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IMPORTANT NOTICE 

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) QUALIFIED 

INSTITUTIONAL BUYERS (“QIBs”) UNDER RULE 144A UNDER THE SECURITIES ACT (AS DEFINED 

BELOW) (“RULE 144A”) OR (2) NON-U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE 

SECURITIES ACT (AS DEFINED BELOW) (“REGULATION S”)) PURCHASING THE SECURITIES 

OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN RELIANCE ON REGULATION 

S. 

 

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the 

attached document. You are advised to read this disclaimer carefully before accessing, reading or making any other 

use of the attached document. In accessing the attached document, you agree to be bound by the following terms and 

conditions, including any modifications to them from time to time, each time you receive any information from us 

as a result of such access. 

Confirmation of Your Representation: In order to be eligible to view the attached document or make an investment 

decision with respect to the securities, investors must be either (I) QIBs (within the meaning of Rule 144A) or (II) 

non-U.S. persons eligible to purchase the securities outside the United States in an offshore transaction in reliance 

on Regulation S. By accepting this e-mail and accessing the attached document, you shall be deemed to have 

represented to us that (1) you and any customers you represent are either (a) QIBs or (b) non-U.S. persons eligible 

to purchase the securities outside the United States in an offshore transaction in reliance on Regulation S and that the 

electronic e-mail address that you gave us and to which this e-mail has been delivered is not located in the United 

States and (2) that you consent to the delivery of such attached document by electronic transmission. 

The attached document has been made available to you in electronic form. You are reminded that documents 

transmitted via this medium may be altered or changed during the process of transmission and consequently none of 

the Relevant Obligor(s), the Arrangers, the Dealers nor their respective affiliates and their respective directors, 

officers, employees, representatives, agents and each person who controls any Relevant Obligor, any Arranger, any 

Dealer or their respective affiliates accepts any liability or responsibility whatsoever in respect of any discrepancies 

between the document distributed to you in electronic format and the hard copy version. We will provide a hard copy 

version to you upon request. 

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT 

OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND 

THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE 

ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES 

ACT). THIS OFFERING IS MADE IN OFFSHORE TRANSACTIONS PURSUANT TO REGULATION S 

UNDER THE SECURITIES ACT. 

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of each Relevant Obligor, 

the Arrangers or the Dealers to subscribe for or purchase any of the securities described therein, and access has been 

limited so that it shall not constitute in the United States or elsewhere directed selling efforts (within the meaning of 

Regulation S under the Securities Act). If a jurisdiction requires that the offering be made by a licensed broker or 

dealer and an Arranger, a Dealer or any affiliate of it is a licensed broker or dealer in that jurisdiction, the offering 

shall be deemed to be made by it or such affiliate on behalf of each Relevant Obligor in such jurisdiction. 

You are reminded that you have accessed the attached document on the basis that you are a person into whose 

possession this document may be lawfully delivered in accordance with the laws of the jurisdiction in which you are 

located and you may not, nor are you authorised to, deliver this document, electronically or otherwise, to any other 



   

person. If you have gained access to this transmission contrary to the foregoing restrictions, you are not allowed to 

purchase any of the securities described in the attached.  

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail to this 

announcement, and you may not purchase any securities by doing so. Any reply e-mail communications, including 

those you generate by using the “Reply” function on your e-mail software, will be ignored or rejected. 

YOU ARE NOT AUTHORISED TO AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED 

DOCUMENT, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR REPRODUCE SUCH 

DOCUMENT IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR 

REPRODUCTION OF THE ATTACHED DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. 

FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT 

OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. 

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

mail, your use of this e-mail is at your own risk and it is your responsibility to take precautions to ensure that it is 

free from viruses and other items of a destructive nature. 

 

  



   

 

BANK OF CHINA LIMITED 
(a joint stock company incorporated in the People’s Republic of China with limited liability) 

U.S.$40,000,000,000 

Medium Term Note Programme 

This Second Supplement (the “Second Supplement”) to the offering circular dated 4 April 2019 (the “Principal 

Offering Circular”) as supplemented by the supplement dated 8 October 2019 (the “Supplement”, together with 

the Principal Offering Circular and this Second Supplement, the “Offering Circular”) is prepared in connection with 

the U.S.$40,000,000,000 Medium Term Note Programme (the “Programme”) established by Bank of China Limited 

(the “Bank”). Terms defined in the Principal Offering Circular as supplemented by the Supplement have the same 

meaning when used in this Second Supplement. This Second Supplement is supplemental to, forms part of and should 

be read in conjunction with, the Principal Offering Circular (a copy of which is attached as Annex I hereto), including 

the information incorporated by reference in the Principal Offering Circular as described therein as supplemented by 

the Supplement.  

