTS

The consolidated financial statements incorporated in this Prospectus by reference from the Company’s
Annual Report on Form 20-F for the year ended December 31, 2018, and the effectiveness of the Company’s
internal control over financial reporting as of December 31, 2018 have been audited by Deloitte Touche
Tohmatsu, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

With respect to the unaudited interim consolidated financial information for the six-month periods ended
June 30, 2019 and 2018 which is incorporated herein by reference, Deloitte Touche Tohmatsu, an independent
registered public accounting firm, have applied limited procedures in accordance with the standards of the Public
Company Accounting Oversight Board (United States) for a review of such information. However, as stated in
their report included in the Company’s interim report on Form 6-K for the six-month period ended June 30, 2019
and incorporated by reference herein, they did not audit and they do not express an opinion on that interim
consolidated financial information. Accordingly, the degree of reliance on their report on such information
should be restricted in light of the limited nature of the review procedures applied. Deloitte Touche Tohmatsu are
not subject to the liability provisions of Section 11 of the Securities Act of 1933 for their report on the unaudited
interim consolidated financial information because that report is not “report” or a “part” of the Registration
Statement prepared or certified by an accountant within the meaning of Sections 7 and 11 of the Act.

Certain reserve information relating to our oil and gas reserves included in our annual report on Form 20-F
for the year ended December 31, 2018 was based in part upon reserve reports prepared by independent
consultants Ryder Scott Company, L.P., Gaffney, Cline & Associates (Consultants) Pte Ltd., RPS, McDaniel &
Associates Consultants Ltd. and DeGolyer and MacNaughton. We have incorporated this information in this
prospectus by reference to such annual report and included certain of this information in this prospectus in
reliance on the authority of such firms as experts in estimating proved oil and gas reserves.
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No dealer, salesperson or other person is
authorized to give any information or to represent
anything not contained in this prospectus
supplement or the accompanying prospectus. You
must not rely on any unauthorized information or
representations. This prospectus supplement is an
offer to sell only the notes offered hereby, but only
under circumstances and in jurisdictions where it
is lawful to do so. The information contained in
this prospectus supplement and the accompanying
prospectus is current only as of its date.
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(Translation of registrant’s name into English)
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Bank of China Tower
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Form 20-F     Form 40-F 

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): 

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): 

Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby furnishing the information to the 
Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes     No 

If “Yes” is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): Not applicable



CNOOC Limited Announces Proposed Offering of Guaranteed Notes

(Hong Kong, September 20, 2019) - CNOOC Limited (the “Company”, SEHK: 00883, NYSE: CEO, TSX: CNU) announced on September 20, 2019 
(New York time) that it intended to offer, subject to market and other conditions, guaranteed notes (the “Notes”). The Notes will be issued by CNOOC 
Finance (2013) Limited, a direct wholly-owned subsidiary of the Company incorporated in the British Virgin Islands, and will be guaranteed by the 
Company. The proceeds will be used for general corporate purposes.

Application has been made to The Stock Exchange of Hong Kong Limited for listing of, and permission to deal in, the Notes by way of debt issue to 
professional investor only. Listing of the Notes on The Stock Exchange of Hong Kong Limited is not to be taken as an indication of the merits of the Notes, 
the Company or CNOOC Finance (2013) Limited.

Bank of China Limited ( ), BOCI Asia Limited ( ), Citigroup Global Markets Inc., Goldman Sachs (Asia) 
L.L.C., J.P. Morgan Securities LLC and UBS AG Hong Kong Branch are the joint global coordinators, joint lead managers and joint bookrunners for the 
offering. ABCI Capital Limited, Agricultural Bank of China Limited Hong Kong Branch, The Bank of East Asia, Limited, BOCOM International Securities 
Limited, China International Capital Corporation Hong Kong Securities Limited, ICBC International Securities Limited and Société Générale are the joint 
bookrunners for the offering.

The offering of the Notes will be made pursuant to the Company’s shelf registration statement on Form F-3 filed with the United States Securities and 
Exchange Commission (the “US SEC”) on April 20, 2018, as amended by the post-effective amendment No.1 to the registration statement filed with the US 
SEC on September 20, 2019. A preliminary prospectus supplement and accompanying prospectus have been filed with the US SEC in connection with this 
offering. The offering may only be made by means of the prospectus supplement and accompanying prospectus. Copies of the prospectus supplement and the 
accompanying prospectus may be obtained from Citigroup Global Markets Inc., 388 Greenwich Street, New York, NY 10013, telephone: 1-800-831-9146; 
Prospectus Department, Goldman Sachs & Co. LLC, 200 West Street, New York, NY 10282, telephone: 1-866-471-2526; J.P. Morgan Securities LLC, 383 
Madison Avenue, New York, New York 10179, Facsimile: +1 212 834 6081, Attn: Investment Grade Finance; UBS Securities LLC, 677 Washington 
Boulevard, Stamford, Connecticut 06901, telephone: 1-203-719-1088; and SG Americas Securities, LLC, 245 Park Avenue, New York 10167, telephone: 
1-855-881-2108, Attn: US High Grade Syndicate Desk.

No PRIIPs key information document (KID) has been prepared as not available to retail in EEA.

This document does not constitute an offer to sell or the solicitation of an offer to buy any of the Notes, nor will there be any sale of the Notes in any 
jurisdiction in which such offer, solicitation or sale would be unlawful.

About CNOOC Limited 

CNOOC Limited is the largest producer of offshore crude oil and natural gas in China and one of the largest independent oil and gas exploration and 
production companies in the world. CNOOC Limited mainly engages in exploration, development, production and sale of crude oil and natural gas.

Notes to Editors:

More information about the Company is available at http://www.cnoocltd.com. 



*** *** *** ***

This document includes “forward-looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, including 
statements regarding expected future events, business prospectus or financial results. The words “expect”, “anticipate”, “continue”, “estimate”, “objective”, 
“ongoing”, “may”, “will”, “project”, “should”, “believe”, “plans”, “intends” and similar expressions are intended to identify such forward-looking 
statements. These statements are based on assumptions and analyses made by the Company in light of its experience and its perception of historical trends, 
current conditions and expected future developments, as well as other factors the Company believes are appropriate under the circumstances. However, 
whether actual results and developments will meet the expectations and predictions of the Company depends on a number of risks and uncertainties which 
could cause the actual results, performance and financial condition to differ materially from the Company’s expectations, including but not limited to those 
associated with fluctuations in crude oil and natural gas prices, macro-political and economic factors, changes in the tax and fiscal regimes of the host 
countries in which we operate, the highly competitive nature of the oil and natural gas industry, the exploration and development activities, mergers, 
acquisitions and divestments activities, environmental responsibility and compliance requirements, foreign operations and cyber system attacks. For a 
description of these and other risks and uncertainties, please see the documents the Company files from time to time with the United States Securities and 
Exchange Commission, including the Annual Report on Form 20-F filed in April of the latest fiscal year.

Consequently, all of the forward-looking statements made in this press release are qualified by these cautionary statements. The Company cannot assure that 
the results or developments anticipated will be realised or, even if substantially realised, that they will have the expected effect on the Company, its business 
or operations.

*** *** *** ***
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Chairman’s Statement 

Dear Shareholders, 

With the intensifying geopolitical instability and international trade frictions, uncertainty of the global economy continued to rise in the first half of 

2019. Facing the far-reaching changes that were taking place in the external environment, the Company continued to strengthen its strategic 

guidance and reallocate its resources accordingly. Through the constant pursuit of quality and efficiency, the Company strives to inaugurate a 

new era of high-quality development. 

With determined efforts to develop the Company’s business through innovation, the management and staff devoted efforts in exploration and 

development activities during the first half of the year through a pragmatic and enterprising approach, and successfully increased oil and gas 

reserves and production levels. The Company’s amount of exploration and development activities reached a record high. The Company 

continued to maintain a stable health, safety and environmental protection performance with improving key financial indicators. Overall, the 

Company’s operating results improved steadily. 

We continued to focus on the exploration of mid-to-large sized oil and gas fields while strengthening value-driven exploration philosophy. In the 

first half of 2019, 16 new discoveries were made and 35 successful appraisal wells were drilled. Among them, the appraisal of Bozhong 19-6 

condensate gas field in Bohai, China achieved encouraging successes, adding proved in-place volume of exceeding 100 million tons of oil 

equivalent, and providing a strong resource foundation for sustainable development in Bohai. In Stabroek block of Guyana, three new discoveries 

were made and the recoverable resources were further expanded to more than 6.0 billion barrels of oil equivalent (“BOE”). The Glengorm 

discovery in the North Sea announced at the beginning of the year was proved to be the largest oil and gas discovery in U.K. in the past decade, 

further consolidating the Company’s leading position in U.K. oil and gas exploration and production industry. 

Oil and gas production remained stable in the first half of the year, with a net production of 243.0 million BOE, representing an increase of 2.1% 

year on year. Multiple large-scale projects under construction progressed steadily, including two deep-water projects of Lingshui 17-2 and Liuhua 

16-2, demonstrating the Company’s strength in deep-water project construction. In addition, we continued to speed up our digital transformation 

and made great strides in the construction of offshore unmanned platforms and smart oil fields. 

Reducing carbon emissions while meeting growing energy needs is a key strategic goal of the Company. In this regard, the Company has 

achieved excellent results. The development of gas fields such as Bozhong 19-6, Dongfang 13-2 and Lingshui 17-2 is expected to make great 

contributions in helping the Company achieve this goal going forward. In the first half of the year, our energy transformation took another step 

forward. The establishment of CNOOC Renewable Energy Co. Ltd. marked our first foray into the offshore wind power business. The Company’s 

extensive offshore engineering resources and strong offshore operations experiences are set to be utilized in the offshore wind power business. 

Recently, we entered into an agreement to acquire 100% equity interest in China United Coalbed Methane Corporation Limited. After completion 

of the transaction, we will capitalize on the Company’s strengths in oil and gas exploration technology and management to coordinate the 

development of our offshore and onshore, conventional and unconventional oil and gas businesses. 
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Chairman’s Statement 

As our workload grows significantly, we continue to place safety and environmental protection as our first priority. We further strengthened the 

implementation of the safe production responsibility system. We carried out specific inspections for key construction projects, high-risk well 

control, as well as other major production facilities. Apart from this, we strengthened emergency response capabilities, refined plans for 

precautions against typhoons; and promoted the cultivation of safety culture. We introduced our “Safe Production Month” campaign to build a safe 

environment to increase our oil and gas reserves and production levels. 

In response to the surge in cost per BOE five years ago, we initiated the “Year of Quality and Efficiency” program and strived to improve our 

quality and efficiency. Today, we have effectively reduced our cost per BOE. In the first half of the year, our all-in cost fell below US$30 per BOE, 

reaching US$28.99, representing a decrease of 8.9% year on year, which reinforced our cost competitiveness. During the period, the Company’s 

profitability and financial status continued to improve. Oil and gas sales reached RMB94.28 billion, representing a year-on-year increase of 4.4%; 

net profits amounted to RMB30.25 billion; and earnings per share was RMB0.68, representing a significant increase of 18.7% year on year. The 

Board of Directors has declared an interim dividend of HK$0.33 per share (tax inclusive) for the first half of 2019 by taking into account the 

Company’s financial performance. 

Looking forward to the second half of the year, the macroeconomic condition is expected to remain uncertain. The lingering economic and trade 

disputes, as well as geopolitical instability may result in further volatility of international oil prices. We will closely monitor and assess the 

macroeconomic environment, advance our work in a solid manner and promote our various work streams to achieve our annual production and 

operational targets, so as to facilitate the high-quality development of the Company. 

Last but not the least, I wish to extend my sincere gratitude to our shareholders and employees for their contributions to the Company’s 

development. Facing a complex and dynamic external environment, we are committed to overcoming the challenges ahead and promoting high-

quality development of the Company to create greater value for our shareholders. 

Yang Hua

Chairman

Hong Kong, 29 August 2019 
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Key Figures 

Six months ended 30 June  

2019 2018

Net profit, million RMB 30,253 25,477

Basic earnings per share, RMB 0.68 0.57

Total oil and gas sales, million RMB 94,283 90,309

Total revenue, million RMB 108,880 105,649

Interim dividend per share, HK$ (tax inclusive) 0.33 0.30

Net Production*

Crude and Liquids, million barrels 199.0 194.1

Natural Gas, billion cubic feet 254.5 256.6

Total, million BOE 243.0 238.1

* Including our interest in equity-accounted investees, which is approximately 10.3 million BOE for the first half of 2019 and 

approximately 10.6 million BOE for the first half of 2018. 
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Business Overview 

In the first half of 2019, the Company strengthened its efforts in exploration and development, steadily increased its oil and gas reserve and 

production levels and obtained notable exploration results both in offshore China and overseas. The Company satisfactorily met its production 

and operation targets for the first half of the year, with oil and gas production in line with expectation. All-in cost decreased to US$28.99 per BOE, 

which further strengthened the cost competitiveness of the Company. The Company’s safety production and environmental protection 

performance remained stable. 

