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BNE AHGFFEL

—. FEEIT4 3K Terms and Conditions

1. f5i## 4% Name of the Notes

R AV ARAT B A BRA ] 2024 4 g0 AR CGRID.
Agricultural Bank of China Limited 2024 Tier 2 Capital Notes (Series 2).
2. RAT N The Issuer

o E AP ARAT B A PR 2 7]

Agricultural Bank of China Limited.

3. RS Status

AT A B RO F Py AR LS AR NP I A A R N BTN i s T
BUBEA . FAt— A T H AR & ARG 2 s MBS KAT A RTINS
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The claims of the Noteholders for payment of principal and any interest under
the Notes will, in the event of the Cessation of Business, Bankruptcy or Winding-Up
of the Issuer, be subordinated to the claims of depositors and general creditors of the
Issuer and shall rank in priority to the claims of all holders of equity capital,
Additional Tier 1 Capital Instruments and hybrid capital Bonds of the Issuer, present
or future, and will rank pari passu with the claims under any other Subordinated
Indebtedness that rank parri passu with the Notes of the Issuer, present or future
(including any other Tier 2 Capital Instruments expressed to rank pari passu with the

Notes which may be issued in the future by the Issuer). The Noteholders shall have no
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right to accelerate any payment of principal or interest under the Notes other than

upon the procedure of bankruptcy and liquidation of the Issuer.

4, fiFFIARR A Type of the Notes

AWIBTF AR 10 SEIIRER R BTR, FE20 5 R SRR AT N8
IR o BEAT A R 2 < g I B R vl RT3 1 AT A T L 08 70 B3 2 e
ZS Glres

Tranche 1: 10 years Fixed rate Notes with conditional redemption right by the
Issuer at the end of the fifth year. With the recognition of the NFRA, the Notes are
redeemable in whole or in part at the option of the Issuer at their outstanding principal

amount.

AR iRl 0 15 SRR E ARG, fE5 10 S ARPHAT 5 AF I RAT N8
IR o BEAT NAE R 2 < g I B RO vl R3S AT A T S 70 B 2 e
ZS Glreas

Tranche 2: 15 years Fixed rate Notes with conditional redemption right by the
Issuer at the end of the tenth year. With the recognition of the NFRA, the Notes are
redeemable in whole or in part at the option of the Issuer at their outstanding principal

amount.

5. JE[A[# Redemption of the Issuer
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The Notes are redeemable in whole or in part at the option of the Issuer at their
outstanding principal amount at the end of the interest accrual year in which the
redemption right is set. The Issuer could choose to redeem the Notes on the last day of
the interest accrual year in which the redemption right is set; provided that the Issuer
shall obtain the recognition of the NFRA and that the capital position of the Issuer
after redemption of the Notes still meets the regulatory capital requirements

prescribed by the NFRA.

The exercise of the Issuer’s Redemption Right shall be subject to the recognition
of the NFRA and the satisfaction of the following preconditions: (1) the capital of the
Issuer will be replenished by substitution of the Notes with capital instruments of the
same or superior quality to the Notes and such substitution shall only be made at a
time at which the Issuer has a sustainable income generating capability; or (2) the
capital position of the Issuer immediately after redemption of the Notes will remain

significantly higher than the regulatory capital requirements prescribed by the NFRA.

Under the premise of meeting redemption conditions, if the Issuer chooses to
exercise the right of redemption, the Issuer will comply with relevant procedures in
accordance with the requirements of relevant regulators and a Redemption Notice
shall be given to the Noteholders not less than 30 days prior to such date of
redemption, including the redemption date, amount of redemption, redemption

procedures, payment methods, payment time and other specific arrangements.

6. FEAKATIMEL Basic Issuance Size

AR FEA KAT AR R N R T 400 427T, Jerr i Al — LA R AT IR R AR
M 300 147G, &R ZREARAT IR N T 100 127G

The basic issuance size of the Notes is RMB 40 billion, consisting of RMB 30
billion for Tranche 1, and RMB 10 billion for Tranche 2.