The Programme has been listed on The Stock Exchange of Hong Kong Limited (the "Hong Kong Stock Exchange") 

by way of debt issues to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of 

Securities on Hong Kong Stock Exchange and in the Securities and Futures Ordinance (Cap. 571) of Hong Kong) 

(together, “Professional Investors”) only, effective from 4 April 2019 and for a period of 12-months. 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. 

The Hong Kong Stock Exchange 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 Programme 

and the Notes on the Hong Kong Stock Exchange is not to be taken as an indication of the commercial merits 

or credit quality of the Programme, the Notes, the Relevant Obligor(s) or the quality of disclosure in this 

document. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility 

for the contents of this document, make no representation as to its accuracy or completeness and expressly disclaim 

any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents 

of this document. 

This 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 Relevant Obligor(s). 

The Relevant Obligor(s) each accepts 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. 

Moody’s Investors Service, Inc. (“Moody’s”), S&P Global Ratings (“S&P”) and Fitch Ratings Ltd. (“Fitch”) have 

assigned a rating of “A1”, “A” and “A” to the Programme, respectively. The rating is only correct as at the date of 

the Supplement. Notes issued under the Programme may be rated or unrated. A rating is not a recommendation to 

buy, sell or hold securities and may be subject to suspension, reduction, revision or withdrawal at any time by the 

assigning rating agency.  

Investing in Notes issued under the Programme involves certain risks and may not be suitable for all investors. 

Investors should have sufficient knowledge and experience in financial and business matters to evaluate the 



   

information contained in the Offering Circular and in the applicable Pricing Supplement and the merits and risks of 

investing in a particular issue of Notes in the context of their financial position and particular circumstances. Investors 

also should have the financial capacity to bear the risks associated with an investment in the Notes. Investors should 

not purchase the Notes unless they understand and are able to bear risks associated with the Notes. The principal risk 

factors that may affect the ability of the Relevant Obligor(s) to each fulfil its obligations in respect of the Notes are 

discussed under “Risk Factors” in the Supplement and in the Principal Offering Circular.  

Certain facts and statistics in the Offering Circular relating to the PRC, its economy and its banking industry have 

been extracted from third party sources. The Relevant Obligor(s) each confirms that such information has been 

accurately reproduced and that, so far as it is aware, and is able to ascertain from information published by such third 

parties, no facts have been omitted which would render the reproduced information inaccurate or misleading. Such 

information however has not been independently verified by the Relevant Obligor(s), the Arrangers and the Dealers, 

the Trustee or the Agents or any of their respective directors, employees, representatives, affiliates or advisers and, 

therefore, none of them makes any representation as to the accuracy of such facts and statistics or information, which 

may not be consistent with other information compiled within or outside the PRC and may not be complete or up-

to-date. 

The Notes and the Guarantee of the Notes, if applicable, have not been and will not be registered under the Securities 

Act or with any securities regulatory authority of any state or other jurisdiction of the United States, and the Notes 

may include Bearer Notes that are subject to U.S. tax law requirements. Accordingly, the Notes are being offered and 

sold only (i) in the United States to QIBs as defined in Rule 144A and (ii) outside the United States to non-U.S. 

persons in offshore transactions in accordance with Regulation S. Subject to certain exceptions, the Notes may not 

be offered, sold, or, in the case of Bearer Notes, delivered within the United States or to, or for the account or benefit 

of, U.S. persons. Registered Notes are subject to certain restrictions on transfer. Any Series of Notes may be subject 

to additional selling restrictions. The applicable pricing supplement in respect of such Series of Notes will specify 

any such restrictions. See “Subscription and Sale”, “Transfer Restrictions” in the Principal Offering Circular as 

supplemented by the Supplement and the applicable Pricing Supplement. 

Singapore SFA Product Classification: In connection with Section 309B of the Securities and Futures Act (Chapter 

289) of Singapore, as modified or amended from time to time (the “SFA”) and the Securities and Futures (Capital 

Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), unless otherwise specified before 

an offer of Notes, the Relevant Obligor(s) each 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). 

The Supplement shall be amended in the manner set forth in the Appendix to this Second Supplement.  
 

 

Arranger and Dealer 

Bank of China 

The date of this Second Supplement is 8 October 2019. 

  



   

APPENDIX 

 

The first paragraph of the section “Description of the Bank – Comprehensive Operation Platforms – Investment 

Banking Business – BOC International” on page 27 of the Supplement shall be replaced in its entirety with the 

following: 

“The Bank is engaged in investment banking business through BOC International. As at 30 June 2019, BOC 

International had an issued share capital of HKD3.539 billion, total assets of HKD62.474 billion and net assets 

of HKD19.315 billion. BOC International’s profit for the six months ended 30 June 2019 was HKD932 million. 

BOC International holds leading positions in a number of its core businesses.” 

 

 