EXPLORATION 

In the first half of the year, the exploration activities made smooth progress. The Company continued to focus on the exploration for mid-to-large 

sized oil and gas fields, and strengthened its value-driven exploration philosophy. The Company made a total of 16 new exploration discoveries 

and drilled 35 successful appraisal wells. In offshore China, based on the exploration of mature and rolling areas, exploration investment in new 

areas and frontiers has been enhanced and exploration workload increased significantly. The independent exploration wells in offshore China 

increased by 72% year on year. As to exploration overseas, significant breakthroughs were achieved in Guyana and U.K. North Sea. 

The Company made 12 new discoveries and 34 successful appraisal wells in offshore China, with a success rate of 43-68% for independent 

exploration wells. 12 new discoveries included: Luda 25-1, Luda 27-1, Kenli 6-1, Kenli 10-1 North, Suizhong 36-1 North and Jinzhou 31-2 South 

in Bohai, Weizhou 11-2 South in Western South China Sea and Enping 20-5, Panyu 10-1, Panyu 19-1, Lufeng 7-10 and Xijiang 24-6 in Eastern 

South China Sea. Among which, Luda 25-1 encountered with high oil flows and is expected to become a mid-sized oil-bearing structure. The new 

discovery of Enping 20-5 further confirmed the hydrocarbon potential of Enping 20 depression and the proved oil in-place of the anticline belt 

where it is located is equipped with adequate resources basis for building up mid-sized oilfields. Meanwhile, 21 oil and gas structures were 

successfully appraised. Of which, the appraisal of Bozhong 19-6 condensate gas field has achieved remarkable results, adding proved in-place 

volume of exceeding 100 million tons of oil equivalent, and the integrated exploration and development of gas fields and its surrounding buried hill 

structures progressed smoothly, which will provide a strong support for the long term sustainable development of Bohai. The rolling exploration in 

Bohai and Beibu Gulf also attained stellar results, with additional proved in-place volume of approximately 40 million tons, which effectively 

supported the rapid conversion from reserves to production. 

Four new discoveries and one successful appraisal well were obtained overseas. In the first half of the year, three new discoveries, namely 

Tilapia, Haimara and Yellowtail, were made in the Stabroek block in Guyana, which will provide a more solid resource foundation for future 

development. The Glengorm discovery in U.K. North Sea represents the largest oil and gas discovery in the area in the last decade. Further 

expansion in the exploration results is expected in the future, which will consolidate the Company’s sustainable development in U.K. North Sea. 

In addition, the Company also collected 11,304 km2 of 3D seismic data. 
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Business Overview 

EXPLORATION (CONTINUED) 

As at 30 June 2019, the Company’s major exploration activities are set out in the table below: 

Exploration Wells Seismic Data

    Wildcat Appraisal Wells 3D (km2)

Offshore China (Independent) 46 69 11,304

Offshore China (PSC) 4 1 –

Overseas 5 1 –

Total 55 71 11,304

ENGINEERING CONSTRUCTION, DEVELOPMENT AND PRODUCTION 

In the first half of the year, the Company carefully organized its operating resources and the six new projects scheduled to commence production 

during the year progressed well. Among them, the Egina oilfield, Huizhou 32-5 oilfield comprehensive adjustment/Huizhou 33-1 oilfield joint 

development project and Appomattox project have successfully commenced production in the first half of the year. 

In the first half of the year, net production of the Company reached 243.0 million BOE, in line with expectation. Among which, net production of 

offshore China reached 156.1 million BOE, representing an increase of 2.1% year on year, mainly due to the commencement of new projects and 

the floating, production, storage and offloading vessel (“FPSO”) maintenance of Liuhua oilfields and Panyu oilfields conducted in the first half of 

2018. The net production from overseas was 86.9 million BOE, representing an increase of 2.0% year on year, mainly due to the contribution 

from the new project, Egina oilfield. In the first half of the year, the Company’s crude and liquids and natural gas production accounted for 82% 

and 18% of the total production, respectively. Of which, crude and liquid production increased by 2.5%, mainly due to the enhanced production 

efficiency and the commencement of new oilfields, while natural gas production decreased by 0.8%, mainly due to the expiration of the SES 

production sharing contract (“PSC”) in Indonesia and the year-on-year decline in Canadian shale gas production. 

In the first half of the year, a number of development and production work achieved breakthroughs. Luda 5-2 North oilfield, the first ultra heavy oil 

integral heat injection development project in offshore China, used a superheated steam boiler to improve thermal efficiency, which will serve as a 

positive demonstration model on large-scale development of offshore ultra heavy oil resources. The modification of unmanned platforms and the 

construction of smart oilfields will effectively reduce the operating cost. In addition, a series of technological innovations and management 

innovations will accelerate the development of offshore oil and gas fields. 
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Business Overview 

ENGINEERING CONSTRUCTION, DEVELOPMENT AND PRODUCTION (CONTINUED) 

In the second half of the year, the Company will continue to promote the commencement of production of new oil and gas fields on the basis of 

safety and environmental protection, and properly maintain and increase the production of producing oil and gas fields to ensure the achievement 

of production and operation targets of the year. 

First half of 2019 First half of 2018

Crude and

Liquids

(million

barrels)

Natural

Gas

(bcf)

Total net

production

(million BOE)

Crude and

Liquids

(million

barrels)

Natural

Gas

(bcf)

Total net

production

(million BOE)

 China

 Bohai 77.2 28.0 81.9 78.5 30.2 83.6

 Western South China Sea 18.7 51.5 27.5 19.9 46.7 27.8

 Eastern South China Sea 32.3 69.6 43.9 29.3 58.8 39.1

 East China Sea 0.8 9.0 2.3 0.8 10.2 2.4

 Subtotal               129.0 158.0 156.1* 128.5 145.9 152.9*

 Overseas

 Asia (excluding China) 6.8 25.4 11.3 12.1 29.0 17.3

 Oceania 0.6 15.2 3.6 0.7 17.3 4.0

 Africa 21.1 – 21.1 11.9 – 11.9

 North America (excluding 

Canada) 10.4 23.9 14.4 9.2 23.3 13.1

 Canada 12.6 1.3 12.8 11.3 6.5 12.4

 South America 5.8 28.5 10.7 5.1 30.8 10.4

 Europe 12.6 2.2 13.0 15.3 3.9 16.0

 Subtotal 70.0 96.5 86.9 65.6 110.7 85.2

 Total** 199.0 254.5 243.0 194.1 256.6 238.1

* Including other production from onshore China, which is approximately 0.6 million BOE in the first half of 2019 and 0.05 million BOE in 

the first half of 2018. 

** Including our interests in equity-accounted investees, which is approximately 10.3 million BOE in the first half of 2019 and 10.6 million 

BOE in the first half of 2018. 
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Business Overview 

CAPITAL EXPENDITURE 

In the first half of the year, the Company’s capital expenditure was RMB33.7 billion, increased by 60.5% year on year. Among them, capital 

expenditure for exploration was RMB8.6 billion, increased by 109.8% year on year, primarily due to increased 3D seismic data collection and 

exploration wells workload as a result of strengthened exploration efforts; capital expenditure for development was RMB18.1 billion, increased by 

46.0% year on year, mainly due to the increase in workload of development wells and the accelerated investment in projects under construction; 

capital expenditure for production was RMB6.4 billion, increased by 45.5% year on year, primarily due to the increased workload of infill drillings, 

etc. 

COST AND EXPENSE 

In the first half of 2019, major changes in cost items as compared with those in the first half of last year are as follows: exploration expenses of 

the Company increased by 176.0% to RMB6,238 million compared to RMB2,260 million in the same period last year, mainly due to increase in 

the exploration expenditure. Income tax expenses increased by 37.3% to RMB13,789 million compared to RMB10,040 million in the same period 

last year, mainly due to a one-time non-cash deferred tax charge recognised in the first half of 2019 as a result of the gradual reduction of the 

provincial enterprise income tax rate of Alberta, Canada from 12% to 8% from 1 July 2019 to 1 January 2022. 

Save as disclosed in this Interim Report, there were not any material factors affecting our results and financial position during the first half of the 

year. 
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Interim Condensed Consolidated Statement of Profit or Loss and Other 

Comprehensive Income 

For the six months ended 30 June 2019 

(All amounts expressed in millions of Renminbi, except per share data) 

Six months ended 30 June    

Notes

2019

(Unaudited)

2018

(Unaudited)

REVENUE

Revenue recognised from contracts with customers

Oil and gas sales 4 94,283 90,309

Marketing revenues 4 12,073 12,538

Other revenue 2,524 2,802

108,880 105,649

EXPENSES

Operating expenses (11,610) (11,610)

Taxes other than income tax 7(ii) (4,396) (4,245)

Exploration expenses (6,238) (2,260)

Depreciation, depletion and amortisation (26,392) (27,221)

Special oil gain levy 7(iii) (520) (1,117)

Impairment and provision reversed/(recognised) 188 (159)

Crude oil and product purchases (11,008) (11,700)

Selling and administrative expenses (3,276) (3,135)

Others (2,318) (2,964)

(65,570) (64,411)

PROFIT FROM OPERATING ACTIVITIES 43,310 41,238

Interest income 477 327

Finance costs 6 (2,611) (2,471)

Exchange (losses)/gains, net (211) 254

Investment income 2,369 1,675

Share of profits of associates 249 237

Profit/(loss) attributable to a joint venture 228 (6,509)

Other income, net 231 766

PROFIT BEFORE TAX 44,042 35,517

Income tax expense 7(i) (13,789) (10,040)

PROFIT FOR THE PERIOD ATTRIBUTABLE TO

OWNERS OF THE PARENT 30,253 25,477
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Interim Condensed Consolidated Statement of Profit or Loss and Other 

Comprehensive Income (continued) 

For the six months ended 30 June 2019 

(All amounts expressed in millions of Renminbi, except per share data) 

Six months ended 30 June

2019 2018 

Notes (Unaudited) (Unaudited) 

OTHER COMPREHENSIVE (EXPENSE)/INCOME

Items that may be subsequently reclassified

to profit or loss

Exchange differences on translation

of foreign operations 514 2,241

Share of other comprehensive

income/(expense) of associates 8 (12)

Other items that will not be reclassified

to profit or loss

Fair value change on equity investments

designated as at fair value through

other comprehensive income (1,538) 794

Others (26) 29

OTHER COMPREHENSIVE (EXPENSE)/INCOME

FOR THE PERIOD, NET OF TAX (1,042) 3,052

TOTAL COMPREHENSIVE INCOME FOR THE

PERIOD ATTRIBUTABLE TO OWNERS

OF THE PARENT 29,211 28,529

EARNINGS PER SHARE FOR THE PERIOD

ATTRIBUTABLE TO OWNERS

OF THE PARENT

Basic (RMB Yuan) 8 0.68 0.57

Diluted (RMB Yuan) 8 0.68 0.57

Details of the interim dividends declared for the period are disclosed in note 9 to the interim condensed consolidated financial statements. 
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Interim Condensed Consolidated Statement of Financial Position 

30 June 2019 

(All amounts expressed in millions of Renminbi) 

30 June

2019

31 December

2018

Notes (Unaudited) (Audited)

NON-CURRENT ASSETS

Property, plant and equipment 10 410,080 407,337

Right-of-use assets 10 9,582 –

Intangible assets 11 15,706 15,717

Investments in associates 4,867 4,433

Investment in a joint venture 20,365 20,268

Equity investments 19 2,517 4,048

Deferred tax assets 24,308 27,412

Other non-current assets 9,241 9,482

Total non-current assets 496,666 488,697

CURRENT ASSETS

Inventories and supplies 6,762 5,852

Trade receivables 12 23,541 21,686

Other financial assets 19 154,605 125,283

Other current assets 10,079 9,069

Time deposits with maturity over three months 13,160 13,760

Cash and cash equivalents 15,726 14,432

Total current assets 223,873 190,082

CURRENT LIABILITIES

Loans and borrowings 14 17,386 7,042

Trade and accrued payables 13 37,624 32,686

Lease liabilities 3,001 –

Contract liabilities 2,085 2,036

Other payables and accrued liabilities 13,216 12,777

Dividends payable 15,710 –

Taxes payable 12,216 15,701

Total current liabilities 101,238 70,242

NET CURRENT ASSETS 122,635 119,840

TOTAL ASSETS LESS CURRENT LIABILITIES 619,301 608,537
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Interim Condensed Consolidated Statement of Financial Position (continued) 

30 June 2019 

(All amounts expressed in millions of Renminbi) 

30 June

2019

31 December

2018

Notes          (Unaudited) (Audited)

NON-CURRENT LIABILITIES

Loans and borrowings 14        122,666 132,479

Lease liabilities 5,867 –

Provision for dismantlement 55,923 54,159

Deferred tax liabilities 3,166 3,178

Other non-current liabilities 813 1,356

Total non-current liabilities 188,435 191,172

NET ASSETS 430,866 417,365

EQUITY

Equity attributable to owners of the parent

Issued capital 15        43,081 43,081

Reserves 387,785 374,284

TOTAL EQUITY 430,866 417,365
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Interim Condensed Consolidated Statement of Changes in Equity 