7. BRI KA Over-Issuance Right

BB AR SE e 4ty I (At Wil / AR RAT IR a
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If the actual subscription multiple a (i.e. @ = Actual subscription size/ Basic
issuance size) of either tranche meets the condition « = 1.4, the issuer has the right

to exercise the over-issuance right of the tranche, that is, to increase the issuance by
no more than RMB 20 billion in addition to the basic issuance size of the Notes; if the

actual subscription multiple @ meets the condition a << 1.4, the Notes will be

issued according to the basic issuance size.
8. LR UL Guarantees
AIiTF o AH R
No guarantees.

9. ZLAE¥ 4% Use of Proceeds

A ST 7 B A B <R A T VT M 8 1 T B HE ) T A S R AT N )
A, RETEATELAR, NI NIEIZS T, St R RE S, SCplkss
FrEha i R .

The net proceeds from the issue of the Notes will be used to boost the Tier 2
capital of the Bank in accordance with the applicable laws and for the purposes
approved by the regulatory authorities, to increase the Capital Adequacy Ratio,
enhance operational strength, improve risk resistance capacity and ensure a

sustainable and stable business development.

10+ {§iZ31fi{d Denomination

A W5 I B ZE T AU AR 100 76, B4 — g I S0 56 R i A 4
AR 100 TG,

The denomination of the Notes is RMB 100 each, i.e. the principal of each
account unit of the Notes shall be RMB 100.
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11. 21l Interest Rate of the Notes

AGEFR B e RN, ARFET R, ATEAR, WA S AL,
AIEETFA G AR BT LA BT R EA S RAT N B 5 PR,
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The interest rate of the Notes is fixed, which is calculated on a single interest
basis annually, without compound interest and overdue extra interest. The applicable
interest rate of the Notes shall not be subject to any step up nor contain any incentive
to redeem. The payment of interest is not linked to any credit rating of the Issuer and
shall not be adjusted according to changes in the credit rating of the Issuer in the
future. Any payment of interest on the Notes will be subject to the applicable
regulatory requirements of the relevant regulatory authorities in effect at the time of

such payment.
12, KATHr % Issue Price
FAZFINME O AT .
The Notes are issued at the par price.

13. /D IAE4%0 The Minimum Purchase Amount

AR I NN 4% NS T 1,000 7776, HaAZ0& AR 1,000 J7 76

B

The minimum purchase amount for the Notes is RMB 10 million and must be a

multiple of RMB 10 million.
14, KATHE H/fC 244 H The First Day of Issue/The Date of Book Running
2024 F 4 H 23 H.
April 23, 2024.
15, KATWIFR Offering Period
2024 4 4 J1 23 HAE 2024 4 25 H, L3 ATAEH.

The Offering Period of the Notes is from April 23, 2024 to April 25, 2024.
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16+ 24 # 1L H Payment Settlement Date

2024 fF 4 H 25 H.

The payment settlement date is April 25, 2024.

17. #2 5 H Interest Commencement Date
20244 H 25 H.

The interest commencement date is April 25, 2024.

18. i+ E PR Interest Accrual Period

W RAT NAAT AR, AR vk SR 3 2024 4F 4 A 25
HZ% 2034 44 H 24 H; Wi kAT AT RIS, WIASIGS: A — 1 vk S R
H 202444 H25 HE 202944 H24 H.

U RAT NAAT AR, A7 b Ah 17 B R B 2024 £ 4 7 25
H % 2039 £ 4 7 24 Hy QERKAT NATAERERIAL WA G SR — 1 vF B0 R
H 2024 44 J] 25 H% 2034 4 4 /124 H.

For the Notes Tranche 1, interest accrual period is from April 25, 2024 to April
24, 2034. If redemption right is exercised by the Issuer on the fifth year, then interest
accrual period is from April 25, 2024 to April 24, 2029.

For the Notes Tranche 2, interest accrual period is from April 25, 2024 to April
24, 2039. If redemption right is exercised by the Issuer on the tenth year, then interest
accrual period is from April 25, 2024 to April 24, 2034.