For the six months ended 30 June 2019 

(All amounts expressed in millions of Renminbi) 

Attributable to owners of the parent

Issued

capital

Cumulative

translation

reserve

Statutory

and non-

distributable

reserves

Other

reserves

Retained

earnings

Proposed

final

dividend Total

Balances at 1 January 2018 (Audited) 43,081 (12,638) 70,000 4,104 263,380 10,830 378,757

Profit for the period – – – – 25,477 – 25,477

Other comprehensive income, net of tax – 2,241 – 811 – – 3,052

Total comprehensive income – 2,241 – 811 25,477 – 28,529

2017 final dividend – – – – (463) (10,830) (11,293)

Balances at 30 June 2018 (Unaudited) 43,081 (10,397) 70,000 4,915 288,394 – 395,993

Balances at 1 January 2019 (Audited) 43,081 (4,000) 70,000 4,478 288,585 15,221 417,365

Profit for the period – – – – 30,253 – 30,253

Other comprehensive income/(expense), net of tax – 514 – (1,556) – – (1,042)

Total comprehensive income/(expense) – 514 – (1,556) 30,253 – 29,211

2018 final dividend – – – – (489) (15,221) (15,710)

Balances at 30 June 2019 (Unaudited) 43,081 (3,486) 70,000 2,922 318,349 – 430,866
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Interim Condensed Consolidated Statement of Cash Flows 

For the six months ended 30 June 2019 

(All amounts expressed in millions of Renminbi) 

Six months ended 30 June

2019 2018

(Unaudited) (Unaudited)

Net cash generated from operating activities 57,991 58,406

Net cash used in investing activities (53,363) (46,212)

Net cash used in financing activities (3,314) (1,538)

Net increase in cash and cash equivalents 1,314 10,656

Cash and cash equivalents at beginning of period 14,432 12,572

Effect of foreign exchange rate changes, net (20) 252

Cash and cash equivalents at end of period 15,726 23,480
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

1. ORGANISATION AND PRINCIPAL ACTIVITIES 

CNOOC Limited (the “Company”) was incorporated in the Hong Kong Special Administrative Region (“Hong Kong”) of the People’s Republic 

of China (the “PRC”) on 20 August 1999 to hold the interests in certain entities thereby creating a group comprising the Company and its 

subsidiaries (hereinafter collectively referred to as the “Group”). The Group is principally engaged in the exploration, development, production 

and sales of crude oil and natural gas. 

The registered office address of the Company is 65/F, Bank of China Tower, 1 Garden Road, Hong Kong. 

In the opinion of directors of the Company (the “Directors”), the parent and the ultimate holding company of the Company is China National 

Offshore Oil Corporation (“CNOOC”), a company established in the PRC. 

As at 30 June 2019, the Company had direct or indirect interests in the following principal subsidiaries, joint venture and associates: 

Name of entity

Place of

establishment

Nominal value of

ordinary shares

issued and paid-up/

registered capital

Percentage of

equity

attributable to

the Group Principal activities

Directly held subsidiaries:

CNOOC China Limited Tianjin, PRC RMB20 billion 100% Offshore petroleum and natural gas

exploration, development, production

and sales, and shale gas exploration

in the PRC

China Offshore Oil 

(Singapore) International 

Pte Ltd

Singapore SG$3 million 100% Sales and marketing of petroleum and natural gas 

products outside the PRC

CNOOC International

  Limited

British Virgin

Islands

US$20,000,000,002 100% Investment holding

CNOOC Finance (2003)

  Limited

British Virgin

Islands

US$1,000 100% Bond issuance

CNOOC Finance (2011)

  Limited

British Virgin

Islands

US$1,000 100% Bond issuance

CNOOC Finance (2012)

  Limited

British Virgin

Islands

US$1,000 100% Bond issuance

CNOOC Finance (2013)

  Limited

British Virgin

Islands

US$1,000 100% Bond issuance
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

1. ORGANISATION AND PRINCIPAL ACTIVITIES (CONTINUED) 

Name of entity

Place of

establishment

Nominal value of

ordinary shares

issued and paid-up/

registered capital

Percentage

of equity

attributable

to the Group Principal activities

Indirectly held

subsidiaries(1) :

CNOOC Deepwater

Development Limited

Zhuhai, PRC RMB20.3 billion 100% Deepwater and low-grade oil and gas fields 

exploitation in the PRC and exploration, 

development, production and sales of oil and gas 

in the oil and gas fields of South China Sea

CNOOC Southeast Asia

Limited

Bermuda US$12,000 100% Investment holding

CNOOC SES Ltd. Malaysia US$1 100% Petroleum and natural gas exploration, 

development and production in Indonesia

CNOOC Muturi Limited Isle of Man US$7,780,770 100% Petroleum and natural gas exploration, 

development and production in Indonesia

CNOOC NWS Private

Limited

Singapore SG$2 100% Offshore petroleum and natural gas exploration, 

development and production in Australia

CNOOC Exploration &

Production Nigeria Limited

Nigeria NGN10 million 100% Petroleum and natural gas exploration, 

development and production in Africa

CNOOC Iraq Limited British Virgin 

Islands

US$1 100% Providing services of petroleum and natural gas 

exploration and development in the Republic of 

Iraq

CNOOC Canada Energy

Ltd.

Canada 100 common shares 

without a par value

103,000 preferred 

shares without a par 

value

100% Oil sands exploration, development and 

production in Canada

CNOOC Uganda Ltd Uganda 1 million Uganda 

Shilling

100% Petroleum and natural gas exploration, 

development and production in Africa
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

1. ORGANISATION AND PRINCIPAL ACTIVITIES (CONTINUED) 

Name of entity

Place of

establishment

Nominal value of

ordinary shares

issued and paid-up/

registered capital

Percentage

of equity

attributable

to the group Principal activities

Indirectly held

subsidiaries(1) (continued):

CNOOC Petroleum North 

America ULC

Canada 13,671,421,700 common shares 

without a par value

100% Petroleum and natural gas 

exploration, development and 

production in Canada

CNOOC Petroleum Europe 

Limited(2)

England and 

Wales

GBP98,009,131 100% Petroleum and natural gas 

exploration, development and 

production in the UK

Nexen Petroleum Nigeria 

Limited

Nigeria NGN30 million 100% Petroleum and natural gas 

exploration, development and 

production in Nigeria

CNOOC Energy U.S.A. LLC USA N/A 100% Petroleum and natural gas 

exploration, development and 

production in the USA

CNOOC Petroleum Offshore 

U.S.A. Inc.(3)

USA US$15,830 100% Petroleum and natural gas 

exploration, development and 

production in the USA

CNOOC Oil Sands Canada Canada N/A 100% Petroleum and natural gas 

exploration, development and 

production in Canada

CNOOC PETROLEUM 

BRASIL LTDA

Brazil R$3,565,600,000 100% Petroleum and natural gas 

exploration, development and 

production in Brazil

CNOOC Finance (2014) 

ULC (4)

Canada 100 common shares

without a par value

100% Bond issuance

CNOOC Finance (2015) 

U.S.A. LLC

USA N/A 100% Bond issuance

CNOOC Finance (2015) 

Australia Pty Ltd

Australia US$1 100% Bond issuance

Joint venture:

BC ENERGY 

INVESTMENTS 

CORP.

British Virgin 

Islands

US$102,325,582 50% Investment holding
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

1. ORGANISATION AND PRINCIPAL ACTIVITIES (CONTINUED) 

Name of entity

Place of

establishment

Nominal value of ordinary 

shares

issued and paid-up/ 

registered

capital

Percentage

of equity

attributable to

the group Principal activities

Associates:

Shanghai Petroleum

Corporation Limited

Shanghai, PRC RMB900 million 30% Production, processing and 

technology consultation of oil, 

gas and relevant products in 

the PRC

CNOOC Finance Corporation

Limited

Beijing, PRC RMB4 billion 31.8% Provision of deposit, transfer, 

settlement, loan, discounting 

and other financing services 

to CNOOC and its member 

entities

Jiangsu Shuangchuang

Renewable Energy

Development Corporation

Limited(5)

Jiangsu, PRC RMB100 million 38% New energy technology 

research and development, 

technical consulting, 

technical services; wind 

power; technical services for 

power system and facilities; 

power engineering and 

construction (operated with 

qualification certificates); 

generator set installation, 

commissioning and 

maintenance
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

1. ORGANISATION AND PRINCIPAL ACTIVITIES (CONTINUED) 

(1) All subsidiaries are indirectly held through CNOOC International Limited, except CNOOC Deepwater Development Limited which is 

indirectly held through CNOOC China Limited (“CNOOC China”). 

(2) Nexen Petroleum U.K. Limited changed its name to CNOOC Petroleum Europe Limited on 14 January 2019. 

(3) Nexen Petroleum Offshore U.S.A. Inc. changed its name to CNOOC Petroleum Offshore U.S.A. Inc. on 1 January 2019. 

(4) CNOOC Nexen Finance (2014) ULC changed its name to CNOOC Finance (2014) ULC on 25 June 2019. 

(5) CNOOC China acquired 38% equity interests in Jiangsu Shuangchuang Renewable Energy Development Corporation Limited and was 

registered as shareholder on 1 February 2019. 

The above table lists the subsidiaries, joint venture and associates of the Company which, in the opinion of the Directors, principally affected 

the results for the period or formed a substantial portion of the total assets of the Group. To give details of other subsidiaries and associates 

would, in the opinion of the Directors, result in particulars of excessive length. 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES 

Basis of preparation 

The interim condensed consolidated financial statements for the six months ended 30 June 2019 have been prepared in accordance with 

International Accounting Standard 34 Interim Financial Reporting and Hong Kong Accounting Standard 34 Interim Financial Reporting as well 

as the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). 

The interim condensed consolidated financial statements do not include all the information and disclosures required in the annual financial 

statements, and should be read in conjunction with the Group’s annual financial statements for the year ended 31 December 2018. 

The financial information relating to the year ended 31 December 2018 that is included in this interim report as comparative information does 

not constitute the Company’s statutory annual consolidated financial statements for that year but is derived from those consolidated financial 

statements. Further information relating to these statutory financial statements required to be disclosed in accordance with section 436 of the 

Companies Ordinance (Chapter 622 of the Laws of Hong Kong) (the “Companies Ordinance”) is as follows: 
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Basis of preparation (continued)

The Company has delivered the consolidated financial statements for the year ended 31 December 2018 to the Registrar of Companies as 

required by section 662(3) of, and Part 3 of Schedule 6 to, the Companies Ordinance. 

The Company’s auditor has reported on those consolidated financial statements. The auditor’s report was unqualified; did not include a 

reference to any matters to which the auditor drew attention by way of emphasis without qualifying its reports; and did not contain a 

statement under sections 406(2), 407(2) or (3) of the Companies Ordinance. 

Significant accounting policies

The accounting policies and methods of computation used in the preparation of the interim condensed consolidated financial statements are 

consistent with those followed in the preparation of the Group’s annual financial statements for the year ended 31 December 2018 except for 

the first time application of the new and amendments to IFRS Standards/HKFRSs effective for the Group’s financial year beginning on 

1 January 2019. The application of the new and amendments to IFRS Standards/HKFRSs in the current period has had no material impact 

on the disclosures or the amounts recognised in the interim condensed consolidated financial statements of the Group. 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases

The Group has applied IFRS 16/HKFRS 16 for the first time in the current interim period. IFRS 16/HKFRS 16 superseded IAS 17/HKAS 

17 Leases (“IAS 17/HKAS 17”), and the related interpretations. 

2.1.1 Key changes in accounting policies resulting from application of IFRS 16/ HKFRS 16 

The Group applied the following accounting policies in accordance with the transition provisions of IFRS 16/HKFRS 16. 
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued)

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued)

2.1.1 Key changes in accounting policies resulting from application of IFRS 16/ HKFRS 16 (continued) 

(a) Definition of a lease 

A contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a period of 

time in exchange for consideration. 

For contracts entered into or modified on or after the date of initial application, the Group assesses whether a contract is 

or contains a lease based on the definition under IFRS 16/HKFRS 16 at inception or modification date. Such contract will 

not be reassessed unless the terms and conditions of the contract are subsequently changed. 

(b) As a lessee 

Allocation of consideration to components of a contract 

For a contract that contains a lease component and one or more additional lease or non-lease components, the Group 

allocates the consideration in the contract to each lease component on the basis of the relative stand-alone price of the 

lease component and the aggregate stand-alone price of the non-lease components. 

As a practical expedient, leases with similar characteristics are accounted on a portfolio basis when the Group 

reasonably expects that the effects on the financial statements would not differ materially from individual leases within 

the portfolio. 

Non-lease components are separated from lease component on the basis of their relative stand-alone prices. 
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued)

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued)

2.1.1 Key changes in accounting policies resulting from application of IFRS 16/ HKFRS 16 (continued) 

(b) As a lessee (continued) 

Short-term leases and leases of low-value assets 

The Group applies the short-term lease recognition exemption to all leases that have a lease term of 12 months or less 

from the commencement date and do not contain a purchase option. It also applies the recognition exemption for lease 

of low-value assets. Lease payments on short-term leases and leases of low-value assets are recognised as expense on 

a straight-line basis over the lease term. 

Right-of-use assets 

Except for short-term leases and leases of low value assets, the Group recognises right-of-use assets at the 

commencement date of the lease (i.e. the date the underlying asset is available for use). Right-of-use assets are 

measured at cost, less any accumulated depreciation and impairment losses, and adjusted for any remeasurement of 

lease liabilities. 

The cost of right-of-use asset includes: 

• the amount of the initial measurement of the lease liability; 

• any lease payments made at or before the commencement date, less any lease incentives received; 

• any initial direct costs incurred by the Group; and 

• an estimate of costs to be incurred by the Group in dismantling and removing the underlying assets, restoring 

the site on which it is located or restoring the underlying asset to the condition required by the terms and 

conditions of the lease, unless those costs are incurred to produce inventories. 
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued) 

2.1.1 Key changes in accounting policies resulting from application of IFRS 16/ HKFRS 16 (continued) 

(b) As a lessee (continued) 

Right-of-use assets (continued) 

Right-of-use assets in which the Group is reasonably certain to obtain ownership of the underlying leased assets at the 

end of the lease term is depreciated from commencement date to the end of the useful life. Otherwise, right-of-use 

assets are depreciated on a straight-line basis over the shorter of its estimated useful life and the lease term. 

The Group presents right-of-use assets as a separate line item on the interim condensed consolidated statement of 

financial position. 

Lease liabilities 

At the commencement date of a lease, the Group recognises and measures the lease liability at the present value of 

lease payments that are unpaid at that date. In calculating the present value of lease payments, the Group uses the 

incremental borrowing rate at the lease commencement date if the interest rate implicit in the lease is not readily 

determinable. 

The lease payments include: 

• fixed payments (including in-substance fixed payments) less any lease incentives receivable; 

• variable lease payments that depend on an index or a rate; 

• amounts expected to be paid under residual value guarantees; 

• the exercise price of a purchase option reasonably certain to be exercised by the Group; and 

• payments of penalties for terminating a lease, if the lease term reflects the Group exercising the option to 

terminate. 
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued) 

2.1.1 Key changes in accounting policies resulting from application of IFRS 16/ HKFRS 16 (continued) 

(b) As a lessee (continued) 

Lease liabilities (continued) 

Variable lease payments that reflect changes in market rental rates are initially measured using the market rental 

rates as at the commencement date. Variable lease payments that do not depend on an index or a rate are not 

included in the measurement of lease liabilities and right-of-use assets, and are recognised as expense in the period 

on which the event or condition that triggers the payment occurs. 

After the commencement date, lease liabilities are adjusted by interest accretion and lease payments. 

The Group remeasures lease liabilities and makes a corresponding adjustment to the related right-of-use assets 

whenever: 

• the lease term has changed or there is a change in the assessment of exercise of a purchase option, in 

which case the related lease liability is remeasured by discounting the revised lease payments using a 

revised discount rate at the date of reassessment. 

• the lease payments change due to changes in market rental rates following a market rent review or 

expected payment under a guaranteed residual value, in which cases the related lease liability is 

remeasured by discounting the revised lease payments using the initial discount rate. 
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued) 

2.1.1 Key changes in accounting policies resulting from application of IFRS 16/ HKFRS 16 (continued) 

(b) As a lessee (continued) 

Lease modifications 

The Group accounts for a lease modification as a separate lease if both: 

• the modification increases the scope of the lease by adding the right to use one or more underlying assets; 

and 

• the consideration for the leases increases by an amount commensurate with the stand-alone price for the 

increase in scope and any appropriate adjustments to that stand-alone price to reflect the circumstances of the 

particular contract. 

For a lease modification that is not accounted for as a separate lease, the Group remeasures the lease liability based on 

the lease term of the modified lease by discounting the revised lease payments using a revised discount rate at the effective 

date of the modification. 

2.1.2 Transition and summary of effects arising from initial application of IFRS 16/ HKFRS 16 

(a) As a lessee 

The Group has applied IFRS 16/HKFRS 16 retrospectively with the cumulative effect recognised at the date of initial 

application, 1 January 2019. Any difference at the date of initial application is recognised in the opening retained earnings 

and comparative information has not been restated. 
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Notes to Interim Condensed Consolidated Financial Statements 

30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued) 

2.1.2 Transition and summary of effects arising from initial application of IFRS 16/ HKFRS 16 (continued) 

(a) As a lessee (continued) 

When applying the modified retrospective approach under IFRS 16/HKFRS 16 at transition, the Group applied the following 

practical expedients to leases previously classified as operating leases under IAS 17/HKAS 17, on lease-by- lease basis, to 

the extent relevant to the respective lease contracts: 

i. relied on the assessment of whether leases are onerous by applying IAS 37/HKAS 37 Provisions, Contingent 

Liabilities and Contingent Assets as an alternative of impairment review; 

ii. elected not to recognise right-of-use assets and lease liabilities for leases with lease term ends within 12 

months of the date of initial application; 

iii. excluded initial direct costs from measuring the right-of-use assets at the date of initial application; 

iv. applied a single discount rate to a portfolio of leases with a similar remaining terms for similar class of 

underlying assets in similar economic environment. Specifically, the Group applies different discount rates to 

certain domestic and overseas leases on a portfolio basis; and 

v. used hindsight based on facts and circumstances as at date of initial application in determining the lease term 

for the Group’s leases with extension and termination options. 

On transition, the Group has made the following adjustments upon application of IFRS 16/HKFRS 16: 

The Group recognised additional lease liabilities of RMB8,373 million upon application of IFRS 16/HKFRS 16 and 

right-of-use assets at amounts equal to the related lease liabilities by applying IFRS 16/HKFRS 16.C8(b)(ii) transition, 

adjusted by accrued lease payments and any reclassification of property, plant and equipment, leasehold lands at 

1 January 2019. 
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30 June 2019 

(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued) 

2.1.2 Transition and summary of effects arising from initial application of IFRS 16/ HKFRS 16 (continued) 

(a) As a lessee (continued) 

When recognising the lease liabilities for leases previously classified as operating leases, the Group has applied 

incremental borrowing rates of the relevant group entities at the date of initial application. The lessee’s incremental 

borrowing rates ranged from 3.3%-5.16%. 

        At 1 January

2019

Operating lease commitments disclosed as at 31 December 2018 16,372

Lease liabilities discounted at relevant incremental borrowing rates 13,226

Add: Lease liabilities resulting from lease modifications of existing leases 2,359

Less: Recognition exemption – short-term leases (768)

Exclusion of non-lease components (6,444)

Lease liabilities relating to operating leases recognised upon application of IFRS16/HKFRS 

16 8,373

Add: Obligations under finance leases recognised at 31 December 2018 766

Lease liabilities as at 1 January 2019 9,139

Analysed as: Current 3,614

Non-current 5,525

Total lease liabilities 9,139
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(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued) 

2.1.2 Transition and summary of effects arising from initial application of IFRS 16/ HKFRS 16 (continued) 

(a) As a lessee (continued) 

The carrying amount of right-of-use assets as at 1 January 2019 comprises the following: 

        Right-of-use assets

By class:

Floating production, storage and

offloading (“FPSO”) vessels 7,334

Pipeline 755

Buildings and structures 739

Leases of Land 666

Equipment 274

9,768

The following adjustments were made to the amounts recognised in the interim condensed consolidated statement of 

financial position at 1 January 2019. Line items that were not affected by the changes have not been included. 
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(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.1 Impact and changes in accounting policies of application of IFRS 16/HKFRS 16 Leases (continued) 

2.1.2 Transition and summary of effects arising from initial application of IFRS 16/ HKFRS 16 (continued) 

(a) As a lessee (continued) 

Impact on the condensed consolidated statement of financial position 

Carrying

amounts

previously

reported at

31 December

2018 Adjustments

Carrying

amounts

under IFRS 16/

HKFRS 16 at

1 January

2019

Non-current Assets

Property, plant and equipment * 407,337 (755) 406,582

Right-of-use assets */** – 9,768 9,768

Other non-current assets ** 9,482 (666) 8,816

Current Liabilities

Lease liabilities * – (3,614) (3,614)

Other payables and accrued liabilities * (12,777) 128 (12,649)

Non-current liabilities

Lease liabilities * – (5,525) (5,525)

Other non-current liabilities * (1,356) 664 (692)

* In relation to assets previously under finance leases, the Group recategorised the carrying amounts of the 

relevant assets which were still under lease as at 1 January 2019 amounting to RMB755 million as 

right-of-use assets. 

** Payments for leasehold lands included in other non-current assets were recategorised as right-of-use 

assets. 

Note: For the purpose of reporting cash flows for the six months ended 30 June 2019, movements in working 

capital have been computed based on opening statement of financial position as at 1 January 2019 as 

disclosed above. 
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(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

2. BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED) 

Significant accounting policies (continued) 

2.2 Impacts and changes in accounting policies of application on IFRIC 23/HK(IFRIC)- Int 23 Uncertainty over Income Tax 

Treatments 

IFRIC 23/HK(IFRIC)-Int 23 sets out how to determine the accounting tax position when there is uncertainty over income tax treatments. 

The interpretation requires the Group to determine whether uncertain tax positions are assessed separately or as a group and assess 

whether it is probable that a tax authority will accept an uncertain tax treatment used, or proposed to be used, by individual group entities 

in their respective income tax filings. If it is probable, the current and deferred taxes are determined consistently with the tax treatment in 

the income tax filings. If it is not probable that the relevant taxation authority will accept an uncertain tax treatment, the effect of each 

uncertainty is reflected by using either the most likely amount or the expected value. 

The Group applied this interpretation retrospectively with the cumulative effect of initially applying the interpretation recognised at the 

date of initial application, 1 January 2019, without restating comparatives. The application of this interpretation in the current period has 

had no material impact on the interim condensed consolidated financial statements of the Group. 

3. ACQUISITION AND OTHER VENTURE 

On 7 June 2019, the Company and CEPR Limited (“CEPR”), a wholly-owned subsidiary of the Company, entered into a share purchase 

agreement with Joint Stock Company Novatek (“JSC Novatek”) and Ekropromstroy Limited Liability Company (“Ekropromstroy”), a wholly-

owned subsidiary of JSC Novatek, pursuant to which, CEPR shall acquire 10% equity interest in Arctic LNG 2 LLC held by Ekropromstroy. 

The acquisition was subsequently completed on 19 July 2019. 
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(All amounts expressed in millions of Renminbi, except number of shares and unless otherwise stated) 

4. OIL AND GAS SALES AND MARKETING REVENUES 

Oil and gas sales represent the sales of oil and gas, net of royalties and obligations to government and other mineral interest owners. 

Revenue from the sales of oil and gas is recognised at a point in time when oil and gas has been delivered to the customer, which is when 

the customer obtains the control of oil and gas, and the Group has present right to payment and collection of the consideration is probable. 

Marketing revenues principally represent the sales of oil and gas belonging to the foreign partners under the production sharing contracts 

and revenues from the trading of oil and gas through the Company’s subsidiaries, which is recognised at a point in time when oil and gas 

has been delivered to the customer, which is when the customer obtains the control of oil and gas, and the Group has present right to 

payment and collection of the consideration is probable. The cost of the oil and gas sold is included in “Crude oil and product purchases” in 

the interim condensed consolidated statement of profit or loss and other comprehensive income. 

The payment is typically due within 30 days after the delivery of oil and gas. For contracts where the period between payment and transfer 

of the associated goods is less than one year, the Group applies the practical expedient of not adjusting the transaction price for any 

significant financing component. 

5. SEGMENT INFORMATION 

The Group is engaged worldwide in the upstream operating activities of the conventional oil and gas, shale oil and gas, oil sands and other 

unconventional oil and gas business. The Group reports the business through three operating and reporting segments: exploration and 

production (“E&P”), trading business and corporate. The division of these operating segments is made because the Group’s chief operating 

decision maker makes decisions on resource allocation and performance evaluation by reviewing the financial information of these 

operating segments. 
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5. SEGMENT INFORMATION (CONTINUED) 

The following table presents revenue, profit or loss, assets and liabilities information for the Group’s operating segments. 