19. £} H The Interest Payment Date

A A AR H AP SRR AR 4 H 25 B, Wadykoe e H
SRR, TIBAE 22 5 R 88— AN AR H MR ] A R EAS 5 v &

For the Notes Tranche 1, the interest payment date of the Notes shall be April 25
of each year. If any interest payment date falls on a day which is an official holiday or
non-working day in the PRC, it shall be postponed to the next following day which is

a business day, and any such postponed payment will not bear interest.
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For the Notes Tranche 2, the interest payment date of the Notes shall be April 25
of each year. If any interest payment date falls on a day which is an official holiday or
non-working day in the PRC, it shall be postponed to the next following day which is

a business day, and any such postponed payment will not bear interest.

20+ 5ifFH The Redemption Date

R RAT NAATALE AL, A5 S A — 1 54 H o 2034 4F 4 5 25 H,
il AT H O 2039 4 4 25 Hy SR AAT NATAERERIAL, WA 5727 5 Al
AT H O 2029 SE 4 F] 25 H, @R A H O 2034 52 4 25 H.

The redemption date of the Notes Tranche 1 shall be April 25, 2034. If

redemption right is exercised by the Issuer on the fifth year, then the redemption date

of the Notes shall be April 25, 2029.

The redemption date of the Notes Tranche 2 shall be April 25, 2039. If
redemption right is exercised by the Issuer on the tenth year, then the redemption date

of the Notes shall be April 25, 2034.

3 YTy g i H B R BV, MINAE 22 05 R oA TTAE H e 30
LA B AN T3 AR

If any redemption date falls on a day which is an official holiday or non-working
day in the PRC, it shall be postponed to the next following day which is a business

day, and any such postponed payment will not bear interest.
21, fiiZ# /3K Form
S HRCIKI, AT T IS ST B A IR A F SR .

The Notes adopt the real-name book-entry system and are managed by Shanghai

Clearing House.

22, EAAS B 52 Principal Redemption and Interest Payment Method

ABTFHEEA S B U0aA,  Ba— WAL A S K AT s
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AT RAIA A HEAS AR, Ae A A HEAS AL,

The Notes pay interest on a yearly basis, repay all the principal at the expiry date,
and the last-term interest is paid together with the payment of the principal. Annual
interest payments are not counting interest from the date of interest payment. There is

no interest from the date of payment of the principal.

23, A J 5S40 Principal and Interest Payment Method

AIEZFE AT S H SR A7 S SO R I8+ 5 AT H IR P EE A
o HARLE SIS INE A G AT IMERHL A SOUE , d AT NAE B8 A0 146
SERRAR_ERATIIAT IR A T vp T LABER o AR I A B i ATl 46 A7 P

The Notes pay interest on the interest payment date. The Notes will be repaid at
the redemption date when the Notes mature or redeem. Specific interest payment
methods and principal payment methods shall be disclosed by the Issuer in the
relevant announcement issued by the competent department designated media in
accordance with the relevant provisions. The payment of the principal and interest of

the Notes will be conducted by the trustee of the Notes.

24, J#ic 57K Write-down on a Non-Viability Event
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If a Non-Viability Event occurs, the Issuer has the right, without any requirement
for the consent of the Noteholders, after all the Additional Tier 1 Capital Instruments
have been written off or converted, to write down the principal amount in whole or in
part of the Notes. The principal amount of the Notes to be written down shall be
calculated based on the proportion that the outstanding aggregate principal amount the
Notes bears to the total outstanding aggregate principal amount of the Tier 2 Capital
Instruments with the same triggering event (including the Notes). “Non-Viability
Event” means the occurrence of the earlier of either: (1) The NFRA having decided
that a Write-down is necessary, without which the Issuer would become non-viable; or
(2) any relevant authority having decided that a public sector injection of capital or
equivalent support is necessary, without which the Issuer would become non-viable.
Once the relevant portion of the Notes have been written down, such relevant portion
of the Notes will not be restored, and any accrued but unpaid interest in respect of

such relevant portion of the Notes shall cease to be payable.