E&P Trading business Corporate Eliminations Consolidated

Six months ended

30 June

Six months ended

30 June

Six months ended

30 June

Six months ended

30 June

Six months ended

30 June

2019 2018 2019 2018 2019 2018 2019 2018 2019 2018

(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)

External revenue 86,871 84,496 21,786 21,011 223 142 – – 108,880 105,649

Intersegment 

revenue* 9,728 8,484 (9,728) (8,484) – – – – – –

Total revenue** 96,599 92,980 12,058 12,527 223 142 – – 108,880 105,649

Segment profit/

(losses) for the 

period 30,760 29,817 913 669 (1,456) (4,704) 36 (305) 30,253 25,477

E&P Trading business Corporate Eliminations Consolidated

30

June

2019

31

December

2018

30

June

2019

31

December

2018

30

June

2019

31

December

2018

30

June

2019

31

December

2018

30

June

2019

31

December

2018

(Unaudited) (Audited) (Unaudited) (Audited) (Unaudited) (Audited) (Unaudited) (Audited) (Unaudited) (Audited)

Other segment 

information

Segment assets 501,014 483,124 3,887 3,154 411,332 425,330 (195,694) (232,829) 720,539 678,779

Segment liabilities (318,278) (331,313) (2,412) (2,125) (151,793) (138,232) 182,810 210,256 (289,673) (261,414)

* Certain oil and gas produced by the E&P segment are sold via the trading business segment. For the Group’s chief operating 

decision maker’s assessment of segment performance, these revenues are reclassified back to E&P segment. 

** 67% (six months ended 30 June 2018: 70%) of the Group’s revenues recognised in the interim condensed consolidated statement 

of profit or loss and other comprehensive income are generated from PRC customers, and revenues generated from customers in 

other locations are individually less than 10%. 
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6. FINANCE COSTS 

Accretion expenses of approximately RMB1,376 million (six months ended 30 June 2018: approximately RMB1,253 million) relating to the 

provision for dismantlement liabilities have been recognised in the interim condensed consolidated statement of profit or loss and other 

comprehensive income for the six months ended 30 June 2019. 

7. TAX 

(i) Income tax 

The Company and its subsidiaries are subject, on an entity basis, to income taxes on profits arising in or derived from the tax 

jurisdictions in which the entities of the Group are domiciled and operate. The Company is subject to profits tax at a rate of 16.5% 

(2018: 16.5%) on profits arising in or derived from Hong Kong. 

The Company is regarded as a Chinese Resident Enterprise (as defined in the “Enterprise Income Tax Law of the People’s Republic 

of China”) by the State Administration of Taxation of the PRC. As a result, the Company is subject to the PRC corporate income tax at 

the rate of 25% starting from 1 January 2008. The corporate income tax which is subjected in Hong Kong is qualified as a foreign tax 

credit to offset the PRC corporate income tax starting from 1 January 2008. 

The Company’s subsidiary in Mainland China, CNOOC China, is a wholly-owned foreign enterprise. It is subject to corporate income 

tax at the rate of 25% under the prevailing tax rules and regulations. CNOOC Deepwater Development Limited, a wholly-owned 

subsidiary of CNOOC China, is subject to corporate income tax at the rate of 15% from 2018 to 2020, after being reassessed as a 

high and new technology enterprise. 

Subsidiaries of the Group domiciled outside the PRC are subject to income tax at rates ranging from 10% to 50% (2018: 10% to 

50%). Alberta, Canada will reduce the provincial corporate income tax rate from 12% to 8% gradually over the period from 1 July 2019 

to 1 January 2022. 
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7. TAX (CONTINUED) 

(ii) Other taxes 

The Company’s PRC subsidiaries pay the following other taxes and dues: 

– Production tax at the rate of 5% on production under production sharing contracts; 

– Value added tax (“VAT”) at the rates from 11% to 17% on taxable sales under independent oil and gas fields before 1 May 2018. 

VAT rates of 17% and 11% have been adjusted to 16% and 10% respectively since 1 May 2018 according to “Notice on 

Adjustment on Value-added Tax Rates” (Cai Shui [2018] No.32). VAT rates of 16% and 10% have been adjusted to 13% and 9% 

respectively since 1 April 2019 according to “Announcement on Policies for Deepening the VAT Reform” (Announcement [2019] 

No. 39 of the Ministry of Finance, the State Taxation Administration and the General Administration of Customs). 

The VAT payable is calculated using the taxable sales amount multiplied by the applicable tax rate less relevant deductible input 

VAT; 

– Resource tax at the rate of 6% (reduced tax rates may apply to specific products and fields) on the oil and gas sales revenue 

(excluding production tax) derived by oil and gas fields under production sharing contracts signed after 1 November 2011 and 

independent offshore oil and gas fields, and those under production sharing contracts signed before 1 November 2011 which will 

be subject to related resource tax requirement after the expiration of such production sharing contracts; 

– City construction tax at the rates of 1% or 7% on the production taxes and VAT paid; 

– Educational surcharge at the rate of 3% on the production taxes and VAT paid; and 

– Local educational surcharge at the rate of 2% on the production taxes and VAT paid. 

In addition, other taxes paid and payable by the Company’s non-PRC subsidiaries include royalty as well as taxes levied on petroleum-

related income, budgeted operating and capital expenditure. 
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7. TAX (CONTINUED) 

(iii) Special oil gain levy 

In 2006, a Special Oil Gain Levy (“SOG Levy”) was imposed by the Ministry of Finance of the PRC (“MOF”) at the progressive rates 

from 20% to 40% on the portion of the monthly weighted average sales price of the crude oil lifted in the PRC exceeding US$40 per 

barrel. The MOF has decided to increase the threshold of the SOG Levy to US$65 with effect from 1 January 2015. Notwithstanding 

this adjustment, the SOG Levy continues to have five levels and is calculated and charged according to the progressive and ad valorem 

rates on the excess amounts. The SOG Levy paid can be claimed as a deductible expense for corporate income tax purposes and is 

calculated based on the actual volume of the crude oil entitled. 

8. EARNINGS PER SHARE 

Six months ended 30 June

2019 2018

(Unaudited) (Unaudited)

Earnings:

Profit for the purposes of basic and diluted earnings

per share calculation 30,253 25,477 

Number of shares:

Number of ordinary shares for the purpose of

basic earnings per share calculation 44,647,455,984 44,647,455,984 

Effect of dilutive potential ordinary shares under

the share option schemes 6,076,404 7,554,433 

Weighted average number of ordinary shares for

the purpose of diluted earnings per share 44,653,532,388 44,655,010,417 

Earnings per share

– Basic (RMB Yuan) 0.68 0.57 

– Diluted (RMB Yuan) 0.68 0.57 
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9. DIVIDENDS 

On 29 August 2019, the board of Directors (the “Board”) declared an interim dividend of HK$0.33 (tax inclusive) per share (six months ended 

30 June 2018: HK$0.30 (tax inclusive) per share), totaling approximately HK$14,734 million (tax inclusive) (equivalent to approximately 

RMB12,961 million (tax inclusive)) (six months ended 30 June 2018: approximately RMB11,293 million (tax inclusive)), based on the number 

of issued shares as at 30 June 2019. 

Pursuant to the Enterprise Income Tax Law of the People’s Republic of China and related laws and regulations, the Company is regarded as 

a Chinese Resident Enterprise, and thus is required to withhold corporate income tax at the rate of 10% when it distributes dividends to its 

non- resident enterprise (as defined in the “Enterprise Income Tax Law of the People’s Republic of China”) shareholders, with effect from the 

distribution of the 2008 final dividend. In respect of all shareholders whose names appear on the Company’s register of members and who 

are not individuals (including HKSCC Nominees Limited, corporate nominees or trustees such as securities companies and banks, and other 

entities or organisations, which are all considered as non-resident enterprise shareholders), the Company will distribute the dividend after 

deducting corporate income tax of 10%. 

10. PROPERTY, PLANT AND EQUIPMENT AND RIGHT-OF-USE ASSETS 

During the six months ended 30 June 2019, additions to the Group’s property, plant and equipment, amounted to approximately 

RMB32,353 million (six months ended 30 June 2018: approximately RMB21,077 million). 

During the current interim period, the Group entered into several new lease agreements. The Group is required to make fixed monthly 

payments and additional variable payments depending on the usage of the asset during the contract period. On lease commencement, the 

Group recognised right-of-use assets of RMB445 million and lease liabilities of RMB445 million, which includes right-of-use assets of 

approximately RMB12 million for leases with CNOOC, it’s subsidiaries (excluding the Group) and associates (the “CNOOC Group”). 

The interest of the Group in the North West Shelf (“NWS”) Project in Australia has been collateralised to the other partners and the operator 

of the project as security for certain of the Group’s liabilities relating to the project. 

Included in the current period’s additions was an amount of approximately RMB1,573 million (six months ended 30 June 2018: approximately 

RMB1,313 million) in respect of interest capitalised in property, plant and equipment. 
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11. INTANGIBLE ASSETS 

The intangible assets of the Group comprise gas processing rights of the NWS Project, marketing transportation and storage contracts and 

seismic data usage rights, software, goodwill and others. The intangible asset regarding the gas processing rights has been amortised upon 

the commencement of commercial production of the liquefied natural gas on a unit-of-production basis over the total proved reserves of the 

relevant asset. The intangible assets regarding the marketing transportation and storage contracts are amortised on a straight-line basis over 

the life of the contracts which is less than 20 years. Other identifiable intangible assets are amortised on a straight-line basis over a period 

ranging from 3 to 5 years. 

Goodwill represents the excess of the purchase price over the estimated fair value of the assets acquired and liabilities assumed in a 

business combination. Goodwill acquired through business combinations is held at the E&P segment. 

12. TRADE RECEIVABLES 

The credit terms of the Group are generally within 30 days after the delivery of oil and gas. Payment in advance or collateral may be required 

from customers, depending on credit rating. Trade receivables are non-interest bearing. 

All customers have good credit quality with good repayment history and no significant receivables are past due. As at 30 June 2019 and 31 

December 2018, the age of substantially all the trade receivables was within one year. 

13. TRADE AND ACCRUED PAYABLES 

As at 30 June 2019 and 31 December 2018, substantially all the trade and accrued payables were aged within six months. The trade and 

accrued payables are non-interest bearing. 
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14. LOANS AND BORROWINGS 

Current 

Effective interest rate

and final maturity

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Short-term loans and borrowings

– General loans**** 0.95% to LIBOR+0.65% per annum with maturity within 

one year 4,803 4,760

4,803 4,760

Loans and borrowings due within one year

– For Tangguh LNG Project** LIBOR+0.19% to 0.335% per annum with maturity within 

one year 223 223

– Notes* 12,360 2,059

12,583 2,282

17,386 7,042

Non-current 

Effective interest rate 

and final maturity

30 June

2019

(Unaudited)

31 December

2018

(Audited)

For Tangguh LNG Project** LIBOR+0.19% to 0.335% per annum with maturity 

through 2021 194 305

For Tangguh LNG III Project *** LIBOR+1.37% to 3.45% per annum with maturity 

from 2021 to 2029 2,072 1,618

Notes* 120,400 130,556

122,666 132,479
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14. LOANS AND BORROWINGS (CONTINUED) 

* The detail of notes are as follows: 

Outstanding Principal Amount

Issued by Maturity Coupon Rate 30 June

2019

(Unaudited)

USD million

31 December

2018

(Audited)

USD million

CNOOC Finance (2003) Limited Due in 2033 5.500% 300 300

CNOOC Finance (2011) Limited Due in 2021 4.25% 1,500 1,500

CNOOC Finance (2011) Limited Due in 2041 5.75% 500 500

CNOOC Finance (2012) Limited Due in 2022 3.875% 1,500 1,500

CNOOC Finance (2012) Limited Due in 2042 5.000% 500 500

CNOOC Finance (2013) Limited Due in 2023 3.000% 2,000 2,000

CNOOC Finance (2013) Limited Due in 2043 4.250% 500 500

CNOOC Finance (2014) ULC Due in 2024 4.250% 2,250 2,250

CNOOC Finance (2014) ULC Due in 2044 4.875% 500 500

CNOOC Petroleum North America ULC Due in 2019 6.2% 300 300

CNOOC Petroleum North America ULC Due in 2028 7.4% 200 200

CNOOC Petroleum North America ULC Due in 2032 7.875% 500 500

CNOOC Petroleum North America ULC Due in 2035 5.875% 790 790

CNOOC Petroleum North America ULC Due in 2037 6.4% 1,250 1,250

CNOOC Petroleum North America ULC Due in 2039 7.5% 700 700

CNOOC Finance (2015) U.S.A. LLC Due in 2025 3.500% 2,000 2,000

CNOOC Finance (2015) Australia Pty Ltd Due in 2020 2.625% 1,500 1,500

CNOOC Finance (2015) Australia Pty Ltd Due in 2045 4.200% 300 300

CNOOC Finance (2015) U.S.A. LLC Due in 2023 3.75% 450 450

CNOOC Finance (2015) U.S.A. LLC Due in 2028 4.375% 1,000 1,000

All the notes issued mentioned above were fully and unconditionally guaranteed by the Company. 

** In connection with the Tangguh LNG Project in Indonesia, the Company delivered a guarantee dated 29 October 2007, in favor of 

Mizuho Corporate Bank, Ltd., which acts as the facility agent for and on behalf of various international commercial banks under a 

US$884 million commercial loan agreement. The Company guarantees the payment obligations of the trustee borrower under the 

subject loan agreement and is subject to a maximum cap of US$135,163,308.28. 
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14. LOANS AND BORROWINGS (CONTINUED) 

*** In connection with the financing for the third LNG process train of Tangguh LNG Project in Indonesia, the Company delivered two 

guarantees dated 3 August 2016, in favor of Mizuho Bank, Ltd., which acts as the facility agent for and on behalf of various international 

commercial banks and Indonesian local commercial banks under two commercial loan agreements with aggregate loan amount of 

US$2,145 million. The Company guarantees the payment obligations of the trustee borrower under the subject loan agreements and is 

subject to an aggregate maximum cap of approximately US$573 million. 

**** As at 30 June 2019, US$5 million of the bank loans (31 December 2018: nil) was guaranteed by the Company. 

As at 30 June 2019, US$694 million shareholder loans (31 December 2018: US$694 million) of the Group were included in general 

loans. For details please refer to note 17(v). 

There was no default of principal, interest or redemption terms of the loans and borrowings during the period. 

15. SHARE CAPITAL 

Number of shares

Issued

share capital equivalent

of RMB million

Issued and fully paid:

Ordinary shares with no par value as at 1 January 2018, as at 

31 December 2018 (audited) and as at 30 June 2019 (unaudited)                 44,647,455,984 43,081
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16. SHARE OPTION SCHEMES 

The Company has adopted the share option schemes for the grant of options to the Company’s directors, senior management and other 

eligible grantees: 

(i) Pre-Global Offering Share Option Scheme (expired in 2011); 

(ii) 2001 Share Option Scheme (expired in 2011); 

(iii) 2002 Share Option Scheme (expired in 2015); and 

(iv) 2005 Share Option Scheme (as defined in the “Other Information” section). 

Details of these share option schemes are disclosed in the “Other Information” section in the interim report. 

During the six months ended 30 June 2019, the movements in the options granted under all of the above share option schemes were as 

follows: 

Number of share

options

Weighted average 

exercise price 

HK$ 

Outstanding as at 1 January 2019 67,907,000 11.44 

Forfeited during the period (1,086,000) 12.70 

Expired during the period (30,900,000) 9.93 

Outstanding as at 30 June 2019 35,921,000 12.70 

Exercisable as at 30 June 2019 35,921,000 12.70 

No share options had been cancelled during the six months ended 30 June 2019. 

As at 30 June 2019, the share options outstanding under these share option schemes represented approximately 0.08% of the Company’s 

shares in issue as at that date (31 December 2018: 0.15%). 

No right to subscribe for equity or debt securities of the Company was granted by the Company to, nor have any such rights been exercised 

by, any other person during the six months ended 30 June 2019. 
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17. RELATED PARTY TRANSACTIONS 

As disclosed in note 1, the Company is a subsidiary of CNOOC, which is a state-owned enterprise subject to the control of the State Council 

of the PRC. The State Council of the PRC directly and indirectly controls a significant number of state-owned entities and organisations. 

Comprehensive framework agreement with CNOOC in respect of a range of products and services 

As the Group is controlled by CNOOC, transactions with the CNOOC Group are disclosed as related party transactions. The connected 

transactions or continuing connected transactions defined in Chapter 14A of the Listing Rules in respect of items listed below also constitute 

related party transactions. The Company has complied with the disclosure requirements in accordance with Chapter 14A of the Listing Rules 

for continuing connected transactions listed below. The Company entered into a comprehensive framework agreement with CNOOC on 

15 November 2016 for the provision (1) by the Group to the CNOOC Group and (2) by the CNOOC Group to the Group, of a range of 

products and services which may be required and requested from time to time by either party and/or its associates in respect of the 

continuing connected transactions. The term of the comprehensive framework agreement is for a period of three years from 1 January 2017. 

The continuing connected transactions under the comprehensive framework agreement and the relevant annual caps for the three years from 

1 January 2017 were approved by the independent shareholders of the Company on 1 December 2016. The approved continuing connected 

transactions are as follows: 

(1) Provision of exploration, oil and gas development, oil and gas production as well as marketing, management and ancillary services by 

the CNOOC Group to the Group: 

(a) Provision of exploration and support services 

(b) Provision of oil and gas development and support services 

(c) Provision of oil and gas production and support services 

(d) Provision of marketing, management and ancillary services 

(e) FPSO vessel leases 

(2) Provision of management, technical, facilities and ancillary services, including the supply of materials by the Group to the CNOOC 

Group; and 
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17. RELATED PARTY TRANSACTIONS (CONTINUED) 

Comprehensive framework agreement with CNOOC in respect of a range of products and services (continued) 

(3) Sales of petroleum and natural gas products by the Group to the CNOOC Group: 

(a) Sales of petroleum and natural gas products (other than long-term sales of natural gas and liquefied natural gas) 

(b) Long-term sales of natural gas and liquefied natural gas 

Pricing principles 

The basic pricing principle for the continuing connected transactions between the Group and the CNOOC Group is based on arm’s length 

negotiations, on normal commercial terms or better and with reference to the prevailing local market conditions (including the volume of 

sales, length of contracts, the volume of services, overall customer relationship and other market factors). 

On the basis of the above basic pricing principle, each type of products or services must be charged in accordance with the following pricing 

mechanism and in the following sequential order: 

(a) government-prescribed prices; or 

(b) where there is no government-prescribed price, in accordance with market prices, including the local, national or international market 

prices. 

The continuing connected transactions referred to in paragraph (1)(a)-(1)(b) above provided by the CNOOC Group to the Group and (3)(a)

-(3)(b) above provided by the Group to the CNOOC Group, on the basis of the above pricing principle, are determined through arm’s length 

negotiations based on market prices (as defined in the comprehensive framework agreement). 

The continuing connected transactions referred to in paragraph (1)(c)-(1)(d) above provided by the CNOOC Group to the Group, on the basis 

of the above pricing principle, are based on government-prescribed price or market prices. 

The continuing connected transactions referred to in paragraph (1)(e) on the basis of the above pricing principle, are unanimously determined 

with CNOOC Group which provides the FPSO vessel leases after arm’s length negotiation in accordance with normal commercial terms. 

The continuing connected transactions referred to in paragraph (2) above provided by the Group to the CNOOC Group on the basis of the 

above pricing principle, are determined through arm’s length negotiation between both parties with reference market price. 
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17. RELATED PARTY TRANSACTIONS (CONTINUED) 

The following is a summary of significant related party transactions entered into in the ordinary course of business between the Group and its 

related parties during the period and the balances arising from related party transactions at the end of the period: 

(i) Provision of exploration, oil and gas development, oil and gas production as well as marketing, management and ancillary 

services by the CNOOC Group to the Group 

Six months ended 30 June

2019

(Unaudited)

2018

(Unaudited)

Provision of exploration and support services 4,748 2,390

– Inclusive of amount capitalised under property, plant and equipment 2,135 1,278

Provision of oil and gas development and support services 13,191 7,189

Provision of oil and gas production and support services (note a) 4,085 4,019

Provision of marketing, management and ancillary services (note b) * 496 464

FPSO vessel leases (note c) * 616 591

23,136 14,653

* For the right-of-use assets recognised during this period from the lease agreements with CNOOC Group, please refer to note 10. 

(ii) Provision of management, technical, facilities and ancillary services, including the supply of materials by the Group to the 

CNOOC Group 

The Group did not enter into any transactions in the above category for the periods from 1 January to 30 June of 2019 and 2018. 
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17. RELATED PARTY TRANSACTIONS (CONTINUED) 

(iii) Sales of petroleum and natural gas products by the Group to the CNOOC Group 

Six months ended 30 June

2019

(Unaudited)

2018

(Unaudited)

Sales of petroleum and natural gas products (other than long-term sales of natural gas and 

liquefied natural gas) (note d) 62,673 63,351

Long-term sales of natural gas and liquefied natural gas (note e) 7,267 5,874

69,940 69,225

(iv) Transactions and Balances with CNOOC Finance Corporation Limited (“CNOOC Finance”) (note f) 

(a) Interest income received by the Group 

Six months ended 30 June

2019

(Unaudited)

2018

(Unaudited)

Interest income from deposits in CNOOC Finance 116 135

(b) Deposits balances made by the Group 

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Deposits in CNOOC Finance 23,395 23,052
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17. RELATED PARTY TRANSACTIONS (CONTINUED) 

(v) Balances with the CNOOC Group 

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Amount due to CNOOC

– included in other payables and accrued liabilities 31 147

Amounts due to other related parties

– included in trade and accrued payables 35,454 19,641

– included in lease liabilities 5,351 –

40,836 19,788

Borrowings from CNOOC (note g) 4,768 4,760

Amounts due from other related parties

– included in trade receivables 12,717 14,058

– included in other current assets 1,810 1,434

14,527 15,492

(vi) Balance with a joint venture 

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Amount due from a joint venture

– included in other current assets 74 137
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17. RELATED PARTY TRANSACTIONS (CONTINUED) 

(vii) Transactions and balances with other state-owned enterprises 

The Group enters into extensive transactions covering sales of crude oil and natural gas, purchase of property, plant and equipment and 

other assets, receiving of services, and making deposits with state-owned enterprises, other than the CNOOC Group, in the normal course of 

business on terms comparable to those with other non-state-owned enterprises. The purchases of property, plant and equipment and other 

assets, and receipt of services from these state-owned enterprises are individually not significant. The individually significant sales 

transactions with these state-owned enterprises customers: 7% (six months ended 30 June 2018: 7%) of the Group’s revenue in the 

six-month period ended 30 June 2019 is generated from crude oil and natural gas sold to two major customers, China Petroleum & Chemical 

Corporation and PetroChina Company Limited. These two customers are controlled by the Chinese government. Other transactions with 

enterprises which are controlled, jointly controlled or significantly influenced by the same government are individually not significant and are 

in the ordinary course of business. In addition, the Group had certain of its cash in bank and time deposits with certain state-owned banks in 

the PRC as at 30 June 2019, as summarised below: 

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Cash and cash equivalents                     2,347 2,688

Time deposits with maturity over three months 103 227

Specified dismantlement fund accounts, included in other non-current assets 8,492 8,100

10,942 11,015

Interest rates for the above time deposits and specified dismantlement fund accounts are at prevailing market rates. 
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17. RELATED PARTY TRANSACTIONS (CONTINUED) 

(viii) Key management personnel’s remuneration 

Six months ended 30 June

2019

(Unaudited)

2018

(Unaudited)

Short-term employee benefits 9 7

Pension scheme contributions 1 1

Amount paid/payable during the period 10 8

10 8

(ix) Coalbed Methane Resources Exploration and Development Cooperation Agreement with China United Coalbed Methane 

Corporation Limited (“CUCBM”) (note h). 

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Accumulated investment 2,804 2,346

The amount due to the parent company and amounts due from/to related parties are unsecured, interest-free and are repayable on 

demand, unless otherwise disclosed. 

Notes: 

a) These represent the services for production operations, the provision of various facilities and ancillary services, such as provision of 

different types of materials, medical and employee welfare services, maintenance and repair of major equipment and supply of water, 

electricity and heat to the Group, some of which may not be available from independent third parties or available on comparable terms. 

b) These include marketing, administration and management, management of oil and gas operations and integrated research services as 

well as other ancillary services relating to exploration, development, production and research activities of the Group. In addition, the 

CNOOC Group leased certain premises to the Group for use as office premises and staff quarters out of which they provided 

management services to certain properties. 

c) CNOOC Energy Technology & Services Limited leased FPSO vessels to the Group for use in oil production operations. 
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17. RELATED PARTY TRANSACTIONS (CONTINUED) 

Notes: (continued) 

d) The sales include crude oil, condensate oil, liquefied petroleum gas, natural gas and liquefied natural gas to the CNOOC Group. 

Individual sales contracts were entered into from time to time between the Group and the CNOOC Group. 

e) It is the market practice for sales terms to be determined based on the estimated reserves and production profile of the relevant gas 

fields. The long term sales contracts usually last for 5 to 20 years. 

f) CNOOC Finance is a 31.8% owned associate of the Company and also a subsidiary of CNOOC. The financial services provided by 

CNOOC Finance to the Group also constitute continuing connected transactions defined in Chapter 14A of the Listing Rules and the 

Company has complied with the disclosure requirements in accordance with Chapter 14A of the Listing Rules for the continuing 

connected transactions. Under the financial services framework agreement with CNOOC Finance dated 1 December 2016, CNOOC 

Finance continues to provide to the Group settlement, depository, discounting, loans and entrustment loans services. The agreement is 

effective from 1 January 2017 to 31 December 2019. The depository services were exempted from independent shareholders’ approval 

requirements under the Listing Rules. On 23 August 2018, the Board approved to revise the maximum daily outstanding balance of 

deposits placed by the Group with CNOOC Finance for the period from 23 August 2018 to 31 December 2019 to RMB23,500 million. 