The Triggering Event Occurrence Date refers to the date on which the NFRA or
the relevant authority has decided a Triggering Event occurs, and has informed the

Issuer together with a public announcement of such Triggering Event.

Within two business days since the Triggering Event Occurrence Date, the Issuer
shall make a public announcement and give notice to the holders of the Notes on the
amount, the calculation method thereof, together with the implementation date and

procedures, of such write-down.

25, &A777 3 Issuing Method

RIS i AR R ALSVR R, iRy, SR, fE 4
AT 1T A T RAT -

The underwriters will form an underwriting syndicate and the Notes will be
issued in the National Interbank Bond Market. The interest rate will be determined by

book running and centralized allocation.
26, 574 %H Underwriting

AR JPTT Hh E AR 7 2H A R AR R AT
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The underwriters will form an underwriting syndicate for issuing the Notes.

27 RATIEE XS Investors of the Offering

A 5T 1 10 4 FEARA T TR 027 T b 3 R AT (R ZRR A AR L 3
Ao RAT NA,  RAT N J 3 FLAR ) A H S5 1) SC IR T AN SEAS 1 o 27,
HRAT AA S B2 W) KA i S A1 f s

The target investors of the Notes are the institutions of the National Interbank
Bond Market (except for the investors banned by laws and regulations). Neither the
Issuer nor a related party over which the Issuer exercise control or significant

influence can purchase the Notes, nor can the Issuer directly or indirectly fund the

purchase of the Notes.

28. $EHT VAT Accelerated Payment

RAT NSRBI H AT i 50 AT, Bidr A AN ATGESR AT N6 77
P H ATSE AT 5AT

The Issuer is not allowed to pay in advance prior to maturity. The Noteholders
shall not have any right to declare any payment of principal or interest under the

Notes immediately due and payable prior to maturity.

29, JBHES A Deferred Payment

AIGTTFAS AR SOAIANE BB HE 45K A2 A B LA O+ oA
AT A ST PSS DL T 5 A DT R A S AR AN R 328 S S A I S A o

The payment of the principal and interest of the Notes does not include deferred
payment terms. When the requirements of regulatory institutions for the repayment of
principal and interest of Tier 2 Capital Notes applies, the principal and interest of the

Notes cannot be deferred or cancelled.

30. [H]# Put Option
B GBI B A5 757

Put Option is not applicable.

10
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31+ 15 HVF4L Credit Rating
SR IT W E B E VS A R AR &GV E, KAT NI FE48EHTER N
AAA %, AR IIE FIPER A AAA 2.

According to the rating result of Golden Credit Rating International Co.,Ltd., the
credit rating of the Issuer is AAA, and the credit rating of the Notes is AAA.

32, A% ¥itil Exchange and Circulation
AR RAT GO, R R A ARAT T B3 T 3 027 48 5 A R k4T

The Notes will be in exchange in accordance with relevant provisions of the

bond trading in the National Interbank Bond Market after the issuance.
33, AWETFHIFEE N Trustee
AT W) T 3205 S B A PR 7
Shanghai Clearing House.
34, Bi%HE7~ Taxation

AR FE 5 A BRI AR E , BB BTG B N 20 4 (R Bk
Sk arEiciEn

According to the relevant laws and regulations about taxation, investors shall

bear the taxes payable by investors when investing in the Notes.

35, R $E7R Risk Warning

B A7 AR G B R M U « I 40 2R XU, o )R UG A8 S i s P XL
AR BT XS S AE SF A UL P AURAT A A T 780 487R .
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Subordination risk, write-down risk, interest rate risk, liquidity risk, principal
payment risk, reinvestment risk and rating risk related to the Notes are fully disclosed

in the Offering Circular and the Issuance Announcement.

The issuance plan and write-down terms have been approved by the 2022
General Meeting. With the approval of the regulatory authorities, the net proceeds
from the issue of the Notes will be used to boost the Tier 2 capital of the Bank. The
clauses of the Notes conform to the eligibility criteria of the Rules on Capital
Management of Commercial Banks. The Notes will comply with the requirements of
relevant regulatory policy adjustments by the regulatory authorities during the period

of its existence.
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