During the period, the Group’s actual maximum daily outstanding balance for deposits stated in CNOOC Finance (including accrued 

interest but excluding funds placed for the purpose of extending entrustment loans pursuant to the entrustment loan services) was 

RMB23,500 million (six months ended 30 June 2018: RMB19,500 million). 

g) In September 2014, CNOOC provided CNOOC International Limited, a wholly-owned subsidiary of the Company a five-year 

uncommitted revolving loan facility for general purposes, with the principal amount of US$135 million of 0.95% per annum. As at 

30 June 2019, the withdrawal amount of the loan was US$130 million (31 December 2018: US$130 million); In December 2014, 

CNOOC provided the Company a five-year uncommitted revolving loan facility for general purposes, with the principal amount of 

US$600 million of 0.95% per annum. As at 30 June 2019, the withdrawal amount of the loan was US$564 million (31 December 2018: 

US$564 million). 

h) CUCBM is a subsidiary of CNOOC. 
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18. COMMITMENTS AND CONTINGENCIES 

(i) Capital commitments 

As at 30 June 2019, the Group had the following capital commitments, principally for the construction of property, plant and equipment: 

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Contracted, but not provided for* 67,360 55,538

* The capital commitments contracted, but not provided for include the estimated payments to the Ministry of Natural Resources of the 

PRC for the next five years with respect to the Group’s exploration and production licenses. 

The above table includes a commitment of approximately RMB11,150 million (31 December 2018: RMB10,309 million) contracted with 

the CNOOC Group. 

Capital commitments of a joint venture: 

30 June

2019

(Unaudited)

31 December

2018

(Audited)

Contracted, but not provided for 1,261 590

As at 30 June 2019, the Group had unutilised banking facilities amounting to approximately RMB50,742 million (31 December 2018: 

RMB55,289 million). 

(ii) Contingencies 

As a Chinese Resident Enterprise, the Company may be liable to pay taxes on the deemed interest income for the funding provided to its 

overseas subsidiaries starting from 1 January 2008. The Company has prepared contemporaneous documentation in accordance with 

applicable PRC tax laws and regulations and is currently awaiting confirmation from its in-charge tax authority. 
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18. COMMITMENTS AND CONTINGENCIES (CONTINUED) 

(ii) Contingencies (continued) 

The Group is subject to tax in numerous jurisdictions around the world. There are audits in progress and items under review. Difference 

in positions taken by taxation authorities over the interpretation and application of tax laws and regulations may increase the Group’s tax 

liability. Management of the Company has assessed the possible future outcome of matters that are currently under dispute and believes 

that an adequate provision for future tax liability has been included in the interim condensed consolidated financial statements based on 

available information. 

In addition to the matters mentioned above, the Group is dealing with a number of lawsuits and arbitrations that arise in the ordinary 

course of business. While the results of these legal proceedings cannot be ascertained at this stage, Management of the Company 

believes these proceedings are not expected to have a material effect on the interim condensed consolidated financial statements. 

19. FINANCIAL INSTRUMENTS 

 Fair value of financial instruments 

The carrying values of the Group’s cash and cash equivalents, time deposits with maturity more than three months, trade receivables, other 

current assets, short-term loans and borrowings, trade and accrued payables, other payables and accrued liabilities approximated to their fair 

values at the reporting date due to the short maturity of these instruments. 

The fair value of the Group’s long term bank loans with floating interest rates approximated to the carrying amount as at 30 June 2019 and 

31 December 2018. 

The estimated fair value of the Group’s long-term guaranteed notes was approximately RMB142,145 million (31 December 2018: RMB134,583 

million), which was determined by reference to the market price as at 30 June 2019. 
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19. FINANCIAL INSTRUMENTS (CONTINUED) 

Fair value hierarchy 

The Group uses the following hierarchy that reflects the significance of the inputs used in making the fair value measurement: 

Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities. Active markets are those in which transaction occur in 

sufficient frequency and volume to provide pricing information on an on-going basis. 

Level 2: fair value measurements are those derived from inputs other than quoted prices included within Level 1 that are observable for the 

asset or liability, either directly or indirectly. Instruments in this category include private equity funds and corporate wealth management 

products. The Group obtains information from sources of independent price publications, over-the-counter broker quotes and the fund 

management’s quotations as at the reporting date. 

Level 3: fair value measurements are those derived from valuation techniques that include inputs for the asset or liability that are not based 

on observable market data (unobservable inputs), or where the observable data does not support the majority of the instruments fair value. 

As at 30 June 2019 and 31 December 2018, the Group held the following financial instruments measured at fair value for each hierarchy 

respectively: 

30 June 2019 Level 1 Level 2 Level 3

Assets measured at fair value

Other financial assets – current

Corporate wealth management products 131,033 – 131,033 –

Money market funds 23,572 23,572 – –

Equity investments

Publicly traded investments – non-current* 752 752 – –

Private equity fund – non-current* 1,765 – – 1,765

157,122 24,324 131,033 1,765
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19. FINANCIAL INSTRUMENTS (CONTINUED) 

Fair value hierarchy (continued) 

31 December

2018 Level 1 Level 2 Level 3

Assets measured at fair value

Other financial assets – current

Corporate wealth management products 105,917 – 105,917 –

Money market funds 19,366 19,366 – –

Equity investments

Publicly traded investments – non-current* 1,110 1,110 – –

126,393 20,476 105,917 –

* All gains and losses included in other comprehensive income related to financial assets at fair value through other comprehensive 

income held at the end of the reporting period are reported as fair value change on equity investments designated as at fair value 

through other comprehensive income. 

Financial assets classified within Level 3 are made up of Kerogen Energy Fund invested by the Group. Significant unobservable inputs are 

used to determine the fair value of the financial assets. As observable prices are not available, the fair value of the financial assets is derived 

by using valuation techniques, mainly including embedded terms of the instrument, bid offer price as well as valuations based on net asset 

value using the discounted cash-flow of each project or asset, having applied an appropriate risk factor for the stage of development of the 

project. The significant unobservable inputs used in the fair value measurement include net asset value, price to net asset value. 

No amounts have been transferred between the different levels of the fair value hierarchy for the period. 
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20. SUBSEQUENT EVENT 

On 1 August 2019, CNOOC China, a wholly-owned subsidiary of the Company, entered into an equity transfer agreement with CNOOC, 

pursuant to which, CNOOC China shall acquire the 100% equity interest in CUCBM held by CNOOC at a total consideration of approximately 

RMB5.335 billion, which will be settled in cash by CNOOC China. The completion of the acquisition is subject to conditions precedent. 

Following the completion of the acquisition, CUCBM will become an indirectly wholly-owned subsidiary of the Company. 

Save as disclosed in the interim condensed consolidated financial statements, the Group has no other subsequent event needed to be 

disclosed. 

21. APPROVAL OF INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

The interim condensed consolidated financial statements for the six months ended 30 June 2019 were approved and authorised for issue by 

the Board on 29 August 2019. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Shareholders and the Board of Directors of CNOOC Limited 

Results of Review of Interim Financial Information 

We have reviewed the accompanying interim condensed consolidated statement of financial position of CNOOC Limited (the 

“Company”) and subsidiaries (collectively referred to as the “Group”) as of June 30, 2019, the related interim condensed 

consolidated statements of profit or loss and other comprehensive income, interim condensed consolidated statements of 

changes in equity and interim condensed consolidated statements of cash flows for the six-month periods ended June 30, 

2019 and 2018, and the related notes (collectively referred to as the “interim financial information”). Based on our review, we 

are not aware of any material modifications that should be made to the accompanying interim financial information for it to be 

in conformity with International Financial Reporting Standards as issued by the International Accounting Standards Board. 

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 

States) (PCAOB), the consolidated statement of financial position of the Company as of December 31, 2018, the related 

consolidated statement of profit or loss and other comprehensive income, consolidated statement of changes in equity, and 

consolidated statement of cash flows for the year then ended (not presented herein); and in our report dated March 21, 2019, 

we expressed an unqualified opinion on those consolidated financial statements. In our opinion, the information set forth in 

the accompanying condensed consolidated statements of financial position as of December 31, 2018, is fairly stated, in all 

material respects, in relation to the consolidated statements of financial position from which it has been derived. 

Basis for Review Results 

This interim financial information is the responsibility of the Company’s management. We are a public accounting firm 

registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. 

federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our reviews in accordance with standards of the PCAOB. A review of interim financial information consists 

principally of applying analytical procedures and making inquiries of persons responsible for financial and accounting matters. 

It is substantially less in scope than an audit conducted in accordance with the standards of the PCAOB, the objective of 

which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, we do not express 

such an opinion. 

Deloitte Touche Tohmatsu 

Certified Public Accountants 

Hong Kong 

August 29, 2019 
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DIRECTORS’ INTERESTS 

As at 30 June 2019, the interests of each Director and chief executive of the Company in the equity or debt securities of the Company or any 

associated corporations (within the meaning of the Securities and Futures Ordinance (“SFO”)) which were required (i) to be notified to the 

Company and The Stock Exchange of Hong Kong Limited (the “HKSE”) pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests 

and short positions which they are taken or deemed to have under such provisions of the SFO), (ii) pursuant to section 352 of the SFO, to be 

entered in the register referred to therein or (iii)    pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers (the 

“Model Code”), to be notified to the Company and the HKSE were as follows: 

Interests in share options granted by the Company 

Name of grantee

No. of shares

involved in

the options

outstanding at

the beginning

of the period

No. of shares

involved in

the options

outstanding at

the end of

the period

Date of

grant

Exercise period

of share option*

Closing price

per share

immediately

before the

date of

grant

(HK$)

Exercise

price

(HK$)

Executive Director

Yuan Guangyu 1,857,000 – 27 May 2009 27 May 2009 to 27 May 2019 9.33 9.93

1,899,000 1,899,000 20 May 2010 20 May 2010 to 20 May 2020 12.22 12.696

Non-executive Director

Yang Hua 2,835,000 – 27 May 2009 27 May 2009 to 27 May 2019 9.33 9.93

2,000,000 2,000,000 20 May 2010 20 May 2010 to 20 May 2020 12.22 12.696

Other Employees in 

Aggregate 26,208,000 – 27 May 2009 27 May 2009 to 27 May 2019 9.33 9.93

33,108,000 32,022,000 20 May 2010 20 May 2010 to 20 May 2020 12.22 12.696

* Except for share options granted under the Pre-Global Offering Share Option Scheme, all share options granted are subject to a vesting schedule pursuant to which 

one-third of the options granted vest on the first, second and third anniversaries of the date of grant, respectively, such that the options granted are fully vested on the 

third anniversary of the date of grant. 

During the six months ended 30 June 2019, no share options granted under the share option schemes of the Company were exercised. 
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DIRECTORS’ INTERESTS (CONTINUED) 

Interests in shares 

Name of Director Nature of interest Ordinary shares

Approximate percentage

of total issued shares

Chiu Sung Hong Beneficial interest 1,150,000  0.003%

Lawrence J. Lau Beneficial interest 200,000  0.000%

All the interests stated above represent long positions. As at 30 June 2019, save as disclosed above, none of the Directors and chief executive of 

the Company was interested in the equity or debt securities of the Company or any associated corporations (within the meaning of the SFO) 

which were required (i)    to be notified to the Company and the HKSE pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests 

and short positions which they are taken or deemed to have under such provisions of the SFO), (ii) pursuant to section 352 of the SFO, to be 

entered in the register referred to therein or (iii) pursuant to the Model Code, to be notified to the Company and the HKSE. 

Other than those disclosed in this interim report, no right to subscribe for equity or debt securities of the Company has been granted by the 

Company to, nor have any such rights been exercised by, any other person during the six months ended 30 June 2019. 

SUBSTANTIAL SHAREHOLDERS’ INTERESTS 

As at 30 June 2019, so far as was known to the Directors and chief executive of the Company, the persons, other than a Director or chief 

executive of the Company, who had an interest or a short position in the Shares and underlying Shares which would fall to be disclosed to the 

Company under the provisions of Divisions 2 and 3 of Part XV of the SFO were as follows: 

Ordinary shares held

Approximate percentage

of total issued

shares

(i) CNOOC (BVI) Limited 28,772,727,268 64.44%

(ii) Overseas Oil & Gas Corporation, Ltd. (“OOGC”) 28,772,727,273 64.44%

(iii) CNOOC 28,772,727,273 64.44%

Note:    CNOOC (BVI) Limited is a direct wholly-owned subsidiary of OOGC, which is a direct wholly-owned subsidiary of CNOOC. Accordingly, 

CNOOC (BVI) Limited’s interests are recorded as the interests of OOGC and CNOOC. 
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS (CONTINUED) 

All the interests stated above represent long positions. As at 30 June 2019, save as disclosed above, the Directors and chief executive of the 

Company are not aware of any other person having interests or short positions (other than the Directors and chief executives of the Company) in 

the Shares and underlying Shares which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the 

SFO, or who is, directly or indirectly, interested in 10% or more of the nominal value of any class of share capital carrying rights to vote in all 

circumstances at general meetings of any other member of the Group. 

INFORMATION ON SHARE OPTION SCHEMES 

The Company has adopted the following share option schemes for the grant of options to the Company’s directors, senior management and other 

eligible grantees: 

1. Pre-Global Offering Share Option Scheme (expired in 2011); 

2. 2001 Share Option Scheme (expired in 2011); 

3. 2002 Share Option Scheme (expired in 2015); and 

4. 2005 Share Option Scheme (as defined below). 

Under these share option schemes, the Remuneration Committee of the Board will from time to time propose for the Board’s approval the grant of 

share options and the number of share options to be granted to the relevant grantees. The maximum aggregate number of shares (including 

those that could be subscribed for under the Pre-Global Offering Share Option Scheme, the 2001 Share Option Scheme, the 2002 Share Option 

Scheme and the 2005 Share Option Scheme) which may be issued upon exercise of all options granted shall not exceed 10% of the total issued 

share capital of the Company as at 31 December 2005, being the date on which the shareholders of the Company approved the 2005 Share 

Option Scheme, excluding shares under options which have lapsed. 

2005 Share Option Scheme 

On 31 December 2005, the Company adopted a new share option scheme (the “2005 Share Option Scheme”). Under the 2005 Share Option 

Scheme, the Board has the authority to grant options to subscribe for shares to the directors, officers and employees of the Company and its 

subsidiaries, and any other persons who, in sole discretion of the Board, have contributed or will contribute to the Group. Unless approved by the 

shareholders, the total number of shares issued and to be issued upon exercise of the options granted to each individual (including exercised and 

unexercised options) under the 2005 Share Option Scheme or any other share option scheme adopted by the Company, in any 12-months 

period, must not exceed 1% of the shares in issue of the Company. 
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INFORMATION ON SHARE OPTION SCHEMES (CONTINUED) 

2005 Share Option Scheme (continued) 

According to the 2005 Share Option Scheme, the consideration payable by a grantee for the grant of options will be HK$1.00. The exercise price 

for such options will be determined by the Board at its discretion at the date of grant, except that such price shall be at least the higher of: 

1. the nominal value of a share of the Company on the date of grant; 

2. the average closing price of the shares as stated in the HKSE’s daily quotation sheets for the five trading days immediately preceding the 

date of grant; and 

3. the closing price of the shares as stated in the HKSE’s daily quotation sheets on the date of grant. 

The period within which the options must be exercised, as well as any minimum holding period or performance targets which apply to the options, 

will be specified by the Board of the Company at the time of grant. The exercise periods for options granted under the 2005 Share Option 

Scheme shall end not later than 10 years from the date of grant. No options may be granted under the 2005 Share Option Scheme after the date 

of the 10th anniversary of the adoption of the 2005 Share Option Scheme. 

AUDIT COMMITTEE 

The Audit Committee of the Board of the Company has reviewed together with the management the accounting principles and practices adopted 

by the Group and discussed the risk management, internal control and financial reporting matters. The interim results for the six months ended 

30 June 2019 are unaudited, but have been reviewed by Deloitte Touche Tohmatsu in accordance with the standards of the Public Company 

Accounting Oversight Board. The interim report for the six months ended 30 June 2019 has been reviewed by the Audit Committee. 

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES 

Save as disclosed in this interim report, there was no purchase, sale or redemption by the Company, or any of its subsidiaries, of its listed 

securities during the six months ended 30 June 2019. 
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CORPORATE GOVERNANCE CODE AND CORPORATE GOVERNANCE REPORT 

For the six months ended 30 June 2019, the Company has complied with relevant code provisions set out in Appendix 14 to the Listing Rules, 

except for the deviation from the code provision (“Code Provision”) A.4.1 of the Corporate Governance Code and Corporate Governance Report 

(the “Corporate Governance Code”). The following summarises the requirement under the above-mentioned Code Provision and the reasons for 

such deviation. 

Code Provision A.4.1 

Under Code Provision A.4.1, non-executive directors should be appointed for a specific term and be subject to re-election. 

None of the existing independent non-executive directors of the Company is appointed for a specific term. This constitutes a deviation from Code 

Provision A.4.1. However, all the Directors are subject to the retirement provisions under article 97 of the Articles of Association of the Company 

(“Article 97”). According to Article 97, one-third of the Directors for the time being must retire from the office by rotation at each annual general 

meeting. The Company has observed the need for good corporate governance practices. All the incumbent independent non-executive directors 

of the Company have retired from the office by rotation and have been re-elected in the past three years. Therefore, the Company considers that 

sufficient measures have been taken to ensure that the Company’s corporate governance practices are no less exacting than those in the 

Corporate Governance Code. 

MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS OF LISTED ISSUERS 

The Company has adopted a Code of Ethics for Directors and Senior Management (“Code of Ethics”) incorporating the Model Code as set out in 

Appendix 10 to the Listing Rules. All Directors have confirmed that they complied, during the six months ended 30 June 2019, with the 

Company’s Code of Ethics and the required standards set out in the Model Code. 
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CHANGES IN INFORMATION OF DIRECTORS 

Pursuant to Rule 13.51B of the Listing Rules, the changes in information of Directors of the Company subsequent to the date of the latest annual 

report of the Company and up to the date of this interim report are set out below: 

Name of Director Details of Changes

Kevin G. Lynch Resigned as an Independent Non-executive Director and a member of the Nomination Committee of 

the Company with effect from 7 May 2019

Qiu Zhi Zhong Appointed as an Independent Non-executive Director and a member of the Nomination Committee of 

the Company with effect from 7 May 2019

STATEMENT OF SIGNIFICANT DIFFERENCES IN CORPORATE GOVERNANCE PRACTICES FOR PURPOSES OF SECTION 303A.11 OF 

THE NEW YORK STOCK EXCHANGE LISTED COMPANY MANUAL 

The Company is incorporated under the laws of Hong Kong and the principal trading market for the ordinary shares of the Company is the HKSE. 

In addition, because the Company’s ordinary shares are registered with the United States Securities and Exchange Commission and are listed on 

the New York Stock Exchange (the “NYSE”), the Company is subject to certain corporate governance requirements of NYSE. However, many of 

the corporate governance rules in the NYSE Listed Company Manual (the “NYSE Standards”) do not apply to the Company as a “foreign private 

issuer” and the Company is permitted to follow its home country corporate governance practices in lieu of most corporate governance standards 

contained in the NYSE Standards. Section 303A.11 of the NYSE Listed Company Manual requires NYSE listed foreign private issuers to describe 

the significant differences between their corporate governance practices and the corporate governance standards applicable to U.S. domestic 

companies listed on the NYSE. The Company has posted a brief summary of such significant differences on its website, which may be accessed 

through the following web page: 

http://www.cnoocltd.com/encnoocltd/gsgz/socg 

MISCELLANEOUS 

The Directors are of the opinion that there have been no material changes to the information published in the Company’s annual report for the 

year ended 31 December 2018, other than those disclosed in this interim report. 
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CLOSURE OF REGISTER OF MEMBERS 

The register of members of the Company will be closed from 16 September 2019 (Monday) to 20 September 2019 (Friday) (both days inclusive) 

during which no transfer of shares of the Company can be registered. In order to qualify for the interim dividend, members are reminded to ensure 

that all instruments of transfer of shares accompanied by the relevant share certificate(s) must be lodged with the Company’s registrar, Hong 

Kong Registrars Limited, Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. 

on 13 September 2019 (Friday). The interim dividend will be paid on or around 16 October 2019 (Wednesday) to shareholders whose names 

appear on the register of members on 20 September 2019 (Friday). 

WITHHOLDING AND PAYMENT OF ENTERPRISE INCOME TAX FOR NON- RESIDENT ENTERPRISES IN RESPECT OF 2019 INTERIM 

DIVIDEND 

Pursuant to the “Enterprise Income Tax Law of the People’s Republic of China”, the “Regulations on the Implementation of the Enterprise Income 

Tax Law of the People’s Republic of China” and the “Notice of the State Administration of Taxation on Issues about the Determination of Chinese- 

Controlled Enterprises Registered Abroad as Resident Enterprises on the Basis of Their Body of Actual Management”, the Company has been 

confirmed as a resident enterprise of the People’s Republic of China (the “PRC”) and the withholding and payment obligation lies with the 

Company. The Company is required to withhold and pay 10% enterprise income tax when it distributes the 2019 interim dividend to its 

non-resident enterprise (as defined in the “Enterprise Income Tax Law of the People’s Republic of China”) shareholders. In respect of all 

shareholders whose names appear on the Company’s register of members as at 20 September 2019 who are not individual natural person 

(including HKSCC Nominees Limited, corporate nominees or trustees such as securities companies and banks, and other entities or 

organisations, which are all considered as non-resident enterprise shareholders), the Company will distribute the 2019 interim dividend after 

deducting enterprise income tax of 10%. The Company will not withhold and pay the income tax in respect of the 2019 interim dividend payable to 

any natural person shareholders whose names appear on the Company’s register of members as at 20 September 2019. Investors who invest in 

the shares of the Company listed on the Main Board of The Stock Exchange of Hong Kong Limited through the Shanghai Stock Exchange (the 

“Shanghai-Hong Kong Stock Connect investors”), and investors who invest in the shares in the Company listed on the Main Board of The Stock 

Exchange of Hong Kong Limited through the Shenzhen Stock Exchange (the “Shenzhen-Hong Kong Stock Connect investors”), are investors 

who hold shares through HKSCC Nominees Limited, and in accordance with the above requirements, the Company will pay to HKSCC Nominees 

Limited the amount of the 2019 interim dividend after withholding for payment the 10% enterprise income tax. 
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WITHHOLDING AND PAYMENT OF ENTERPRISE INCOME TAX FOR NON- RESIDENT ENTERPRISES IN RESPECT OF 2019 INTERIM 

DIVIDEND (CONTINUED) 

If any resident enterprise (as defined in the “Enterprise Income Tax Law of the People’s Republic of China”) listed on the Company’s register of 

members which is duly incorporated in the PRC or under the laws of a foreign country (or a region) but with a PRC-based de facto management 

body, or any non- resident enterprise shareholder who is subject to a withholding tax rate of less than 10% pursuant to any tax treaty between the 

country of residence of such shareholder and the PRC or tax arrangements between mainland China and Hong Kong or Macau, or any other 

non-resident enterprise shareholder who may be entitled to a deduction or exemption of enterprise income tax in accordance with the applicable 

PRC rules, does not desire to have the Company withhold and pay the total amount of the said 10% enterprise income tax, it shall lodge with 

Hong Kong Registrars Limited documents from its governing tax authority confirming its PRC resident enterprise status, or the documents in 

support that a withholding tax of less than 10% is required to be paid pursuant to the above-mentioned tax treaty or arrangements, or the 

documents confirming its entitlement to a deduction or exemption of enterprise income tax in accordance with the applicable PRC rules at or 

before 4:30 p.m. on 13 September 2019 (Friday). 

If anyone would like to change the identity of the shareholders in the register of members, please enquire about the relevant procedures with the 

nominees or trustees. The Company will withhold and pay the enterprise income tax for its non-resident enterprise shareholders strictly in 

accordance with the relevant laws and requirements of the relevant government departments and adhere strictly to the information set out in the 

Company’s register of members on 20 September 2019. The Company assumes no liability whatsoever in respect of and will not entertain any 

claims arising from any delay in, or inaccurate determination of, the status of the shareholders at the aforesaid date or any disputes over the 

mechanism of withholding. 

    By Order of the Board

            Wu Xiaonan

Joint Company Secretary

Hong Kong, 29 August 2019 
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FORWARD-LOOKING STATEMENTS 

This interim report includes “forward-looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, 

including statements regarding expected future events, business prospectus or financial results. The words “expect”, “anticipate”, “continue”, 

“estimate”, “objective”, “ongoing”, “may”, “will”, “project”, “should”, “believe”, “plans”, “intends” and similar expressions are intended to identify 

such forward-looking statements. 

These statements are based on assumptions and analyses made by the Company in light of its experience and its perception of historical trends, 

current conditions and expected future developments, as well as other factors that the Company believes are appropriate under the 

circumstances. However, whether actual results and developments will meet the expectations and predictions of the Company depends on a 

number of risks and uncertainties which could cause the actual results, performance and financial condition to differ materially from the 

Company’s expectations, including but not limited to those associated with fluctuations in crude oil and natural gas prices, macro-political and 

economic factors, changes in the tax and fiscal regimes of the host countries in which we operate, the highly competitive nature of the oil and 

natural gas industry, the exploration and development activities, mergers, acquisitions and divestments activities, environmental responsibility and 

compliance requirements, foreign operations and cyber system attacks. For a description of these and other risks and uncertainties, please see 

the documents the Company files from time to time with the United States Securities and Exchange Commission, including the Annual Report on 

Form 20-F filed in April of the latest fiscal year. Consequently, all of the forward-looking statements made in this interim report are qualified by 

these cautionary statements. The Company cannot assure that the results or developments anticipated will be realised or, even if substantially 

realised, that they will have the expected effect on the Company, its business or operations. 
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